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KING RIVER RESOURCES LIMITED 
ACN 100 714 181 

 
 
 
 
 
 
 
 

NOTICE OF ANNUAL GENERAL MEETING 
AND 

EXPLANATORY STATEMENT 
 
 
 
 
 
 
 
 
 

For the Annual General Meeting to be held 
on 26 November 2020 at 10:00 am (Western Standard Time) at 

 
Duxton 2 Meeting Room, Duxton Hotel 

1 St Georges Terrace, Perth, Western Australia 
 
 
 

Due to the ongoing COVID-19 pandemic and strict limitation on physical attendance, 
the Company has taken steps to ensure attendance in person is in adherence to 
COVID-19 protocols.  If the situation in relation to COVID-19 changes in a way that 
affects the Company's ability to facilitate an in-person Meeting as currently proposed, 
the Company will provide a further update ahead of the Meeting by releasing an 
announcement on the ASX market announcements platform. 

 
 

Shareholders are urged to vote by lodging the Proxy Form attached to this Notice.  
 
 
. 
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TIME AND PLACE OF ANNUAL GENERAL MEETING AND HOW TO VOTE 

 
 
 
Venue 
 
The Annual General Meeting of the Company will be held at: 
 
Duxton 2 Meeting Room Commencing 
Duxton Hotel 10:00 am (WST) 
1 St Georges Terrace 26 November 2020 
Perth, Western Australia  

 
 
How to Vote 
 
You may vote by attending the Meeting in person, by proxy or authorised representative. 
 
 
Voting in Person 
 
To vote in person, attend the Meeting on the date and at the place set out above.  The Meeting will 
commence at 10:00 am (WST).  Given the current COVID-19 pandemic, Shareholders are urged to 
vote by proxy.  
 
 
Voting by Proxy  
 
To vote by proxy, please complete and sign the enclosed proxy form and return in accordance with 
the instructions on that form so that it is received not later than 10:00 am (WST) on 24 November 
2020.  You may also submit your proxy vote online in accordance with the instructions of the proxy 
form. 
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KING RIVER RESOURCES LIMITED 
ACN 100 714 181 

NOTICE OF ANNUAL GENERAL MEETING 

 
 
Notice is hereby given that the Annual General Meeting of the Shareholders of King River Resources 
Limited will held at Duxton 2 Meeting room, Duxton Hotel 1 St Georges Terrace, Perth, Western 
Australia, on 26 November 2020 at 10:00 am (WST) for the purpose of transacting the following 
business. 

Due to the ongoing COVID-19 pandemic and strict limitation on physical attendance, the 
Company has taken steps to ensure attendance in person is in adherence to COVID-19 
protocols.  If the situation in relation to COVID-19 changes in a way that affects the Company's 
ability to facilitate an in-person Meeting as currently proposed, the Company will provide a 
further update ahead of the Meeting by releasing an announcement on the ASX market 
announcements platform. 

 
The attached Explanatory Statement is provided to supply Shareholders with information to enable 
Shareholders to make an informed decision regarding the Resolutions set out in this Notice.  The 
Explanatory Statement is to be read in conjunction with this Notice. 

 
AGENDA 

 
ORDINARY BUSINESS 
 
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 directors’ report, the remuneration 
report and the auditor’s report. 
 
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 purpose 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." 

 

Voting Exclusion:  
A vote in respect of Resolution 1 must not be cast (in any capacity) by or on behalf of any of the 
following persons (the "voter"): 
(a) a member of the key management personnel, details of whose remuneration are included 

in the remuneration report; or 
(b) a closely related party of such a member. 
However, the voter may cast a vote on Resolution 1 as a proxy if the vote is not cast on behalf of 
a person described in paragraphs (a) or (b) and either: 
(c) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on 

Resolution 1; or 
(d) the voter is the chair of the meeting and the appointment of the chair as proxy: 

(i) does not specify the way the proxy is to vote on the resolution; and 
(ii) expressly authorises the chair to exercise the proxy even if the resolution is 

connected directly or indirectly with the remuneration of a member of the key 
management personnel for the entity.  
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RESOLUTION 2 – RE-ELECTION OF DIRECTOR – GREGORY MACMILLAN 

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

"That Gregory MacMillan, who retires by rotation in accordance with rule 7.3 of the 
Constitution of the Company and being eligible, offers himself for re-election, is hereby re-
elected as a director of the Company.” 

RESOLUTION 3 – RATIFICATION OF PLACEMENT OF SECURITIES 

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

"That the issue of 66,666,669 Shares and 33,333,335 Options to institutional investors on 27 
July 2020 and 20 August 2020 as a placement under Listing Rule 7.1 is approved under and 
for the purposes of Listing Rule 7.4 and for all other purposes, on the terms set out in the 
Explanatory Statement." 

 

Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on 
behalf of a person who participated in the issue or an associate of those persons. However, this 
does not apply to a vote cast in favour of the Resolution by: 
(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 

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

(b) the chair of the Meeting as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the chair to vote on the Resolution as 
the chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 
of a beneficiary provided the following conditions are met: 
(i) the beneficiary provides written confirmation to the holder that the beneficiary is 

not excluded from voting, and is not an associate of a person excluded from 
voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 
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VOTING AND PROXIES 
 
1. A Shareholder of the Company entitled to attend and vote is entitled to appoint not more than 

two proxies.  Where more than one proxy is appointed, each proxy must be appointed to 
represent a specified proportion of the Shareholder's voting rights.  If the Shareholder 
appoints two proxies and the appointment do not specify this proportion, each proxy may 
exercise half of the votes.  A proxy need not be a Shareholder of the Company. 

2. Where a voting exclusion applies, the Company need not disregard a vote if it is cast by the 
person who is entitled to vote in accordance with the directions on the proxy form or it is cast 
by Chair of the Meeting as proxy for a person who is entitled to vote, in accordance with a 
direction on the proxy form to vote as the proxy decides. 

3. The Chair of the Meeting intends to vote undirected proxies in favour of all Resolutions. 

In relation to Resolution 1 the proxy form expressly authorises the Chair to exercise the proxy 
even though the Resolution is connected directly or indirectly with the remuneration of a 
member of the key management personnel.  Any undirected proxies held by a Director, any 
member of the key management personnel or any of their closely related parties (who are not 
the Chair of the Meeting) will not be voted on Resolution 1. 

Key management personnel of the Company are the Directors and those other persons 
having authority and responsibility for planning, directing and controlling the activities of the 
Company, directly or indirectly.  Closely related parties are defined in the Corporations Act, 
and include certain family members, dependants and companies controlled by key 
management personnel. 

4. In accordance with Regulation 7.11.37 of the Corporations Act, the Directors have set a 
date to determine the identity of those entitled to attend and vote at the Meeting.  The date 
is 24 November 2020 at 4:00 pm (WST). 

5. A proxy form is attached.  If required it should be completed, signed and returned to the 
Company's registered office in accordance with the instructions on that form. 

 

By order of the Board 

 

 

 

Kathrin Gerstmayr 
Company Secretary 

 

Dated: 22 October 2020 
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KING RIVER RESOURCES LIMITED 

ACN 100 714 181 

EXPLANATORY STATEMENT 

This Explanatory Statement is intended to provide Shareholders with sufficient information to assess 
the merits of the Resolutions contained in the Notice. 

The Directors recommend that Shareholders read this Explanatory Statement in full before making 
any decision in relation to the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS 
 

The business of the Annual General Meeting will include receipt and consideration of the annual 
financial report of the Company for the financial year ended 30 June 2020 together with the 
declaration of the directors, the directors’ report, the remuneration report and the auditor’s 
report. 

The Company is not required to provide a hard copy of the Company’s annual financial report 
to Shareholders unless a Shareholder has specifically elected to receive a printed copy.   

Whilst the Company will not provide a hard copy of the Company’s annual financial report 
unless specifically requested to do so, Shareholders may view the Company annual financial 
report on its website at http://www.kingriverresources.com.au. 

Shareholders will be offered the following opportunities: 

(a) discuss the Annual Financial Report for the financial period ended 30 June 2020; 
 

(b) ask questions and make comment on the management of the Company; and 
 

(c) ask the auditor questions about the conduct of the audit, preparation and content of the 
auditor's report, the accounting policies adopted by the Company in relation to the 
preparation of the financial statements and the independence of the auditor in relation to 
the conduct of the audit.  

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 Directors or the Company.   
 
The Remuneration Report sets out the Company’s remuneration arrangements for the 
Directors and senior management of the Company.  The Remuneration Report is part of the 
Directors’ report contained in the annual financial report of the Company for the financial year 
ending 30 June 2020. 
 
A reasonable opportunity will be provided for questions about or comments on the 
Remuneration Report at the Meeting. 

2.2 Voting Consequences 
 
Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption 
of the Remuneration Report at two consecutive annual general meetings, Shareholders will be 
required to vote at the second of those annual general meetings on a resolution (a "Spill 
Resolution") that another general meeting be held within 90 days at which all of the Directors 
(other than the managing director) must go up for re-election.   

http://www.kingriverresources.com.au/
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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 Meeting.  

2.4 Proxy restrictions 
 
If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on 
Resolution 1 (Remuneration Report) by marking either "For", "Against" or "Abstain" on the 
Proxy Form for Resolution 1. 
 
If you appoint a member of the key management personnel whose remuneration details are 
included in the Remuneration Report (who is not the Chairman) or a closely related party of 
that member as your proxy, and you do not direct that person on how to vote on this 
Resolution 1, the proxy cannot exercise your vote and your vote will not be counted in relation 
to this Resolution 1. 
 
The Chairman intends to vote all undirected proxies in favour of Resolution 1.  If the Chairman 
of the Meeting is appointed as your proxy and you have not specified the way the Chairman is 
to vote on Resolution 1, by signing and returning the proxy form you are giving express 
authorisation for the Chairman to vote the proxy in accordance with the Chairman's intention.  
 
Key management personnel of the Company are the Directors and those other persons having 
authority and responsibility for planning, directing and controlling the activities of the Company, 
directly or indirectly.  The Remuneration Report identifies the Company’s key management 
personnel for the financial year to 30 June 2020.  Their closely related parties are defined in 
the Corporations Act, and include certain of their family members, dependants and companies 
they control. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – GREGORY MACMILLAN 
 
Rule 7.3 of the Constitution requires that at each annual general meeting, one-third of directors 
for the time being (rounded down to the nearest whole number) shall retire from office.  
Additionally, Listing Rule 14.4 provides that a Director must retire from office no later than the 
longer of the third annual general meeting of the Company or 3 years following that Director's 
last election or appointment.  The retirement rules do not apply to the managing director.   
 
Greg MacMillan was first appointed as a Director on 2 July 2014 and was last re-elected at the 
2017 annual general meeting on 3 November 2017.  Mr MacMillan will therefore retire and, 
being eligible, seeks re-election.  
 
Greg MacMillan is a non-executive director and Company Secretary of the Company.  Details of 
the qualifications and expertise of Mr MacMillan are set out in the 2020 Annual Report of the 
Company.   
 
The Board of the Company recommends the re-election of Mr MacMillan as a Director.  

4. RESOLUTION 3 – RATIFICATION OF PLACEMENT OF SECURITIES 

4.1 Background 
 

The Company undertook a placement to institutional investors by issuing 66,666,669 Shares 
at 3 cents per Share on 27 July 2020 and issuing 33,333,335 Options on 20 August 2020 as 
free attaching Options on the basis of one Option for every 2 Shares subscribed for ("Issue").  

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

The Issue does not fit within any of these exceptions and, as it has not yet been approved by 
the Company's Shareholders, it effectively uses up part of the 15% limit in Listing Rule 7.1, 
reducing the Company's capacity to issue further equity securities without Shareholder 
approval under Listing Rule 7.1 for the 12 month period following the respective date of issue 
of the securities.  

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity 
securities after it has been made or agreed to be made.  If they do, the issue is taken to have 
been approved under Listing Rule 7.1 and so does not reduce the company's capacity to issue 
further equity securities without shareholder approval under that rule. 

The Company wishes to retain as much flexibility as possible to issue additional equity 
securities into the future without having to obtain Shareholder approval for such issues under 
Listing Rule 7.1. 

To this end, this Resolution seeks Shareholder approval to the Issue under and for the purposes 
of Listing Rule 7.4. 

If this Resolution is passed, the Issue will be excluded in calculating the Company's 15% limit 
in Listing Rule 7.1, effectively increasing the number of equity securities it can issue without 
Shareholder approval over the 12 month period following the respective date of issue of the 
securities. 

If this Resolution is not passed, the Issue will be included in calculating the Company's 15% 
limit in Listing Rule 7.1, effectively decreasing the number of equity securities it can issue 
without Shareholder approval over the 12 month period following the respective date of issue 
of the securities.  

4.2 Listing Rule 7.5 

For Shareholders to approve the Issue under and for the purposes of Listing Rule 7.4, the 
following information is provided to Shareholders in accordance with Listing Rule 7.5: 

(a) The securities were issued to institutional investors (including sophisticated and 
professional investors) exempt from or outside the disclosure requirements under 
Chapter 6D of the Corporations Act.  None of the subscribers is a related party of the 
Company.  

(b) The number of securities issued was 66,666,669 Shares and 33,333,335 Options. 

(c) The Shares are fully paid ordinary shares in the Company and rank equally with the 
Company’s current issued Shares. The Options have an exercise price of 6 cents and an 
expiry date of 31 July 2022.  The full terms of the Options are set out in Schedule 1.  

(d) The Shares were issued on 27 July 2020 and the Options were issued on 20 August 
2020. 

(e) The Shares were issued at 3 cents each and the Options were issued as free attaching 
Options for nil issue price.   

(f) The purpose of the issue of the securities was to raise money by the issue of the Shares 
to use to accelerate the gold exploration programs at the Mt Remarkable and Tennant 
Creek Projects and for general working capital. 

(g) The securities were not issued under an agreement. 
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GLOSSARY 

 

In the Notice and this Explanatory Statement the following expressions have the following meanings: 

ASX ASX Limited (ACN 008 624 691). 

Board the Board of Directors of the Company. 

Chair or 
Chairman 

the person appointed to chair the Meeting convened by this Notice.  

Company  King River Resources Limited (ACN 100 714 181). 

Constitution the constitution of the Company.  

Corporations Act the Corporations Act 2001 (Cth). 

Directors Directors of the Company from time to time. 

Explanatory 
Statement 

this Explanatory Statement.  

Listing Rules the listing rules of the ASX. 

Meeting  the meeting convened by this Notice. 

Notice notice of meeting that accompanies this Explanatory Statement. 

Option an option to subscribe for a Share. 

Resolution a resolution referred to in the Notice. 

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

Shareholder a registered holder of Shares in the Company. 

WST or Western 
Standard Time 

Western Standard Time, Perth, Western Australia. 

A$ or $ Australian dollars unless otherwise stated.  
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SCHEDULE 1 

 
Terms of Options 

(Resolution 3) 
 

 

The terms of the Options are: 

1. Each Option entitles the holder to one Share in the capital of the Company. 

2. The Options may be exercised at any time prior to 5:00pm WST on 31 July 2022. 

3. The exercise price of the Options is 6 cents each. 

4. Application will be made for the Options to be quoted on ASX and the Options will be freely 
tradeable under Australian law.  

5. The Company will provide to each Option holder a notice that is to be competed when 
exercising the Options (Notice of Exercise). Options may be exercised by the Option 
holder in whole or in part by completing the Notice of Exercise and forwarding the same 
to the Secretary of the Company to be received prior to the Expiry Date. The Notice of 
Exercise must, among other things, state the number of Options exercised, the 
consequent number of Shares to be allotted and the identity of the proposed allottee. The 
Notice of Exercise by an Option holder must be accompanied by payment in full for the 
relevant number of Shares being subscribed, being an amount of the exercise price per 
Share.  

6. All Shares issued upon the exercise of the Options will rank equally in all respects with the 
Company’s then issued Shares. The Company will apply to the ASX in accordance with 
the Listing Rules for all Shares pursuant to the exercise of Options to be admitted to 
quotation. 

7. There are no participating rights or entitlements inherent in the Options and the holders 
will not be entitled to participate in new issues or pro-rata issues of capital to Shareholders 
during the term of the Options. Thereby, the Option holder has no rights to a change in 
the exercise price of the Option or a change to the number of underlying securities over 
which the Option can be exercised (except for a bonus issue). The Company will ensure, 
for the purposes of determining entitlements to any issue, that Option holder will be notified 
of a proposed issue after the issue is announced. This will give Option holders the 
opportunity to exercise their Options prior to the date for determining entitlements to 
participate in such issues. 

8. If there is a bonus issue (Bonus Issue) to Shareholders, the number of Shares over which 
an Option is exercisable will be increased by the number of Shares which the holder would 
have received if the Option had been exercised before the record date for the Bonus Issue 
(Bonus Shares).  The Bonus Shares must be paid up by the Company out of profits or 
reserves (as the case may be) in the same manner as was applied in the Bonus Issue, 
and upon issue will rank equally in all respects with the other Shares on issue as at the 
date of issue of the Bonus Shares. 

9. In the event of any reconstruction (including consolidation, subdivision, reduction or return) 
of the issued capital of the Company, all rights of the Option holder shall be reconstructed 
(as appropriate) in accordance with the Listing Rules. 
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