
 

 

  

 

 

 

 

 

 

 

 

HORIZON GOLD LIMITED  
ACN 614 175 923 

NOTICE OF ANNUAL GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  10:00am (WST) 

DATE:  Thursday 12 November 2020 

PLACE:  Unit 5 
  78 Marine Terrace  
  FREMANTLE  WA  6160 
 

 

 

 

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders at 4:00pm (WST) on Tuesday, 10 November 2020. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the 
financial year ended 30 June 2020 together with the declaration of the directors, 
the director’s report, the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all 
other purposes, approval is given for the adoption of the Remuneration 
Report as contained in the Company’s annual financial report for the 
financial year ended 30 June 2020.” 

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 – PETER VENN  

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

“That, for the purpose of clause 14.2 of the Constitution, ASX Listing Rule 14.4 
and for all other purposes, Mr Peter Venn, a Director, retires by rotation, and 
being eligible, is re-elected as a Director.” 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – PETER SULLIVAN 

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

“That, for the purpose of clause 14.4 of the Constitution, ASX Listing Rule 14.4 
and for all other purposes, Mr Peter Sullivan, a Director who was appointed 
casually on 7 July 2020, retires, and being eligible, is elected as a Director.” 
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5. RESOLUTION 4 – ELECTION OF DIRECTOR – DUGALD MORRISON 

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

“That, for the purpose of clause14.4 of the Constitution, ASX Listing Rule 14.4 
and for all other purposes, Mr Dugald Morrison, a Director who was 
appointed casually on 9 April 2020, retires, and being eligible, is elected as 
a Director.” 

6. RESOLUTION 5 – ELECTION OF DIRECTOR – JAMES SULLIVAN 

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

“That, for the purpose of clause14.4 of the Constitution, ASX Listing Rule 14.4 
and for all other purposes, Mr James Sullivan, a Director who was appointed 
casually on 9 April 2020, retires, and being eligible, is elected as a Director.” 

7. RESOLUTION 6 – APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY   

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

“That, for the purposes of section 327B of the Corporations Act and for all 
other purposes, HLB Mann Judd (WA Partnership) having been nominated 
by a Shareholder and having consented in writing to act in the capacity of 
auditor, be appointed as auditor of the Company with effect from the close 
of the Meeting." 

 

Dated: 7 October 2020  

By order of the Board 

 

Trevor O’Connor 
Company Secretary 

 

Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above.   

Voting by proxy 

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

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

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 
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• a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise.  If the 
member appoints 2 proxies and the appointment does not specify the proportion or 
number of the member’s votes, then in accordance with section 249X(3) of the 
Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 
mean that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who must 
vote the proxies as directed. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 
the Company Secretary on +61 8 9336 3388. 
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EXPLANATORY S TATEMENT 

This Explanatory Statement has been prepared to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Constitution, the business of the Meeting will include 
receipt and consideration of the annual financial report of the Company for the 
financial year ended 30 June 2020, together with the declaration of the directors, 
the directors’ report, the Remuneration Report and the auditor’s report. 

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

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

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 
company or the directors of the company.   

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

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

2.2 Voting consequences 

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

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

All of the directors of the company who were in office when the directors' report 
(as included in the company’s annual financial report for the most recent financial 
year) was approved, other than the managing director of the company, will 
cease to hold office immediately before the end of the Spill Meeting but may 
stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors 
of the company is approved will be the directors of the company. 
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2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 
remuneration report considered at that annual general meeting were less than 
25%.  Accordingly, the Spill Resolution is not relevant for this Annual General 
Meeting.  

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – PETER VENN   

3.1 General 

ASX Listing Rule 14.4 provides that, other than a managing director, a director of 
an entity must not hold office (without re-election) past the third AGM following 
the director’s appointment or 3 years, whichever is the longer.  However, where 
there is more than one managing director, only one is entitled not to be subject 
to re-election.  

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

Peter Venn, who has served as a director since 31 August 2016 and was last re-
elected on 22 November 2017, retires by rotation and seeks re-election. 

3.2 Qualifications and other material directorships 

Mr Venn is a Geologist with over 30 years of experience and achievement in the 
global resources sector. After commencing his career in the WA Goldfields as a 
consultant, he held senior and executive roles with Resolute Mining Limited in 
Africa and Australia for more than 20 years. Mr Venn has established and led 
highly successful teams and has been closely involved in the exploration, 
acquisition, and development of more than ten gold projects, including; Syama, 
Golden Pride, Obotan in Africa and Ravenswood, Chalice, Higginsville, Marymia 
and Mertondale in Australia. Mr Venn is currently the Technical Director of 
Margosa Graphite Limited, a public unlisted company, focused on exploration 
and development of high grade vein graphite deposits in south-west Sri Lanka. 

3.3 Board recommendation 

The Board supports the re-election of Mr Venn and recommends that 
Shareholders vote in favour of Resolution 2. 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – PETER SULLIVAN 

4.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed 
holds office only until the next following annual general meeting and is then 
eligible for election by Shareholders but shall not be taken into account in 
determining the Directors who are to retire by rotation (if any) at that meeting. 
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Peter Sullivan, having been appointed by other Directors on 7 July 2020 in 
accordance with the Constitution, will retire in accordance with the Constitution 
and ASX Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

4.2 Qualifications and other material directorships 

Mr Sullivan is an engineer with an MBA and has been involved in the development 
of resource companies and projects for more than 25 years. His work experience 
includes periods in project engineering, corporate finance, investment banking, 
corporate and operational management and public company directorships. Mr 
Sullivan has considerable experience in the management and strategic 
development of resource companies. 

4.3 Board recommendation 

The Board supports the election of Mr Sullivan and recommends that Shareholders 
vote in favour of Resolution 3. 

5. RESOLUTION 4 – ELECTION OF DIRECTOR – DUGALD MORRISON 

5.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed 
holds office only until the next following annual general meeting and is then 
eligible for election by Shareholders but shall not be taken into account in 
determining the Directors who are to retire by rotation (if any) at that meeting. 

Dugald Morrison, having been appointed by other Directors on 9 April 2020 in 
accordance with the Constitution, will retire in accordance with the Constitution 
and ASX Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

5.2 Qualifications and other material directorships 

Mr Morrison is an experienced investment analyst having worked in stockbroking, 
investment banking and investment management firms in New Zealand, the 
United Kingdom, and the United States. Mr Morrison has held a number of 
governance roles, including non-executive director of Resimac Financial Services 
Limited and Pan Pacific Petroleum NL. 

5.3 Board recommendation 

The Board supports the election of Mr Morrison and recommends that 
Shareholders vote in favour of Resolution 4. 

6. RESOLUTION 5 – ELECTION OF DIRECTOR – JAMES SULLIVAN 

6.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
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but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed 
holds office only until the next following annual general meeting and is then 
eligible for election by Shareholders but shall not be taken into account in 
determining the Directors who are to retire by rotation (if any) at that meeting. 

James Sullivan, having been appointed by other Directors on 9 April 2020 in 
accordance with the Constitution, will retire in accordance with the Constitution 
and ASX Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

6.2 Qualifications and other material directorships 

Mr Sullivan has over 30 years’ experience in commerce, providing services to the 
mining and allied industries. This includes over 15 years in corporate roles with ASX-
listed mining and exploration companies, including the successful IPO of Kumarina 
Resources Limited (now Zeta) in November 2011. 

Mr Sullivan is currently the Managing Director of GME Resources Limited. 

6.3 Board recommendation 

The Board supports the election of Mr Sullivan and recommends that Shareholders 
vote in favour of Resolution 5. 

7. RESOLUTION 6 – APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY 

Ernst & Young, which is the Company’s current auditor, has given notice of its 
intention to resign as auditor of the Company to ASIC (under section 329(5) of the 
Corporations Act).   

Upon receipt of ASIC’s consent to their resignation, Ernst & Young has advised that 
it will submit a notice of resignation to the Company in accordance with section 
329(5) of the Corporations Act, such resignation to take effect from the date of 
the Meeting.   

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

HLB Mann Judd (WA Partnership) has given its written consent to act as the 
Company’s auditor, subject to Shareholder approval and the resignation of Ernst 
& Young. 

If Resolution 6 is passed, the appointment of HLB Mann Judd (WA Partnership) as 
the Company’s auditors will take effect from the close of the Annual General 
Meeting.   
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GLOSSARY 

Annual General Meeting or Meeting means the 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. 

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 Horizon Gold Limited (ACN 614 175 923). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement 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 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 Meeting means this notice of meeting including the Explanatory 
Statement and the Proxy Form. 

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 30 June 2020. 
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Resolutions means the resolutions set out in the Notice, or any one of them, as the context 
requires. 

Section means a section of the Explanatory Statement. 

Shareholder means a registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE 1 – NOMINATION OF AUDITOR LETTER 

 

 

 

 

7 October 2020  

 

To the Board 
Horizon Gold Limited 
Unit 2, 78 Marine Terrace 
FREMANTLE  WA 6160 
 

 

I, James Noel Sullivan, being a member of Horizon Gold Limited (ACN 614 175 923) 
(Company), nominate HLB Mann Judd (WA Partnership) 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 7 October 2020: 

 

James Noel Sullivan 
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