
   

 
 
 
 
 
 
 

GENESIS MINERALS LIMITED 
ACN 124 772 041 

NOTICE OF GENERAL MEETING 

 

Notice is given that the Meeting will be held at:  

TIME:  10:00 am (WST) 

DATE:  9 June 2021 

PLACE: London House Conference Room, Ground Floor, 216 St Georges Terrace, 
Perth, Western Australia 

 

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 7 June 2021. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE OF SHARES  

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 130,295,994 Shares on the terms and 
conditions set out in the Explanatory Statement.” 

A voting exclusion statement applies to this Resolution. Please see below.  

2. RESOLUTION 2 – ISSUE OF SHARES TO SUBSTANTIAL (10%+) HOLDER WITH BOARD 
REPRESENTATION – ALKANE RESOURCES LIMITED  

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

“That, for the purposes of Listing Rule 10.11 and for all other purposes, 
approval is given for the Company to issue up to 36,370,673 Shares to Alkane 
Resources Limited (or its nominee) on the terms and conditions set out in the 
Explanatory Statement.” 

A voting exclusion statement applies to this Resolution. Please see below. 

 

Dated: 7 May 2021 

By order of the Board 

 

Geoff James 
Company Secretary    
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Voting Exclusion Statements 
In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 
resolutions set out below by or on behalf of the following persons: 

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

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

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

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

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

(ii) the holder votes on the resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

Voting 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 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 
and may specify the proportion or number of votes each proxy is appointed to exercise.  
If the member appoints two (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: 

• 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. 

Voting in person 

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

COVID-19 MEETING PROTOCOLS 

The Company is closely monitoring the impact of the COVID-19 virus in Western Australia and is 
seeking to follow guidance from the Federal and State Governments. The Company advises that 
Shareholders will be able to attend the Meeting in person, and the Company will comply with the 
Government’s requirements in relation to gatherings of persons during the current COVID-19 
situation.  

In order to ensure that the Company complies with the COVID-19 restrictions, Shareholders who wish 
to attend the Meeting in person will need to register their attendance by emailing the Company 
Secretary, Geoff James, at info@genesisminerals.com.au or by phoning +61 8 9322 6178 by no later 
than 5.00pm (WST) on 7 June 2021.  

Resolution 1 – Ratification 
of prior issue of Shares 

A person who participated in the issue or is a counterparty to the 
agreement being approved or an associate of that person or those 
persons. 

Resolution 2 – Issue of 
Shares to Substantial 
(10%+) Holder with Board 
Representation 

Alkane Resources Limited (or their nominee) and any other person who will 
obtain a material benefit as a result of the issue of the securities (except a 
benefit solely by reason of being a holder of ordinary securities in the 
Company) or an associate of that person or those persons.  

mailto:info@genesisminerals.com.au
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The Australian government is implementing a wide range of measures to contain or delay the 
spread of COVID-19. If it becomes necessary or appropriate to make alternative arrangements to 
those set out in the Company’s Notice of Meeting, the Company will notify Shareholders 
accordingly via the Company’s ASX Announcement Platform at asx.com.au (ASX: GMD). Any 
Shareholders who plan to physically attend the Meeting should closely monitor these platforms for 
any updates by the Company in regard to attending the Meeting in person and alternative 
arrangements. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 
the Company Secretary on +61 8 9322 6178. 
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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. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE OF SHARES  

1.1 General 

On 30 April 2021, the Company issued 130,295,994 Shares at an issue price of $0.06 
per Share to raise $7,817,760 (Placement Shares), as part of a capital raising to 
raise a total of $10,000,000 (Capital Raising) (with an accompanying share 
purchase plan to raise a further $1,000,000 (SPP)) as announced on 22 April 2021.  

The Company engaged the services of Argonaut Securities Pty Limited 
(ABN 72 108 330 650) (Australian Financial Services Licence No 274099) (Argonaut), 
to manage the issue of the Placement Shares.  The Company agreed to pay 
Argonaut a lead management fee of $394,786 (being, 6% of the amount raised 
under the issue of the Placement Shares), with the exception of funds subscribed 
by large existing shareholders.  

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

Under Listing Rule 7.1A, an eligible entity can seek approval from its members, by 
way of a special resolution passed at its annual general meeting, to increase this 
15% limit by an extra 10% to 25%. 

The Company obtained approval to increase its limit to 25% at the annual general 
meeting held on 27 November 2020.  

The issue of the Placement Shares does not fit within any of the exceptions set out 
in Listing Rule 7.2 and, as it has not yet been approved by Shareholders, it 
effectively uses up part of the 15% limit in Listing Rule 7.1, reducing the Company’s 
capacity to issue further equity securities without Shareholder approval under 
Listing Rule 7.1 for the 12 month period following the date of issue of the Placement 
Shares. 

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 in the future without having to obtain Shareholder approval for 
such issues under Listing Rule 7.1. Accordingly, the Company is seeking 
Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the Placement 
Shares. 

Resolution 1 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the Placement Shares. 
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1.2 Technical information required by Listing Rule 14.1A 

If Resolution 1 is passed, the Placement Shares will be excluded in calculating the 
Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, effectively increasing 
the number of equity securities the Company can issue without Shareholder 
approval over the 12 month period following the date of issue of the Placement 
Shares.  

If Resolution 1 is not passed, the Placement Shares will be included in calculating 
the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, effectively 
decreasing the number of equity securities that the Company can issue without 
Shareholder approval over the 12 month period following the date of issue of the 
Placement Shares.  

1.3 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in relation to Resolution 1: 

(a) the Placement Shares were issued to institutional, professional and 
sophisticated investors who are clients of Argonaut and large existing 
shareholders. The recipients were identified through a bookbuild process, 
which involved Argonaut seeking expressions of interest to participate in 
the capital raising from non-related parties of the Company; 

(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 
Company confirms that none of the recipients were: 

(i) related parties of the Company, members of the Company’s Key 
Management Personnel, substantial holders of the Company, 
advisers of the Company or an associate of any of these parties; 
and  

(ii) issued more than 1% of the issued capital of the Company; 

(c) 130,295,994 Placement Shares were issued and the Placement 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; 

(d) the Placement Shares were issued on 30 April 2021; 

(e) the issue price was $0.06 per Placement Share. The Company has not and 
will not receive any other consideration for the issue of the Placement 
Shares; 

(f) the purpose of the issue of the Placement Shares was to raise $7,817,760, 
which will be applied towards the Company’s ongoing drilling programs 
targeting resource growth and feasibility studies at its Ulysses and other 
projects and to meet ongoing working capital requirements; and 

(g) the Placement Shares were not issued under an agreement.  
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2. RESOLUTION 2 – ISSUE OF SHARES TO SUBSTANTIAL (10%+) HOLDER WITH BOARD 
REPRESENTATION – ALKANE RESOURCES LIMITED  

2.1 General 

As set out above, the Company is seeking Shareholder approval pursuant to 
Listing Rule 7.4 in respect of the Placement Shares. Alkane Resources Limited 
(Substantial Holder) wishes to participate in the Capital Raising on the same terms 
as unrelated participants in the Capital Raising (Substantial Holder Participation). 

The Substantial Holder currently has a relevant interest in 19.84% of the voting 
shares in the Company (prior to the issue of the Placement Shares) and has 
nominated Nic Earner as a Director of the Company.  

Accordingly, Resolution 2 seeks Shareholder approval for the issue of up to 
36,370,673 Shares to Alkane Resources Limited (or their nominee), as a result of the 
Substantial Holder Participation on the terms set out below.  

The Company confirms, that if the Capital Raising and SPP are not fully subscribed, 
the number of Shares which will be issued to Alkane Resources Limited, will be that 
number which is less than 36,370,673 Shares, such that their total relevant interest 
in the Company does not exceed 19.84%.  

The Board (excluding Nic Earner, who abstains from providing a 
recommendation) considers the Substantial Holder Participation to be in the best 
interest of the Company and its Shareholders, and recommends to Shareholders 
that they vote in favour of Resolution 2. Further, each Director who holds Shares 
(and is permitted to vote on Resolution 2) intends to vote their Shares in favour of 
Resolution 2.  

2.2 Listing Rule 10.11 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 
applies, a listed company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

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

10.11.3 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (10%+) holder in the company and who has 
nominated a director to the board of the company pursuant to a 
relevant agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; 
or 

10.11.5 a person whose relationship with the company or a person referred to 
in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue 
or agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

The Substantial Holder Participation falls within Listing Rule 10.11.3 and does not 
fall within any of the exceptions in Listing Rule 10.12. It therefore requires the 
approval of Shareholders under Listing Rule 10.11. 



  7 

Resolution 2 seeks Shareholder approval for the Substantial Holder Participation 
under and for the purposes of Listing Rule 10.11. 

2.3 Technical information required by Listing Rule 14.1A 

If Resolution 2 is passed, the Company will be able to proceed with the issue of 
the Shares under the Substantial Holder Participation within one month after the 
date of the Meeting (or such later date as permitted by any ASX waiver or 
modification of the Listing Rules) and will raise additional funds which will be used 
in the manner set out in Section 1.3(f) above. As approval pursuant to Listing Rule 
7.1 is not required for the issue of the Shares in respect of the Substantial Holder 
Participation (because approval is being obtained under Listing Rule 10.11), the 
issue of the Shares will not use up any of the Company’s 15% annual placement 
capacity. 

If Resolution 2 is not passed, the Company will not be able to proceed with the 
issue of the Shares under the Substantial Holder Participation and no further funds 
will be raised in respect of the Capital Raising. 

2.4 Technical Information required by Listing Rule 10.13 

Pursuant to and in accordance with Listing Rule 10.13, the following information is 
provided in relation to Resolution 2: 

(a) the Shares will be issued to Alkane Resources Limited (or their nominee), 
who falls within the category set out in Listing Rule 10.11.3 by virtue of 
Alkane Resources Limited being a person who is a substantial (10%+) 
holder in the Company and who has nominated Nic Earner as a Director 
pursuant to a relevant agreement which gives Alkane Resources Limited 
a right or expectation to do so; 

(b) the maximum number of Shares to be issued to Alkane Resources Limited 
(or their nominee) is 36,370,673; 

(c) the Shares issued will be fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares;  

(d) the Shares will be issued no later than 1 month after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver or 
modification of the Listing Rules) and it is anticipated the Shares will be 
issued on the same date; 

(e) the issue price will be $0.06 per Share, being the same issue price as 
Shares issued to other participants in the Capital Raising. The Company 
will not receive any other consideration for the issue of the Shares; 

(f) the purpose of the issue of Shares under the Substantial Holder 
Participation is to raise capital, which the Company intends to apply 
towards the Company’s ongoing drilling programs targeting resource 
growth and feasibility studies at its Ulysses and other projects and to meet 
ongoing working capital requirements;   

(g) the Substantial Holder is not a Director, or an associate of, or a person 
connected with, a Director under Listing Rules 10.11.4 or 10.11.5;   

(h) the Shares are being issued under a subscription agreement, whereby the 
Substantial Shareholder will acquire up to that number of Shares (at an 



  8 

issue price of $0.06) which will result in their relevant interest being equal 
to 19.84%, subject to the receipt of Shareholder approval, following 
completion of the Capital Raising and SPP; and 

(I) a voting exclusion statements is included in Resolution 2 of the Notice.  
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GLOSSARY 

$ means Australian dollars. 

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. 

Board means the current board of directors of the Company. 

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

Chair means the chair of the Meeting. 

Company means Genesis Minerals Limited (ACN 124 772 041). 

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. 

General Meeting or Meeting means the meeting convened by the Notice. 

Listing Rules means the Listing Rules of ASX. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 
Statement and the Proxy Form. 

Optionholder means a holder of an Option. 

Proxy Form means the proxy form accompanying the Notice. 

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. 

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

Shareholder means a registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia.  
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boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.
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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 General Meeting of Genesis Minerals Limited to be held at London House Conference
Room, Ground Floor, 216 St Georges Terrace, Perth, WA 6000 on Wednesday, 9 June 2021 at 10:00 AM (AWST) and at any adjournment or
postponement of that meeting.

Appoint 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 Genesis Minerals Limited 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).

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

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.

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

(Optional)
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XXStep 1

Step 2

Signature of Securityholder(s)Step 3

For Against Abstain

 1 Ratification of Prior Issue of Shares

 2 Issue of Shares to Substantial (10%+) Holder with Board Representation - Alkane Resources Limited

Date

 /       /
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