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Notice of Annual General Meeting  
 
Please find attached for release to the market, the following documents in relation to Xanadu Mining Ltd’s Annual 
General Meeting (AGM), to be held as a Hybrid Meeting on Thursday, 17 June 2021 commencing at 12:00pm 
(AEST): 
 

• Notice of Meeting; 
• AGM Notice Letter - to be sent to members in lieu of the full Notice of Meeting; 
• Proxy Form; and 
• Online Meeting Guide.  

 
Each of these documents are available on Xanadu’s website at https://www.xanadumines.com/site/investor-
centre/asx-announcements. 
 

-ENDS- 

For further information, please contact: 

Andrew Stewart     Spencer Cole     
Chief Executive Officer    Chief Financial Officer     
M: +61 409 819 922    M: +61 434 047 987 
E:  Andrew.stewart@xanadumines.com   E:  spencer.cole@xanadumines.com 
W: www.xanadumines.com  

 
This Announcement was authorised for release by Xanadu’s Board of Directors. 
 
 
About Xanadu Mines Ltd: 
Xanadu is an ASX and TSX listed Exploration company operating in Mongolia. We give investors exposure to globally 
significant, large scale copper-gold discoveries and low-cost inventory growth. Xanadu maintains a portfolio of 
exploration projects and remains one of the few junior explorers on the ASX or TSX who control an emerging Tier 1 
copper-gold deposit in our flagship Kharmagtai project.  For information on Xanadu visit: www.xanadumines.com.   

                Notice of Annual General Meeting 
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14 May 2021 
 
Dear Shareholders, 

On behalf of the Directors of Xanadu Mines Ltd (Xanadu Mines or the Company), I am pleased to invite you to 
either physically attend or participate virtually online, the Annual General Meeting (AGM or Meeting) of the 
Company.  The Notice of Meeting (Notice) setting out the business to be conducted at the AGM can be viewed 
or downloaded at https://www.xanadumines.com/site/investor-centre/shareholder-meetings. 

The Company’s AGM will be held as a Hybrid AGM on Thursday, 17 June 2021 commencing at 12:00pm (Sydney 
time): 
• in the offices of Computershare Investor Services Pty Limited at Level 3, 60 Carrington Street, Sydney NSW; 

and 
• online at https://web.lumiagm.com/374965846. 

In accordance with NSW Government Guidelines in place as at the date of the Notice, no more than 25 
persons will be able to physically attend the AGM in person including the Directors and Management. 
Accordingly, the Board has elected that: 
• only shareholders will be entitled to physically attend the AGM, and the Board will impose appropriate social 

distancing and other necessary health measures; and 
• no refreshments will be served, and there will be no opportunity for shareholders to interact with Directors and 

Management after the meeting.  

Shareholders who cannot physically attend the AGM, will be able to participate in our AGM by: 
• joining the AGM in real time via our online platform at https://web.lumiagm.com/374965846; 
• asking questions of the Board and our external auditor: 

o before the AGM by lodging questions online at www.investorvote.com.au/xam; and/or 
o during the AGM via the online platform; and 

• voting on the resolutions to be considered at the AGM either by lodging the enclosed Proxy Form before the 
AGM or by direct voting online during the Meeting,  

or by a combination of these steps. 

Further details of how to participate in the Meeting online are set out in the Notice of Meeting and in the Online 
Meeting Guide, which are available on the Company’s website at https://www.xanadumines.com/site/investor-
centre/shareholder-meetings. The Online Meeting Guide includes details of how to ensure your browser is 
compatible with the online platform, and a step-by-step guide to logging in, navigating the site, and asking 
questions and voting at the online AGM. 

If you are physically attending the AGM, please bring your Proxy Form with you to facilitate a faster registration.  
If you are unable to physically attend the AGM, I encourage you to complete and return the enclosed Proxy Form 
no later than 12:00pm (Sydney time) on Tuesday, 15 June 2021 in one of the ways specified in the Notice of 
Meeting and the Proxy Form. 

I encourage you to read the enclosed Notice of Meeting (including the Explanatory Memorandum) and the Proxy 
Form and consider directing your proxy how to vote in each resolution by marking either the For box, the Against 
box or the Abstain box on the Proxy Form. Subject to the abstentions noted in the Explanatory Memorandum, 
the Directors of Xanadu Mines unanimously recommend that shareholders vote in favour of all resolutions. Thank 
you for your continued support of Xanadu Mines.  

Yours faithfully, 

 

Colin Moorhead 
Chairman
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XANADU MINES LTD 
ABN 92 114 249 026 

NOTICE OF ANNUAL GENERAL MEETING 
Notice is given that the Annual General Meeting (AGM or Meeting) of shareholders of Xanadu Mines Ltd (Xanadu 
Mines or the Company) will be held as a Hybrid Meeting as follows: 

Date: Thursday, 17 June 2021 

Time: 12:00pm (Sydney time) 

Venue: Computershare Investor Services Pty Limited 
Level 3, 60 Carrington Street 
Sydney NSW 2000 
(Maximum of 25 persons only) 

Online: https://web.lumiagm.com/374965846    

The Explanatory Memorandum and Proxy Form accompanying this Notice of Meeting provide additional 
information on matters to be considered at the AGM, and are hereby incorporated into and form part of this Notice 
of Meeting. Information about participating in the Meeting online is set out in the Online Meeting Guide which is 
available at https://www.xanadumines.com/site/investor-centre/shareholder-meetings. 
 
ORDINARY BUSINESS 
 
1. CONSIDERATION OF REPORTS 
The first item of business is to receive and consider the Financial Report, the Directors’ Report, and the 
Independent Auditor’s Report of the Company for the financial year ended 31 December 2020 (Reports). 

All shareholders can view the 2020 Annual Report, which contains the Reports, on the Company’s website at 
https://www.xanadumines.com/site/investor-centre/annual-reports. 
 
QUESTIONS AND COMMENTS 

Following consideration of the Reports, the Chairman of the Meeting will give shareholders a reasonable 
opportunity to ask questions about, or comment on the management of the Company. 

The Chairman of the Meeting will also give shareholders a reasonable opportunity to ask the Auditor questions 
relevant to: 
(a) the conduct of the audit; 
(b) the preparation and content of the Independent Auditor’s Report; 
(c) the accounting policies adopted by the Company in relation to the preparation of the financial statements; 

and 
(d) the independence of the Auditor in relation to the conduct of the audit. 

The Chairman of the Meeting will also give the Auditor a reasonable opportunity to answer any written questions 
submitted by Shareholders that are relevant to the content of the Independent Auditor’s Report or the conduct of 
the audit. A list of relevant written questions submitted by shareholders will be made available at the start of the 
AGM and any written answer tabled by the Auditor at the AGM will be made available as soon as practicable after 
the AGM. 
 
2. RESOLUTIONS 
Resolution 1 Election of Director - Mr. Tony Pearson 

To consider and, if thought fit, pass the following resolution as an Ordinary Resolution of the Company: 

“That Mr. Tony Pearson, having been appointed to fill a casual vacancy on 1 May 2021, under Rule 37.1 of the 
Company’s Constitution, retires as required under Rule 37.2 of the Company’s Constitution and offers himself for 
election and, being eligible, be elected as a Director of the Company.” 

Resolution 2 Re-election of Director - Mr. Ganbayar Lkhagvasuren  
To consider and, if thought fit, pass the following resolution as an Ordinary Resolution of the Company: 

“That Mr. Ganbayar Lkhagvasuren, who retires in accordance with Rule 39.1(c) of the Company’s Constitution 
and being eligible for election, be re-elected as a Director of the Company.” 
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Resolution 3 Remuneration Report 
To consider and, if thought fit, pass the following resolution as a non-binding Ordinary Resolution of the Company: 
“That the Company’s Remuneration Report for the financial year ended 31 December 2020 (2020 (Remuneration 
Report), as set out in the Directors’ Report, is adopted.” 

The Remuneration Report is contained in the Xanadu Mines 2020 Annual Report, which is available on the 
Company’s website at https://www.xanadumines.com/site/investor-centre/annual-reports. Please note that, in 
accordance with section 250R(3) of the Corporations Act 2001 (Cth) (Corporations Act), the vote on Resolution 
3 is advisory only and does not bind the Directors or the Company. 

Voting Exclusion Statement 

A vote on Resolution 3 must not be cast (in any capacity) by, or on behalf of, the following persons: 
a) a member of the Key Management Personnel (KMP) whose remuneration details are included in the 2020 

Remuneration Report; or 
b) a closely related party of such a KMP (including close family members and companies the KMP controls).  
However, a person described above may cast a vote on Resolution 3 as a proxy if the vote is not cast on behalf 
of a person described above and either:  
a) the proxy appointment is in writing that specifies the way the proxy is to vote (e.g. for, against, abstain) on 

the resolution; or 
b) the vote is cast by the Chairman of the Meeting and the appointment of the Chairman of the Meeting as 

proxy:  
i) does not specify the way the proxy is to vote on the resolution; and 
ii) expressly authorises the Chairman of the Meeting to exercise the proxy even if the resolution is 

connected directly or indirectly with the remuneration of a member of the KMP. 

Key management personnel and closely related party have the same meaning as set out in the Corporations 
Act. 
 
Resolution 4 Grant of Options to Mr Tony Pearson 

To consider and, if thought fit, pass, with or without amendment, the following as an Ordinary Resolution of the 
Company:  

“That in accordance with the provisions of Listing Rule 10.14 and Part 2E of the Corporations Act and for all other 
purposes, the Company be authorised to issue 3,420,000 options to subscribe for Shares with a zero exercise 
price to Mr Tony Pearson, being a Director of the Company, or his nominee and otherwise on terms set out in the 
Explanatory Memorandum accompanying this Notice.” 

Voting Exclusion Statement - Resolution 4, Listing Rule 10.14 

The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of: 
a) a person referred to in Listing Rules 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the employee 

incentive scheme the subject Resolution 4; and 
b) an Associate of that person or those persons. 

However, this does not apply to a vote cast in favour of Resolution 4 by: 
a) a person as proxy or attorney for a person who is entitled to vote on Resolution 4, in accordance with 

directions given to the proxy or attorney to vote on Resolution 4 in that way; or 
b) the Chairman of the Meeting as proxy or attorney for a person who is entitled to vote of Resolution 4, in 

accordance with a direction given to the Chairman of the Meeting to vote on Resolution 4 as the Chairman 
of the Meeting decides; or 

c) 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 Resolution 4; and 
ii) the holder votes on Resolution 4 in accordance with directions given by the beneficiary to the holder 

to vote in that way. 

Voting Exclusion Statement - Resolution 4, Chapter 2E of the Corporations Act 
For the purposes of Part 2E of the Corporations Act, a vote on Resolution 4 must not be cast (in any capacity) by 
or on behalf of a related party of the Company to whom the resolution would permit a financial benefit to be given, 
or an associate of such a related party.  Accordingly, the Company will disregard any votes cast on Resolution 4 
by Mr Pearson and any associate of Mr Pearson. 
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However, the Company need not disregard a vote if, in relation to Resolution 4, it is cast by a person as a proxy 
in writing that specifies how the proxy is to vote on the proposed resolution and it is not cast on behalf of a person 
referred to directly above. 

Voting Restriction pursuant to Section 250BD of the Corporations Act  

The Company will disregard any votes cast on Resolution 4 by: 
a) any Key Management Personnel (which includes the Chairman) of the Company or if the Company is part 

of a consolidated entity, of the entity; or 
b) a Closely Related Party of Key Management Personnel, 

who is appointed as a Shareholder’s proxy and where the Shareholder does not direct in writing the way the proxy 
is to vote on Resolution 4. 

However, the Company need not disregard a vote if it is cast by the Chairman the Meeting as proxy for a person 
who is entitled to vote, where the Shareholder does not direct in writing the way the proxy is to vote on the 
Resolutions, if the appointment of the proxy expressly authorises the Chairman the Meeting to exercise the proxy 
even if the Resolutions are connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel for the Company or, if the Company is part of a consolidated entity, of the entity. 

Voting Intention of the Chairman the Meeting 

Shareholders should be aware that any undirected proxies given to the Chairman of the Meeting will be cast by 
the Chairman of the Meeting `and counted in favour of the Resolutions the subject of this Meeting, subject to 
compliance with the Corporations Act. In exceptional circumstances, the Chairman of the Meeting may change 
his voting intention on the Resolutions, in which case an ASX announcement will be made. 
 
Resolution 5 Ratification of Prior Issue of Shares - 3 May 2021 
To consider and, if thought fit, pass the following resolution as an Ordinary Resolution of the Company: 

“That, the issue on 3 May 2021 of a total of 163,776,228 fully paid ordinary shares in Xanadu Mines Ltd (Shares) 
at an issue price of 6.2 cents per Share (Placement Shares), on the terms and conditions set out in the 
Explanatory Memorandum accompanying this Notice, is approved under and for the purposes of ASX Listing Rule 
7.4, and for all other purposes.”  

Voting Exclusion Statement 

In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour of Resolution 5 
by or on behalf of a person who participated in the issue of the Placement Shares or any associate of that person 
or those persons. 

However, this does not apply to a vote cast in favour of Resolution 5 by: 
a) a person as proxy or attorney for a person who is entitled to vote on Resolution 5, in accordance with the 

directions given to the proxy or attorney to vote on Resolution 5 in that way; or  
b) the Chairman of the Meeting as proxy or attorney for a person who is entitled to vote on Resolution 5, in 

accordance with a direction given to the Chairman of the Meeting to vote on Resolution 5 as the Chairman 
of the Meeting 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 Resolution 5; and 
ii) the holder votes on Resolution 5 in accordance with directions given by the beneficiary to the holder 

to vote in that way. 
 
ENTITLEMENT TO ATTEND AND VOTE 
Non-attendance at physical venue 
Shareholders not be able to physically attend the AGM will be able to participate in our AGM: 
• by joining an online meeting in real time via our online platform at https://web.lumiagm.com/374965846 ; 
• by asking questions of the Board or our external auditor: 

o before the AGM by lodging questions online at www.investorvote.com.au/xam; or 
o during the AGM via the online platform; and 
o voting on the resolutions to be considered at the AGM either by lodging the enclosed Proxy Form before 

the AGM or by voting online during the AGM. 
or by a combination of these steps. 
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Voting on resolutions to be considered at the AGM 
The following section sets out important information about how Shareholders can vote on the resolutions to be 
considered at the AGM. 
Entitlement to vote 
In accordance with Regulation 7.11.37 of the Corporations Regulations 2001, the Board has determined that 
persons who are registered holders of shares of the Company as at 7:00 pm (AEST) on Tuesday, 15 June 2021 
will be entitled to vote at the AGM as a shareholder. Accordingly, transactions registered after that time will be 
disregarded for determining which shareholders are entitled to participate and vote at the AGM. 

If more than one joint holder of shares is virtually present at the AGM (whether by proxy, by attorney or by 
representative) and tenders a vote, only the vote of the joint holder whose name appears first on the register will 
be counted. 

Online voting at the AGM 
In accordance with rule 28 of the Company’s Constitution, Shareholders who are entitled to attend and vote on a 
resolution at that Meeting is entitled to a direct vote in respect of that resolution, which may be lodged at any time 
between the commencement of the AGM and the close of voting at the AGM as announced by the Chairman of 
the Meeting during the AGM.   

More information about how to use the online platform for voting online during the AGM is provided in the Online 
Meeting Guide (Online Guide). Shareholders using the online platform may vote all or part of their holdings on 
each Resolution in accordance with the instructions in the Online Guide. If you intend to use the online platform 
to submit a direct vote during the AGM, we suggest that you check that the online platform works on your device 
well in advance of the AGM.  Further instructions are provided in the Online Guide.  

 
All resolutions will be by poll 
In accordance with rule 27 of the Company’s Constitution, the Chairman of the Meeting intends to demand a poll 
on each of the resolutions proposed at the AGM. Each resolution considered at the AGM will therefore be 
conducted by a poll, rather than on a show of hands. The Chair considers voting by poll to be in the best interests 
of the shareholders as a whole and is a way to ensure the views of as many shareholders as possible are 
represented at the Meeting. 

Appointment of Proxy 
If you are a shareholder entitled to attend and vote, you may appoint an individual or a body corporate as a proxy.  
If a body corporate is appointed as a proxy, that body corporate must ensure that it appoints a corporate 
representative in accordance with section 250D of the Corporations Act to exercise its powers as proxy at the 
AGM. A proxy need not be a shareholder of the Company. 

A shareholder may appoint up to two proxies and specify the proportion or number of votes each proxy may 
exercise.  If the shareholder does not specify the proportion or number of votes to be exercised, each proxy may 
exercise half of the shareholder’s votes. 

To be effective, the proxy must be received at the Share Registry of the Company no later than 12:00pm (Sydney 
time) on Tuesday, 15 June 2021.  Proxies must be received before that time by one of the following methods: 

Online: www.investorvote.com.au (for Shareholders) 
www.intermediaryonline.com (Intermediary Online subscribers only) 

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

By facsimile: 1800 783 447 (within Australia) 
+61 3 9473 2555 (outside of Australia) 

By delivery in person: Computershare Investor Services Pty Limited 
Level 3, 60 Carrington Street 
Sydney NSW  2000 

To be valid, a Proxy Form must be received by the Company in the manner stipulated above.  The Company 
reserves the right to declare invalid any proxy not received in this manner. 
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Voting by Attorney 
A Proxy Form and the original power of attorney (if any) under which the Proxy Form is signed (or a certified copy 
of that power of attorney or other authority) must be received by the Company no later than 12:00pm (Sydney 
time) on Tuesday, 15 June 2021, being 48 hours before the AGM. 

Corporate Representatives 
A body corporate which is a shareholder, or which has been appointed as a proxy, is entitled to appoint any person 
to act as its representative at the AGM. The appointment of the representative must comply with the requirements 
under section 250D of the Corporations Act.  The representative should bring to the AGM a properly executed 
letter or other document confirming its authority to act as the Company’s representative.  

A Certificate of Appointment of Corporate Representative form may be obtained from the Company’s share 
registry or online at www.investorcentre.com  under the help tab, “Printable Forms”.  

IMPORTANT: If you appoint the Chairman of the Meeting as your proxy, or the Chairman of the Meeting becomes 
your proxy by default, and you do not direct your proxy how to vote on Resolution 3, then by submitting the Proxy 
Form, you will be expressly authorising the Chairman of the Meeting to exercise your proxy on the relevant 
resolution, even though the resolutions are connected, directly or indirectly, with the remuneration of the KMP. 
 
SHAREHOLDER QUESTIONS 

Shareholders may submit questions about the items of business to be considered at the AGM or to the Company’s 
auditor in relation to the content of the Auditor’s Report or the conduct of the audit of accounts for the year ended 
31 December 2020 by lodging questions online at www.investorcentre.com, select Voting then click ‘Ask a 
Question’, or during the virtual AGM via the online platform. Online questions should be submitted prior to 12:00pm 
(Sydney time) on Thursday, 10 June 2021 (being no later than the fifth business day before the AGM is held). 
Questions will be collated and, during the AGM, the Chairman of the Meeting will seek to address as many of the 
more frequently raised topics as possible. However, there may not be sufficient time available at the AGM to 
address all topics raised. Please note that individual responses will not be sent to shareholders.  
 
 
ENCLOSURES 
Enclosed are the following documents: 

• Proxy Form to be completed if you would like to be represented at the AGM by proxy. Shareholders are 
encouraged to use the online voting facility that can be accessed on Xanadu Mines’ share registry’s website 
at www.investorcentre.com to ensure the timely and cost-effective receipt of your proxy; and 

• a reply-paid envelope for you to return the Proxy Form. 
 
BY ORDER OF THE BOARD 
 
 
 
Philip Mackey 
Company Secretary   
14 May 2021 
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EXPLANATORY MEMORANDUM 

This Explanatory Memorandum has been prepared to assist shareholders of the Company (Shareholders) in 
considering each of the Resolutions set out in the Company’s Notice of Annual General Meeting. This Explanatory 
Memorandum forms part of the Company’s Notice of Annual General Meeting to be held at 12:00pm (Sydney 
time) on Thursday, 17 June 2021. 

The purpose of this Explanatory Memorandum is to provide Shareholders with information that is reasonably 
required by Shareholders to decide how to vote upon the Resolutions. The Company’s Notice of Annual General 
Meeting and this Explanatory Memorandum should be read in their entirety and in conjunction with each other. 

Subject to the abstentions noted below, the Directors unanimously recommend that Shareholders vote in favour 
of all Resolutions.  The Chairman of the Meeting intends to vote all available undirected proxies in favour of each 
resolution. 

Resolutions 1, 2, 4 and 5 are ordinary resolutions, which requires that a simple majority of votes cast by 
Shareholders present and entitled to vote on the resolution must be in favour of the Resolution. Resolution 3, 
relating to the Remuneration Report, is an advisory resolution and does not bind the Directors or the Company.  
 
BACKGROUND TO THE ITEMS OF BUSINESS  
ORDINARY BUSINESS 
1. CONSIDERATION OF REPORTS 
The 2020 Annual Report, including the Financial Statements, Director’s Report and the Auditor’s Report 
(Reports), for the Company and its subsidiaries for the year ended 31 December 2020, can be downloaded from 
the Company’s website at https://www.xanadumines.com/site/investor-centre/annual-reports, for Shareholders to 
read prior to the Meeting. 

Neither the Corporations Act nor the Company’s Constitution requires Shareholders to vote on the Reports. 
However, Shareholders will be given a reasonable opportunity to ask questions on the Reports at the Meeting. 

Following consideration of the Reports, the Chairman of the Meeting will give shareholders a reasonable 
opportunity to ask questions about, or comment on the management of the Company. 

The Chairman of the Meeting will also give shareholders a reasonable opportunity to ask the Auditor questions 
relevant to: 
a) the conduct of the audit; 
b) the preparation and content of the Independent Auditor’s Report; 
c) the accounting policies adopted by the Company in relation to the preparation of the financial statements; 

and 
d) the independence of the Auditor in relation to the conduct of the audit. 

Shareholders may address written questions to the Chair of the Meeting about the management of the Company 
or to the Company’s Auditor, EY, before the AGM by lodging questions online at www.investorcentre.com, select 
Voting then click ‘Ask a Question’, or during the virtual AGM via the online platform. 
2. RESOLUTIONS 
Resolution 1 Election of Mr. Tony Pearson 
Mr. Pearson was appointed as a Director of Xanadu Mines on 1 May 2021.  In accordance with rule 37.2 of the 
Company’s Constitution, Mr. Pearson retires and, being eligible, offers himself for re-election as a Non-Executive 
Director of Xanadu Mines.  

ASX Listing Rule 14.4 provides that a director appointed to fill a casual vacancy or as an addition to the board 
must not hold office (without re-election) past the next annual general meeting of the entity. If Shareholders do 
not approve the election of Mr. Pearson, then he will cease to be a Director of the Company at the conclusion of 
the AGM. 

Prior to Mr. Pearson’s appointment, the Company completed several background and screening checks in relation 
to Mr. Pearson’s character’s experience and qualifications, criminal history, bankruptcy, with no adverse findings. 

The Board also considered whether Mr. Pearson had any interest, position or relationship that may interfere with 
his independence as a Director, having regard to the relevant factors as set out in the ASX Corporate Governance 
Council Principles & Recommendations (4th edition) (ASX Principles). The Board considers that Mr. Pearson (if 
elected), will continue to be an Independent Director. 

Mr. Pearson is not yet a member of Board Committees, however the Chairman expects him to join one or more 
of these committees following approval of his appointment by Shareholders at this AGM. 
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Mr Pearson is an experienced industry executive and company director who has lived and worked in Mongolia, 
China, Hong Kong, the Philippines and Indonesia. He has a strong understanding of emerging jurisdictions, 
balanced with the need for western governance practices.  He has experience raising capital across equities, 
hybrids, bonds, convertibles and project finance in numerous jurisdictions. Tony is currently Chair of Peak 
Resources Limited (ASX:PEK) having been nominated by Appian Capital Advisory, a leading natural resources 
private equity group. Tony is also Chair of Cellnet Group Limited (ASX:CLT), a Trustee of the Royal Botanic 
Garden & Domain Trust, a Non-Executive Director of Communicare and a former Non-Executive Director of Aspire 
Mining Limited (ASX:AKM) and Group Executive of SouthGobi Resources Ltd (TSX:SGQ, HKEX:1878). Prior to 
these non-executive appointments, Tony was a Managing Director at HSBC, where he led the bank’s Australasian 
natural resources business. Prior to submitting himself for election, Mr. Pearson has confirmed that he would 
continue to have sufficient time to properly fulfil his duties and responsibilities to the Company.  

The Board supports the election of Mr. Pearson as he will contribute to the Board, significant commercial, strategy, 
M&A and governance experience in the exploration and mining industry. 

For the reasons set out above, the Directors, with Mr. Pearson abstaining, unanimously recommend 
Shareholders vote in favour of Resolution 1. 
 
Resolution 2 Re-election of Director - Mr. Ganbayar Lkhagvasuren 

Mr Lkhagvasuren was appointed as an Executive Director of Xanadu on 28 August 2006, and most recently re-
elected at the Company’s 2018 AGM held on 24 April 2018. In accordance with rule 39.1(c) of the Company’s 
Constitution, Mr Lkhagvasuren retires by rotation and, being eligible, offers himself for re-election as an Executive 
Director of Xanadu. 

If Shareholders do not approve the election of Mr. Lkhagvasuren, then he will cease to be a Director of the 
Company at the conclusion of the AGM. 

As an Executive Director, Mr. Lkhagvasuren is not considered an independent Director.  

Mr Lkhagvasuren is a co-founder of Xanadu and has been a Director since 2006. He is the joint venture partner 
in Mongol Metals LLC and brings a vital Mongolian perspective to the Board of Directors. He works closely with 
the Chairman and Managing Director & Chief Executive Officer in corporate development and managing the day-
to-day operations in Mongolia.  

Mr Lkhagvasuren is a member of the Safety, Health and Environment Committee. 

Prior to submitting himself for re-election, Mr. Lkhagvasuren has confirmed that he would continue to have 
sufficient time to properly fulfil his duties and responsibilities to the Company.  

The Board supports the election of Mr. Lkhagvasuren as he will contribute to the Board, significant experience in 
the areas of Operations and Execution, Copper-Gold Exploration, Doing Business in Mongolia, Industry 
Relationships, and Health, Safety, Environment and Community. 

For the reasons set out above, the Directors, with Mr. Lkhagvasuren abstaining, unanimously recommend 
Shareholders vote in favour of Resolution 2. 
 
Resolution 3 Remuneration Report 
Section 250R(2) of the Corporations Act requires that the section of the Directors' Report dealing with the 
remuneration of Directors and Key Management Personnel (KMP) of the Company (Remuneration Report) be 
put to the vote of Shareholders for adoption by way of a non-binding vote. The vote on this resolution is advisory 
only and does not bind the Directors of the Company. However, the Board will take the outcome of the vote into 
account in setting remuneration policy for future years. 

Shareholders can view the full Remuneration Report in the 2020 Annual Report which is available on the 
Company’s website at https://www.xanadumines.com/site/investor-centre/annual-reports. 

Following consideration of the Remuneration Report, the Chairman of the Meeting will give Shareholders a 
reasonable opportunity to ask questions about, or make comments on, the Remuneration Report. 

The Directors abstain, in the interests of corporate governance, from making a recommendation in 
relation to Resolution 3. 
 
Resolution 4 Grant of Options to Mr Tony Pearson 

Introduction 
In 2020, the Company undertook an extensive review of, and has implemented an updated Board, Executive and 
Employee Remuneration Policy (the Remuneration Policy). The purpose of the policy is to establish clear and 
guiding principles for decisions by the Company around employee, executive and director remuneration and to 
ensure fair, competitive and appropriate pay for the markets in which the Company operates. The Company’s 
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goal is to ensure that the mix and balance of remuneration is appropriate to attract, motivate and retain high 
calibre directors, senior executives and key management personnel, utilising a policy that is consistent with the 
Company’s business strategy and contemporary corporate governance standards. 

Following this review, the Directors have resolved to refer to Shareholders for approval the proposed grant of 
3,420,000 Options to Mr Pearson (the Non-Executive Director Options). The terms of the Non-Executive 
Director Options are set out in more detail below. 

Approval for the issue of the Non-Executive Director Options is sought in accordance with the provisions of Listing 
Rule 10.14 and Part 2E of the Corporations Act.  As approval is being sought under Listing Rule 10.14, approval 
will not be required under Listing Rules 7.1 or 10.11.  In order for the Non-Executive Director Options to be granted 
to a Non-Executive Director, the board has determined that the requirements of Chapter 2E of the Corporations 
Act should also be observed.   

Options Terms 
A summary of Non-Executive Directors Options is set out below: 

• Consistent with the Remuneration Policy, the Non-Executive Director Options are intended to drive consistent 
governance and oversight of Xanadu and its management and are awarded based on service.  

• The number of Non-Executive Director Options which will (consistent with the Remuneration Policy) vest at 
the end of each calendar year is set out below.  

 

 

 

• Consistent with the Remuneration Policy, there are no restrictions on exercise or disposal of the Non-
Executive Director Options, or Shares issued on their exercise, for 18 months after vesting.  

• Consistent with the Remuneration Policy, any vested Non-Executive Director Options not exercised within 18 
months of the date on which they vested will expire.  

• Consistent with the Remuneration Policy, if a Non-Executive Director leaves the Board, their Non-Executive 
Director Options will vest on a pro-rata basis calculated on the number of months served during the calendar 
year with the balance of the Non-Executive Director Options which have not vested expiring.  

• Consistent with the Remuneration Policy, if the Non-Executive Director remains with the Company at the time 
of a Change in Control, 100% of all Non-Executive Director Options will vest immediately with no restrictions 
on exercise or disposal of the Non-Executive Director Options or Shares issued on their exercise. Consistent 
with the Remuneration Policy, A ‘Change in Control’ will occur where there is publicly announced any proposal 
in relation to the Company which the Board reasonably believes may lead to: 

o the Company entering into a scheme of arrangement with its creditors or Shareholders or any class 
thereof pursuant to section 411 of the Corporations Act; 

o the commencement of a bid period (as defined in the Corporations Act 2001 (Cth)) in relation to the 
Company to acquire any Company share where the takeover bid extends to Company shares issued 
and allotted after the date of the takeover bid; or 

o when a person or group of associated persons having a relevant interest in, subsequent to the issue 
of the Non-Executive Director Options, sufficient shares in the Company to give it or them the ability, 
in general meeting, to replace all or a majority of the Directors in circumstances where such ability 
was not already held by a person associated with such person or group of associated persons. 

• The securities to be issued to Mr Pearson are options to subscribe for fully paid Shares. 

• The Non-Executive Director Options are to be issued for no cash consideration.  

• The exercise price of each Non-Executive Director Option is zero (Exercise Price). 

• Shares issued on exercise of the Non-Executive Director Options will rank equally with all existing Shares 
from the date of issue. 

• The Non-Executive Director Options, once vested, may be exercised wholly or in part by notice in writing to 
the Company received at any time on or before they expire.   

• The Non-Executive Director Options shall be unlisted but shall be transferable in whole or in part.  

Name NED Tranche A  NED Tranche B  NED Tranche C  

Mr Tony Pearson 1,140,000 1,140,000 1,140,000 
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• Upon the valid exercise of the Non-Executive Director Options, the Company will issue fully paid ordinary 
shares ranking pari passu with the then issued ordinary shares. 

• Upon allotment of Shares pursuant to the exercise of Non-Executive `Director Options, the Company shall 
use its best endeavours to have such Shares quoted and listed on the Official List of the ASX. 

• Option holders do not have any right to participate in new issues of securities in the Company made to 
Shareholders generally.  The Company will, where required pursuant to the Listing Rules, provide Option 
holders with notice prior to the books record date (to determine entitlements to any new issue of securities 
made to Shareholders generally) to exercise the Non-Executive Director Options, in accordance with the 
requirements of the Listing Rules. 

• Option holders do not participate in dividends or in bonus issues unless the Options are exercised and the 
resultant shares of the Company are issued prior to the record date to determine entitlements to the dividend 
or bonus issue. 

• In the event of any reconstruction (including consolidation, subdivision, reduction or return) of the issued 
capital of the Company: 

o the number of Non-Executive Director Options, the exercise price, or both will be reconstructed (as 
appropriate) in a manner consistent with the Listing Rules, but with the intention that such 
reconstruction will not result in any benefits being conferred on the Non-Executive Director Option 
holder which are not conferred on Shareholders; and 

o subject to the provisions with respect to rounding of entitlements as sanctioned by a meeting of 
Shareholders of the Company approving a reconstruction of capital, in all other respects the terms 
for the exercise of the Non-Executive Director Options will remain unchanged. 

• If there is a bonus issue to the holders of Shares, the number of Shares over which a Non-Executive Director 
Option is exercisable will be increased by the number of Shares which the Non-Executive Director Option 
holder would have received if the Non-Executive Director Options had been exercised before the record date 
for the bonus issue.   

• The terms of the Non-Executive Director Options shall only be changed if holders (whose votes are not to be 
disregarded) of Shares approve of such a change.  However, the terms of the Non-Executive Director Options 
shall not be changed to increase the number of Non-Executive Director Options or change any period for 
exercise of the Non-Executive Director Options. 

Regulatory Requirements 
Chapter 2E of the Corporations Act 

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a related party of 
a public company unless the benefit falls within one of various exceptions to the general prohibition.  One of the 
exceptions includes where the company first obtains the approval of its shareholders in general meeting in 
circumstances where the requirements of Chapter 2E in relation to the convening of that meeting have been met.  
A “related party” for the purposes of the Corporations Act is defined widely and includes a director of the public 
company. 

A “financial benefit” for the purposes of the Corporations Act has a very wide meaning.  It includes the public 
company paying money or issuing securities to the related party.  In determining whether or not a financial benefit 
is being given, it is necessary to look to the economic and commercial substance and effect of what the public 
company is doing (rather than just the legal form).  Any consideration which is given for the financial benefit is to 
be disregarded, even if it is full or adequate. 
 
The proposed Resolution 4, if passed, will confer a financial benefit to the recipient of the Non-Executive Director 
Options and therefore the Company seeks to obtain member approval in accordance with the requirements of 
Chapter 2E of the Corporations Act. For this reason, and for all other purposes, the following information is 
provided to Shareholders. 

(a) The related party to whom Resolution 4 would permit the financial benefit to be given 
With respect to Resolution 4, Mr Pearson (or his respective nominee), being a director of the Company.  

(b) The nature of the financial benefit 

• The nature of the proposed financial benefit to be given is the grant of 3,420,000 Non-Executive Director 
Options to Mr Pearson as referred to in Resolution 4;  

• the Non-Executive Director Options shall be issued for no cash consideration; and 

• the Non-Executive Director Options shall be exercisable into fully paid Shares at a nil exercise price. 
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(c) Directors’ recommendations 

With respect to Resolution 4, Mr Moorhead, Mr Muscillo, Dr Stewart and Mr Lkhagvasuren (none of whom has an 
interest in the grant of the Non-Executive Director Options) recommend that Shareholders vote in favour of this 
Resolution.  The reasons for their recommendation include: 

(i) the grant of the Non-Executive Director Options as proposed to Mr Pearson are intended to drive consistent 
governance and oversight of Xanadu and its management and are awarded based on service; 

(ii) the Non-Executive Director Options are not intended as a substitute for salary or wages or as a means for 
compensation for past services rendered; and 

(iii) in the Company’s circumstances as they existed as at the date of this Explanatory Memorandum, Mr 
Moorhead, Mr Muscillo, Dr Stewart and Mr Lkhagvasuren considered that the incentive provided a 
cost-effective and efficient incentive as opposed to alternative forms of incentives (e.g. cash bonuses, 
increased remuneration).  However, it must be recognised that there will be an opportunity cost to the 
Company, being the price at which the Company could grant the Non-Executive Director Options (and 
resulting Shares) to a third party. 

As Mr Pearson is interested in the outcome of Resolution 4, he accordingly makes no recommendation to 
Shareholders in respect of this Resolution. 

(d) Directors’ interests and other remuneration 
Mr Pearson has a material personal interest in the outcome of Resolution 4, as it is proposed that Non-Executive 
Director Options be granted to him (or his nominee) as set out in Resolution 4. 

Excluding the Non-Executive Director Options, Mr Pearson (and entities associated with him) does not hold any 
Shares in the Company.  Please refer to the table below which indicates the holdings of Mr Pearson (and entities 
associated with him). 

Other than the Non-Executive Director Options to be issued to Mr Pearson pursuant to Resolution 4, Mr Pearson 
currently receives directors’ remuneration of $60,000 per annum (total cost to the Company) from the Company 
for his services as Non-Executive Director.  

If all of the new Non-Executive Director Options granted vest and are exercised by Mr Pearson, the following will 
be the effect on his holdings in the Company (assuming no other Shares in the Company are issued or acquired 
by those Directors):  

 
Director 

(including 
associated 

entities) 

Current 
Share 

Holding 

% of Total Share 
Capital* 

Share Capital Upon 
Exercise 

% of Total Share 
Capital* 

Mr Pearson Nil 0.00% 3,420,000 0.31 % 

(e)  Valuation  

The Non-Executive Director Options are not currently quoted on the ASX and as such have no readily observed 
market value.  The Non-Executive Director Options each grant the holder thereof a right to subscribe for one 
Share upon exercise of each Non-Executive Director Option and payment of the Exercise Price of the Non-
Executive Director Option described above.  Accordingly, the Non-Executive Director Options may have a present 
value at the date of their grant.   

The Non-Executive Director Options may acquire future value dependent upon the extent to which the Shares 
exceed the Exercise Price of the Non-Executive Director Options during the term of the Non-Executive Director 
Options.   

As a general proposition, options to subscribe for ordinary fully paid shares in a company have value.  Various 
factors impact upon the value of options including things such as: 

• the period outstanding before the expiry date of the options; 

• the exercise price of the options relative to the underlying price or value of the securities into which they may 
be converted; 

• the proportion of the issued capital as expanded consequent upon exercise represented by the shares issued 
upon exercise (i.e. whether or not the shares that might be acquired upon exercise of the options represent a 
controlling or other significant interest); 

• the value of the shares into which the options may be converted; and 
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• whether or not the options are listed (i.e. readily capable of being liquidated), 

and so on. 

There are various formulae which can be applied to determining the theoretical value of options (including the 
formula known as the Black-Scholes Model option valuation formula). 

The Company has received an independent valuation of the Non-Executive Director Options utilising the 
Black-Scholes Model, which is the most widely used and recognised model for pricing options.   

Inherent in the application of the Black-Scholes Model are a number of inputs, some of which must be assumed.  
The data relied upon in the valuation applying the Black-Scholes Model was:   
• an exercise price of the options being zero; 
• a market price of Shares of $0.073 being the closing price of Shares prior to the 8 April 2021 valuation, as a 

proxy for the market price at the future date of issue, being the date of the Meeting to approve the issue; 
• the Non-Executive Director Options vesting in equal tranches on 31 December 2021, 31 December 2022 

and 31 December 2023; 
• Expiry Dates of 30 June 2023, 30 June 2024 and 30 June 2025 for the respective tranches of the Non-

Executive Director Options 
• a volatility measure of 90%; 
• a risk-free interest rate of 0.075% (for Tranche A), 0.105% (for Tranche B) and 0.655% (for Tranche C); and 
• a dividend yield of Nil. 

Some relatively minor variables were included in the calculation to estimate the value of Non-Executive Director 
Option as “American style” options (being exercisable at any time prior to the stated expiry date).  Theoretically, 
the Black-Scholes Model prices “European style” options (being exercisable only on this exercise date).   

Based on the independent valuation, the Company has adopted an indicative value for the Non-Executive Director 
Options as follows:  

Item Non-Executive Director Options 

Tranche A Tranche B Tranche C 

Underlying 
security spot 
price 

$0.073 $0.073 $0.073 

Exercise price Nil Nil Nil 

Valuation date  08-Apr-21 08-Apr-21 08-Apr-21 

Vesting date 31-Dec-21 31-Dec-22 31-Dec-23 

Vesting period 
(years) 

0.73 1.73 2.73 

Expiry date 30-Jun-23 30-Jun-24 30-Jun-25 

Life of the 
Options (years) 

2.23 3.23 4.23 

Volatility 90% 90% 90% 

Risk-free rate 0.075% 0.105% 0.655% 

Dividend yield Nil Nil Nil 

 

Number of 
Options  

1,140,000 1,140,000 1,140,000 

Valuation per 
Option 

$0.073 $0.073 $0.073 

Valuation per 
Tranche  

$83,220 $83,220 $83,220 
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On that basis, the respective value of the Non-Executive Director Options to be issued pursuant to Resolution 4 
is follows: 

Name 
NED Tranche A NED Tranche B NED Tranche C Total 

(Number) (Number) (Number) (Number) 

Mr Tony Pearson 1,140,000 1,140,000 1,140,000 3,420,000 
 

Name 
NED Tranche A NED Tranche B NED Tranche C Total 

(Value) (Value) (Value) (Value) 

Mr Tony Pearson $83,220 $83,220 $83,220 $249,660 
 
(f)   Any other information that is reasonably required by Shareholders to make a decision and that is 

known to the Company or any of its Directors 
There is no other information known to the Company or any of the Directors save and except as follows: 

Market Price movements 

The option valuation noted above is based on a market price of the Shares at the time of the valuation being 8 
April 2021 of $0.073. 

There is a possibility that the market price of the Shares on the date of issue of the Non-Executive Director Options 
will be different to this and that the market price of the Shares will change up to the date of the Meeting. 

The effect on the valuation per option of movements in the market price of the Shares is set out below:  

Market Price Valuation per option 
$0.058 $0.058 
$0.066 $0.066 
$0.080 $0.080 
$0.088 $0.088 

Opportunity Costs 
The opportunity costs and benefits foregone by the Company issuing the Non-Executive Director Options to Mr 
Pearson, or his respective nominee, is the potentially dilutionary impact on the issued Share capital of the 
Company (in the event that the Non-Executive Director Options are exercised).  Until exercised, the issue of the 
Non-Executive Director Options will not impact upon the number of Shares on issue in the Company.  To the 
extent that upon their exercise the dilutionary impact caused by the issue of the Shares will be detrimental to the 
Company, this is more than offset by the advantages accruing from the Company securing the services of 
experienced and skilled directors on appropriate incentive terms.  It is also considered that the potential increase 
of value in the Non-Executive Director Options is dependent upon a concomitant increase in the value of the 
Company generally. 

Trading History of the Shares 

As at 8 April 2021, the closing price of Shares on ASX was $0.073. 

Set out below is the trading history of the Shares over the past 12 months. 

 Market Price 6 months 
prior to Notice of 

Meeting 

Market Prices 12 
months prior to Notice 

of Meeting 

High $0.085 $0.085 

Low $0.029 $0.027 

VWAP $0.048593 $0.047773 
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Taxation Consequences  

No stamp duty will be payable in respect of the grant of the Non-Executive Director Options.  No GST will be 
payable by the Company in respect of the grant of the Non-Executive Director Options (or if it is then it will be 
recoverable as an input credit). 

AASB 2 “Share Based Payments” requires that these payments shall be measured at the more readily 
determinable fair value of the equity instrument.  Under the accounting standards, this amount will be expensed 
in the statement of financial performance.  Where the grant date and the vesting date are different, the total 
expenditure calculated will be allocated between the two dates taking into account the terms and conditions 
attached to the instruments and the counterparties as well as management’s assumptions about probabilities of 
payments and compliance with and attainment of the set out terms and conditions. 

Dilutionary Effect  
The dilutionary effect on the Company and its shareholders is summarized in the table on page 10 above. 

Listing Rule 10.14 
The Company is proposing to issue the Non-Executive Director Options. 

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

• Listing Rule 10.14.1: a director of the Company; 
• Listing Rule 10.14.2: an associate of a director of the Company; or 
• Listing Rule 10.14.3: a person whose relationship with the Company or a person referred to in Listing 

Rule 10.14.1 or 10.14.2 is such that, in ASX's opinion, the acquisition should be approved by its 
Shareholders, 

unless it obtains the approval of its Shareholders. 

The issue of the Non-Executive Director Options falls within Listing Rule 10.14.1 above and therefore requires 
the approval of Xanadu's Shareholders under Listing Rule 10.14. 

Resolution 4 seeks the required Shareholder approval to issue the Non-Executive Director Options under and for 
the purposes of Listing Rule 10.14. 

If Resolution 4 is passed, the Company will be able to proceed with the issue of the Non-Executive Director 
Options and Mr Pearson will be remunerated accordingly based on the achievement of the criteria set out above. 

If Resolution 4 is not passed, the Company will not be able to proceed with the issue of the Non-Executive Director 
Options (the subject of Resolution 4 which was not passed) and the Company may need to consider other forms 
of performance-based remuneration in that regard. 

For the purposes of Listing Rule 10.15, the Company advises as follows: 

• Mr Pearson (or his nominee) is to be the recipient of the Non-Executive Director Options; 

• As Mr Pearson is a director of the Company, he falls within the category stipulated by Listing Rule 10.14.1. 
In the event the Non-Executive Director Options are issued to a nominee of Mr Pearson, that person will 
fall within the category stipulated by Listing Rule 10.14.2  

• The maximum number of Non-Executive Director Options to be issued to Mr Pearson or his nominee is 
3,420,000 Non-Executive Director Options;  

• Details of the total remuneration package of Mr Pearson is set out on page 10 above. 

• No securities have previously been issued to Mr Pearson under the newly adopted remuneration policy.   

• A summary of the material terms of the Non-Executive Director Options is set out above.  

• The Company has proposed to issue the Non-Executive Director Options to reward and incentivise Mr 
Pearson to contribute to the growth of the Company. The Non-Executive Director Options are intended to 
drive consistent governance and oversight of Xanadu and its management and are awarded based on 
service. The Company believes that the grant of the Non-Executive Director Options provides a 
cost-effective and efficient incentive as opposed to alternative forms of incentives (e.g. increased 
remuneration). 

• Details regarding the value of the Non-Executive Director Options are set out on pages 10-12 above. 

• The Non-Executive Director Options are intended to be granted as soon as possible following the meeting, 
but in any event, within three (3) years of the date of the Meeting. 
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• The Non-Executive Director Options are being issued for nil cash consideration and the Non-Executive 
Director Options have a zero exercise price. 

• A summary of the material terms of the Non-Executive Director Options is set out above. For 
completeness, it is noted that the Non-Executive Director Options are not being issued pursuant to the 
Company’s Employee Share Option Plan (ESOP). 

• No funds are being raised by the grant or exercise of the Non-Executive Director Options. Accordingly, 
no loan of any description will be provided to Mr Pearson in relation to the Non-Executive Director Options.  

• A summary of the material terms of the Remuneration Policy are as follows: 

o The purpose of the Remuneration Policy is to establish clear and guiding principles for decisions 
by the Company around employee and executive remuneration and to ensure fair, competitive 
and appropriate pay for the markets in which the Company operates. 

o The Policy provides for both short-term and long-term incentives (STI and LTI respectively). 

o An annual short term incentive plan is in place to align interests of executive KMP and senior staff 
with the delivery of the Company’s budget and tactical objectives in alignment with the broader 
business strategy. STIs may be paid as cash or shares and is contingent on meeting certain 
performance criteria - with immediate vesting following the relevant performance period. 

o A multi-year, event driven LTI program is also used, that aligns to Company strategic objectives 
and reflects shareholder value creation in stages that uplift share price for short and medium term 
holders and ultimately deliver a liquidity event for longer term holders. 

o Non-Executive Director LTI are granted up front in the form of equity (zero exercise price options) 
which vest at the end of each performance period based on service. 

o Mr Tony Pearson is a non-executive director of the Company (NED). Under the Remuneration 
Policy the following is noted in respect of NEDs: 

 NED are remunerated by way of fees in the form of cash, non-cash benefits, 
superannuation contributions or salary sacrifice into equity; 

 NED remuneration includes Total Fixed Remuneration (TFR) and participation in the 
Long Term Incentive (LTI) scheme; 

 NED will not participate in STI schemes, which do not align with the duties of a NED; 

 NED will not be provided with retirement benefits other than statutory superannuation. 

o Shareholders are to approve participation in the LTI scheme at AGMs. Note that once enrolled in 
a multi-year LTI scheme, unless changed, it does not require annual re-approval. Approval for Mr 
Tony Pearson’s participation in the LTI Scheme, in the form of the Non-Executive Director 
Options, is the subject of Resolution 4. 

o Options issued under the Remuneration Policy and the LTI scheme are subject to specified terms. 
Shareholders are referred to pages 8-9 above for a summary of these terms. Additional details 
of the Remuneration Policy are set out in the Company’s notice of meeting dated 20 November 
2020. 

• Details of any securities issued under the Remuneration Policy 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.  

• Any additional Directors covered by Listing Rule 10.14 who will become entitled to participate in an issue 
of securities under the remuneration policy after Resolution 4 is approved (should it be approved) and 
who are not named in this Notice will not participate until approval is obtained under Listing Rule 10.14.  

In accordance with Listing Rule 7.2, as approval is being sought under Listing Rule 10.14, approval is not required 
to be obtained under Listing Rule 7.1. 

Save as set out in this Explanatory Memorandum, the Directors are not aware of any other information that will 
be reasonably required by Shareholders to make a decision in relation to benefits contemplated by Resolution 4. 
 
Resolution 5 Ratification of Prior Issue of Placement Shares - 3 May 2021 
As announced on 30 April 2021, the Company successfully completed a placement of a total of 163,776,228 fully 
paid ordinary shares in Xanadu (Shares) to existing shareholders and new sophisticated and professional 
investors at an issue price of 6.2 cents per Share raising a total of $10,154,126.14 (Placement Shares).   
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ASX Listing Rule 7.1 prohibits the Company (subject to certain exceptions such as pro-rata issues) from issuing 
or agreeing to issue equity securities (such as Shares and Options) representing more than 15% of the Company's 
total issued securities, during a rolling 12-month period, without Shareholder approval (15% Threshold).  

ASX Listing Rule 7.4 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. The issue of Placement Shares does not fall within any of the exceptions under Listing Rule 7.2. 

The Placement Shares were issued within the 15% Threshold permitted under ASX Listing Rule 7.1 without 
Shareholder approval. Accordingly, the Company is seeking approval under Resolution 5 for the purposes of ASX 
Listing Rule 7.4, to enable the Company to refresh its issuing capacity under ASX Listing Rule 7.1, thereby 
providing the Company with the flexibility to issue equity securities in the future up to the 15% Threshold set out 
in ASX Listing Rule 7.1, without the requirement to obtain prior Shareholder approval if the need arises in the next 
12 months. 

If Shareholders approve Resolution 5, the issue of the Placement Shares will be excluded in calculating Xanadu’s 
15% Threshold limit in ASX Listing Rule 7.1, effectively increasing the number of equity securities it can issue 
without Shareholder approval over the 12-month period following the issue of the Shares. 

If Shareholders do not approve Resolution 5, the issue will be included in calculating Xanadu’s 15% Threshold 
limit under ASX Listing Rule 7.1, effectively decreasing the number of equity securities it can issue without 
shareholder approval over the 12-month period following the issue of the Shares. 

For the purposes of ASX Listing Rule 7.4, the following information is provided: 
a) 163,776,228 fully paid ordinary shares (Placement Shares) were issued on 3 May 2021 at a price of 

6.2 cents per Share and rank equally with all other existing Shares. 
b) the Shares issued were all fully paid ordinary shares in the capital of the Company, issued on the same 

terms and conditions as the Company’s existing Shares;  
c) the Shares were issued to existing shareholders and new sophisticated and professional investors 

(Placement Participants) identified by Argonaut Securities Pty Limited and CLSA Australia Pty Ltd as 
Joint Lead Managers (JLMs), through a book-build process which involved the JLMs undertaking a 
comprehensive marketing process and seeking expressions of interest to participate in the placement from 
non-related parties of the Company. None of the Placement Participants are a related party of the 
Company, a member of the Company’s key management personnel, a substantial holder in or an advisor 
to the Company or an associate of any of them other than as noted in (d) below; 

d) no existing significant substantial shareholders participated in the Placement;  
e) The proceeds of the Placement, together with the Company’s existing cash resources, will be applied 

towards the Kharmagtai Phase 2 exploration program in accordance with its strategy to target higher grade, 
bornite rich zones at depth and for general working capital purposes; 

f) the Shares were issued pursuant to Xanadu’s 15% placement capacity in accordance with ASX Listing 
Rule 7.1; and  

g) a Voting Exclusion Statement accompanies Resolution 5 in the Notice of Meeting. 

The Directors unanimously recommend Shareholders vote in favour of Resolution 5. 
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SRN/HIN: I9999999999

For your proxy appointment to be effective it
must be received by 12:00 PM (AEST) on
Tuesday, 15 June 2021.

YOUR VOTE IS IMPORTANT

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

Online:
www.investorcentre.com/contact

Need assistance?

Xanadu Mines Ltd Annual General Meeting

Xanadu Mines Ltd has called an Annual General Meeting of Shareholders to be held on
Thursday, 17 June 2021, commencing at 12:00 PM (AEST).

We are relying on technology to facilitate shareholder engagement and participation in the
meeting. Details of where you can access the notice of meeting, lodge a proxy and participate in
the meeting are contained in this letter.

XANADU MINES LTD
ABN 92 114 249 026

Access the meeting documents and lodge
your vote online at www.investorvote.com.au
using your secure access information or use
your mobile device to scan the personalised
QR code.

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

Your secure access information is

Control Number: 999999

PIN: 99999

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

Access the meeting documents
and lodge your proxy online:

Online:
Meeting date and location:
The Annual General Meeting of Xanadu Mines Ltd will be held on Thursday, 17 June 2021 at
12:00 PM (AEST).

Attending the meeting:
In Person

If you choose to participate online on the day of the meeting you will be able to view a live
webcast of the meeting, ask the Directors questions online and submit your vote in real
time.
To participate online you will need to visit web.lumiagm.com/374965846 on your
smartphone, tablet or computer.

You will need the latest versions of Chrome, Safari, Internet Explorer 11, Edge or
Firefox. Please ensure your browser is compatible. For further instructions on how to
participate online please view the online meeting user guide at
www.computershare.com.au/virtualmeetingguide

At Computershare Investor Services Pty Limited at Level 3, 60 Carrington Street, Sydney,
NSW 2000.

Online

XAM

MR SAM SAMPLE
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SRN/HIN: I9999999999

XAM

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

XANADU MINES LTD
ABN 92 114 249 026

XX

For your proxy appointment to be effective it
must be received by 12:00 PM (AEST) on
Tuesday, 15 June 2021.

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

YOUR VOTE IS IMPORTANT

Phone:
1300 855 080 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

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

Online:

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

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

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

By Mail:

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

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

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

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

Control Number: 999999

PIN: 99999

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies:  Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

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

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

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

A proxy need not be a securityholder of the Company.

Samples/000001/000002/i12
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I   9999999999

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Xanadu Mines Ltd to be held as a Hybrid AGM at
Computershare Investor Services Pty Limited at Level 3, 60 Carrington Street, Sydney, NSW 2000 and online at
web.lumiagm.com/374965846 on Thursday, 17 June 2021 at 12:00 PM (AEST) and at any adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Items 3 and 4 (except where I/we have indicated a different voting intention in step 2) even though Items 3 and 4 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Items 3 and 4 by marking the appropriate box in step 2.

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

I ND

X A M 2 7 5 2 0 6 A

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

XXAppoint a Proxy to Vote on Your Behalf

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

Proxy Form Please mark to indicate your directions

I/We being a member/s of Xanadu Mines Ltd hereby appoint

the Chairman
of the Meeting

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

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

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

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Item 1 Election of Director - Mr. Tony Pearson

Item 2 Re-election of Director - Mr. Ganbayar Lkhagvasuren

Item 3 Remuneration Report

Item 4 Grant of Options to Mr Tony Pearson

Item 5 Ratification of Prior Issue of Shares - 3 May 2021

Date

 /       /

Page 21 of 25



Meeting ID Australian residents Overseas Residents Appointed Proxies

 

> Username  
(SRN or HIN) and

> Password  
(postcode of your 
registered address).

> Password

> Username  
(SRN or HIN) and

  (three-character 
country code) e.g. New 
Zealand - NZL; United 
Kingdom - GBR; United 
States of America - USA; 
Canada - CAN.

Online meeting guide

1                                        2 To proceed into the meeting, you will 
need to read and accept the Terms & 
Conditions

Icon descriptions

Meeting ID as provided 
in the Notice of Meeting.

A full list of country codes  
is provided at the end of this 
guide.

To participate in the meetingyou will be 
required to enter the unique 9-digit 
Meeting ID as provided in the Notice of 
Meeting.

Voting icon, used to vote. Only visible when the Chair opens the poll.

Home page icon, displays meeting information.

Questions icon, used to ask questions.

Getting started

To log in, you must have the following information:

Participating at the meeting 

The broadcast bar allows you to view and listen to the proceedings.

To receive your 
unique username and 
password, please contact 
Computershare Investor 
Services on +61 3 9415 
4024 during the online 
registration period which 
will open 1 hour before 
the start of the meeting.

If you choose to participate online you will be able to view a live webcast of the meeting, ask the Directors questions online 
and submit your votes in real time. To participate online visit https://web.lumiagm.com on your smartphone, tablet or 
computer. You will need the latest versions of Chrome, Safari, Edge or Firefox. Please ensure your browser is compatible.
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Icon descriptions

3 4

6To register as a guest,  select  'Guest' 
and enter your name and email address.

To register as a securityholder, select 
'Securityholder or Proxy' and enter your SRN 
or HIN and Postcode or Country Code.

Voting icon, used to vote. Only visible when the Chair opens the poll.

Home page icon, displays meeting information.

Questions icon, used to ask questions.

5

The broadcast bar allows you to view and listen to the proceedings.

Once logged in, you will see the home page, 
which displays the meeting title and name of the
registered securityholder or nominated proxy.

To register as a proxyholder, select 
'Securityholder or Proxy' and you will need your
username and password as provided by 
Computershare. In the ‘SRN or HIN’ field enter
your username and in the ‘Postcode or Country 
Code’ field enter your password.
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To ask a question tap on the question icon      , 
type your question in the chat box at the bottom of 
the screen and select  the send icon. Confirmation 
that your message has been received will appear.

When the Chair declares the poll open:
> A voting icon  will appear on screen and the meeting resolutions will be displayed
> To vote, tap one of the voting options. Your response will be highlighted
> To change your vote, simply press a different option to override
The number of items you have voted on or are yet to vote on, is displayed at the top of the screen. Votes may be 
changed up to the time the Chair closes the poll.

Icon descriptions
For Assistance 
If  you require assistance before 
or during the meeting please call  
+61 3 9415 4024

To view the webcast you must tap the 
broadcast arrow on your screen and press 
the play button. Toggle between the up and
down arrow to  switch between screens.

7 8

9

Voting icon, used to vote. Only visible when the Chair opens the poll.

Home page icon, displays meeting information.

Questions icon, used to ask questions.

The broadcast bar allows you to view and listen to the proceedings.
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ALB  ALBANIA
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ARM  ARMENIA       
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TERRITORIES 
ATG  ANTIGUA AND BARBUDA
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	Xanadu Mines Ltd - AGM Notice of Meeting - 17 June 2021 - final.pdf
	Resolution 1 Election of Director - Mr. Tony Pearson
	To consider and, if thought fit, pass the following resolution as an Ordinary Resolution of the Company:
	“That Mr. Tony Pearson, having been appointed to fill a casual vacancy on 1 May 2021, under Rule 37.1 of the Company’s Constitution, retires as required under Rule 37.2 of the Company’s Constitution and offers himself for election and, being eligible,...
	Resolution 2 Re-election of Director - Mr. Ganbayar Lkhagvasuren
	To consider and, if thought fit, pass the following resolution as an Ordinary Resolution of the Company:
	“That Mr. Ganbayar Lkhagvasuren, who retires in accordance with Rule 39.1(c) of the Company’s Constitution and being eligible for election, be re-elected as a Director of the Company.”
	Resolution 3 Remuneration Report
	To consider and, if thought fit, pass the following resolution as a non-binding Ordinary Resolution of the Company:
	“That the Company’s Remuneration Report for the financial year ended 31 December 2020 (2020 (Remuneration Report), as set out in the Directors’ Report, is adopted.”
	The Remuneration Report is contained in the Xanadu Mines 2020 Annual Report, which is available on the Company’s website at https://www.xanadumines.com/site/investor-centre/annual-reports. Please note that, in accordance with section 250R(3) of the Co...
	Voting Exclusion Statement
	a) a member of the Key Management Personnel (KMP) whose remuneration details are included in the 2020 Remuneration Report; or
	b) a closely related party of such a KMP (including close family members and companies the KMP controls).

	Resolution 4 Grant of Options to Mr Tony Pearson
	Voting Exclusion Statement - Resolution 4, Listing Rule 10.14
	a) a person referred to in Listing Rules 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the employee incentive scheme the subject Resolution 4; and
	b) an Associate of that person or those persons.
	a) a person as proxy or attorney for a person who is entitled to vote on Resolution 4, in accordance with directions given to the proxy or attorney to vote on Resolution 4 in that way; or
	b) the Chairman of the Meeting as proxy or attorney for a person who is entitled to vote of Resolution 4, in accordance with a direction given to the Chairman of the Meeting to vote on Resolution 4 as the Chairman of the Meeting decides; or
	c) holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:

	Voting Exclusion Statement - Resolution 4, Chapter 2E of the Corporations Act
	Voting Restriction pursuant to Section 250BD of the Corporations Act
	a) any Key Management Personnel (which includes the Chairman) of the Company or if the Company is part of a consolidated entity, of the entity; or
	b) a Closely Related Party of Key Management Personnel,

	Voting Intention of the Chairman the Meeting
	Resolution 5 Ratification of Prior Issue of Shares - 3 May 2021

	To consider and, if thought fit, pass the following resolution as an Ordinary Resolution of the Company:
	Voting Exclusion Statement
	BY ORDER OF THE BOARD
	Resolution 2 Re-election of Director - Mr. Ganbayar Lkhagvasuren
	Resolution 3 Remuneration Report
	Resolution 4 Grant of Options to Mr Tony Pearson
	(e)  Valuation
	 the period outstanding before the expiry date of the options;
	 the exercise price of the options relative to the underlying price or value of the securities into which they may be converted;
	 the proportion of the issued capital as expanded consequent upon exercise represented by the shares issued upon exercise (i.e. whether or not the shares that might be acquired upon exercise of the options represent a controlling or other significant...
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