
ROTO-GRO INTERNATIONAL LIMITED 

ACN 606 066 059

NOTICE OF GENERAL MEETING

Notice is given that the Meeting will be held at: 

TIME: 10.00am (WST) 

DATE: 3 November 2022

PLACE: Level 4, 16 Milligan Street

PERTH WA 6000

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 1 November 2022. 
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BUS INESS  O F  THE  MEET ING  

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE OF SHARES – LISTING RULE 7.1

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 51,388,319 Shares on the terms and 

conditions set out in the E xplanatory Statement.” 

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

2. RESOLUTION 2 – CONSOLIDATION OF CAPITAL

To consider and, if thought fit, to pass, with or without amendment, the following

resolution as an ordinary resolution:

"That, pursuant to section 254H of the Corporations Act and for all other 

purposes, the issued capital of the Company be consolidated on the basis 

that:  

(a) every 20 Shares be consolidated into 1 Share;

(b) every 20 Options be consolidated into 1 Option; and

(c) every 20 Performance Rights be consolidated into 1 Performance

Right;

and, where this Consolidation results in a fraction of a Security being held, 

the Company be authorised to round that fraction up to the nearest whole 

number." 

3. RESOLUTION 3 – REPLACEMENT OF CONSTITUTION

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

resolution:

“That, for the purposes of section 136(2) of the Corporations Act and for all 

other purposes, approval is given for the Company to repeal its existing 

Constitution and adopt a new constitution in its place in the form as signed 

by the Chairman of the Meeting for identification purposes.” 

Dated: September 2022 

By order of the Board 

Peter Hatfull 

Non-Executive Director 
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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 

resolution 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. 

You may still attend the meeting and vote in person even if you have lodged appointed a proxy. 

If you have previously submitted a Proxy Form, your attendance will not revoke your proxy 

appointment unless you actually vote at the meeting for which the proxy is proposed to be used, 

in which case, the proxy’s appointment is deemed to be revoked with respect to voting on that 

resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance 

at the meeting.  If you do not bring your Proxy Form with you, you can still attend the meeting but 

representatives from the Company will need to verify your identity.  You can register from 10.00am 

on the day of the meeting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company Secretary on + 61 419 920 272 or via email at peterehatful@gmail.com.     

Resolution 1 – Ratification 

of prior issue of Shares 

A person who participated in the issue or is a counterparty to the 

agreement being approved (namely the Placement participants) or an 

associate of that person or those persons. 
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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 – LISTING RULE 7.1 

1.1 General 

On 26 September 2022, the Company issued 51,388,919 Shares at an issue price 

of $0.001 per Share to raise $51,389 (Placement Shares). 

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 15 December 2021.   

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. 

1.2 Technical information required by Listing Rule 14.1A 

If Resolution 1 is passed, the Placement Shares will be excluded in calculating 

the C ompany’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 C ompany’s combined 25% limit in Listing Rules 7.1 and 7.1A, effectively 
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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 the following recipients: 

Entity No. 

Kobala Investment Pty Ltd 

<Fernando Edward Family 

A/C> 

 

5,000,000 

Mr Narinder Singh Sudagar 

Singh <Sidhu A/C> 

 

5,000,000 

Mrs Lily Mah 

<MJ A/C> 

 

5,000,000 

Miss Bojana Zdralic  

11,388,919 

Vivo Trading Pty Ltd  

5,000,000 

Facoory Investments (Qld) 

Pty Ltd 

 

5,000,000 

10 Bolivianos Pty Ltd  

10,000,000 

Mr Mark Broglio  

5,000,000 

 

(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 C ompany’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) 51,388,919 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 C ompany’s existing 

Shares; 

(d) the Placement Shares were issued on 26 September 2022; 

(e) the issue price was $0.001 per Placement Shares. 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 $51,389, 

which will be applied towards working capital, the evaluation of new 

opportunities and reinstating the Company to the official list on the ASX; 

and 

(g) the Placement Shares were not issued under an agreement. 
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2. RESOLUTION 2 – CONSOLIDATION OF CAPITAL 

2.1 Background 

Resolution 2 seeks Shareholder approval to consolidate the Company's issued 

capital on the basis that:  

(a) every 20 Shares be consolidated into 1 Share (subject to rounding);  

(b) every 20 Options be consolidated into 1 Option (subject to rounding); 

and 

(c) every 20 Performance Rights be consolidated into 1 Performance Right 

(subject to rounding). 

2.2 Legal requirements 

Section 254H of the Corporations Act provides that a company may, by 

resolution passed in a general meeting, convert all or any of its shares into a 

larger or smaller number. 

2.3 Fractional entitlements 

Not all security holders will hold that number of Securities which can be evenly 

divided by 20.  Fractional entitlements will be rounded up to the nearest whole 

number. 

2.4 Taxation 

It is not considered that any taxation implications will exist for security holders 

arising from the Consolidation.  However, security holders are advised to seek 

their own tax advice on the effect of the Consolidation and neither the 

Company, nor its advisers, accept any responsibility for the individual taxation 

implications arising from the Consolidation. 

2.5 Holding statements 

From the date two Business Days after the Effective Date (as set out in the 

timetable in Section 2.7 below), all holding statements for Securities will cease to 

have any effect, except as evidence of entitlement to a certain number of 

Securities on a post-Consolidation basis. 

After the Consolidation becomes effective, the Company will arrange for new 

holding statements for Securities to be issued to holders of those Securities. 

It is the responsibility of each security holder to check the number of Securities 

held prior to disposal or exercise (as the case may be).

2.6 Effect on capital structure 

The effect which the Consolidation will have on the C ompany’s capital structure 

is set out in the table below.   
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Shares Listed 

Options1 

Unlisted 

Options1 

Performance 

Rights 

Pre-Consolidation  342,592,797 73,302,234 131,348,393 9,000,000 

Securites issued under 

the Placement 

(Resolution 1) 

51,388,919 Nil Nil NIl 

Sub-total 393,981,716 73,302,234 131,348,393 9,000,000 

Post Consolidation 

(Resolution 2)2 
19,699,086 3,665,112 6,567,420 450,000 

Completion of all 

Resolutions3 
19,699,086 3,665,112 6,567,420 450,000 

Notes: 

1. The terms of these Options are set out in the table below.    

2. Assuming that the Placement is fully subscribed and no Options are exercised.  

3. Subject to rounding. 

The effect the Consolidation will have on the terms of the Options is as set out in 

the tables below: 

Options – pre-Consolidation 

Terms Number 

Quoted Options 

RGIO: Option expiring 11-NOV-2022 EX $0.20 9,128,000 

RGIOA: Option expiring 31-DEC-2023 EX $0.05 32,666,667 

RGIOB: Option expiring 31-DEC-2023 EX $0.06 31,507,567 

Subtotal 73,302,234 

Unquoted Options 

RGIAM: Option expiring 06-SEP-2024 EX $0.04 4,000,000 

RGIAN: Option expiring 24-DEC-2024 EX $0.04 2,000,000 

RGIAJ: Option expiring 07-DEC-2022 EX $0.20 1,491,250 

RGIAO: Option expiring 31-DEC-2023 EX $0.06 15,000,000 

RGIAP: Option expiring 24-DEC-2024 EX $0.06 14,000,000 

RGIAQ: Option expiring 31-DEC-2022 EX $0.03 5,000,000 

RGIAR: Option expiring 31-DEC-2023 EX $0.03 5,000,000 

RGIAS: Option expiring 31-DEC-2024 EX $0.03 3,000,000 

RGIAT: Option expiring 31-DEC-2023 EX $0.07 500,000 

RGIAU: Option expiring 31-DEC-2023 EX $0.10 500,000 

RGIAL: Option expiring 31-DEC-2023 EX $0.06 18,000,000 
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Terms Number 

RGIAV: Option expiring 10-MAR-2024 EX $0.07 62,857,143 

Subtotal 131,348,393 

Total 204,650,627 

Options – post-Consolidation 

Terms Number 

Quoted Options 

RGIO: Option expiring 11-NOV-2022 EX $4.00  456,400  

RGIOA: Option expiring 31-DEC-2023 EX $1.00  1,575,378  

RGIOB: Option expiring 31-DEC-2023 EX $1.20  1,633,333  

Subtotal 3,665,112 

Unquoted Options 

RGIAM: Option expiring 06-SEP-2024 EX $0.80  200,000  

RGIAN: Option expiring 24-DEC-2024 EX $0.80  100,000  

RGIAJ: Option expiring 07-DEC-2022 EX $4.00  74,563  

RGIAO: Option expiring 31-DEC-2023 EX $1.20  750,000  

RGIAP: Option expiring 24-DEC-2024 EX $1.20  700,000  

RGIAQ: Option expiring 31-DEC-2022 EX $0.60  250,000  

RGIAR: Option expiring 31-DEC-2023 EX $0.60  250,000  

RGIAS: Option expiring 31-DEC-2024 EX $0.60  150,000  

RGIAT: Option expiring 31-DEC-2023 EX $1.40  25,000  

RGIAU: Option expiring 31-DEC-2023 EX $2.00  25,000  

RGIAL: Option expiring 31-DEC-2023 EX $1.20  900,000  

RGIAV: Option expiring 10-MAR-2024 EX $1.40  3,142,857  

Subtotal 6,567,420 

Total 10,232,531 

2.7 Indicative timetable* 

If Resolution 2 is passed, the Consolidation will take effect in accordance with 

the following timetable (as set out in Appendix 7A (paragraph 7) of the Listing 

Rules): 
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Action  Date 

Company announces Consolidation. 
On or before 3 

October 2022 

Company sends out the Notice of Meeting 3 October 2022  

Shareholders pass Resolution 2 to approve the 

Consolidation. 
3 November 2022 

Company announces Effective Date of Consolidation.  
On or before 3 

November 2022 

Effective Date of Consolidation 3 November 2022 

Last day for pre-Consolidation trading. 4 November 2022 

Post-Consolidation trading commences on a deferred 

settlement basis. 
7 November 2022 

Record Date. 8 November 2022 

Last day for the Company to register transfers on a pre-

Consolidation basis. 
8 November 2022 

First day for the Company to update its register and send 

holding statements to security holders reflecting the 

change in the number of Securities they hold.  

9 November 2022 

Last day for the Company to update its register and to 

send holding statements to security holders reflecting the 

change in the number of Securities they hold and to 

notify ASX that this has occurred. 

15 November 2022 

3. RESOLUTION 3 – RE PLACEMENT OF CONSTITUTION 

3.1 General 

A company may modify or repeal its constitution or a provision of its constitution 

by special resolution of shareholders. 

Resolution 3 is a special resolution which will enable the Company to repeal its 

existing Constitution and adopt a new constitution (Proposed Constitution) which 

is of the type required for a listed public company limited by shares updated to 

ensure it reflects the current provisions of the Corporations Act and Listing Rules. 

This will incorporate amendments to the Corporations Act and Listing Rules since 

the current Constitution was adopted 30 November 2020. 

The Directors believe that it is preferable in the circumstances to replace the 

existing Constitution with the Proposed Constitution rather than to amend a 

multitude of specific provisions. 

The Proposed Constitution is broadly consistent with the provisions of the existing 

Constitution.  Many of the proposed changes are administrative or minor in 

nature. 

The Directors believe these amendments are not material nor will they have any 

significant impact on Shareholders.  It is not practicable to list all of the changes 

to the Constitution in detail in this Explanatory Statement, however, a summary 

of the proposed material changes is set out below. 
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A copy of the Proposed Constitution is available for review by Shareholders at 

the Company’s website www.rotogro.com.au and at the office of the 

Company.  A copy of the Proposed Constitution can also be sent to 

Shareholders upon request to the Company Secretary on +61 419 920 272 or via 

email at peterehatful@gmail.com. Shareholders are invited to contact the 

Company if they have any queries or concerns. 

3.2 Summary of material proposed changes 

Minimum Shareholding (clause 3) 

Clause 3 of the Constitution outlines how the Company can manage 

shareholdings which represent an “unmarketable parcel” of shares, being a 

shareholding that is less than $500 based on the closing price of the C ompany’s 

Shares on ASX as at the relevant time. 

The Proposed Constitution is in line with the requirements for dealing with 

“unmarketable parcels” outlined in the Corporations Act such that where the 

Company elects to undertake a sale of unmarketable parcels, the Company is 

only required to give one notice to holders of an unmarketable parcel to elect 

to retain their shareholding before the unmarketable parcel can be dealt with 

by the Company, saving time and administrative costs incurred by otherwise 

having to send out additional notices. 

Clause 3 of the Proposed Constitution continues to outline in detail the process 

that the Company must follow for dealing with unmarketable parcels. 

Financial assistance (clause 10.4) 

Clause 10.4 of the Proposed Constitution outlines how the Company may give 

financial assistance to any person or entity for the purchase of its own shares in 

accordance with Part 2J.3 of the Corporations Act, as determined by the 

Directors from time to time.  

Technology and Virtual Meetings (clause 14) 

Clause 14 of the Proposed Constitution outlines how the Company may use 

technology at general meetings including holding wholly virtual meetings and 

communicating meeting documents by means of electronic communication.  

Recommendation of the Board 

The Directors do not believe the potential disadvantages outweigh the potential 

advantages of adopting the proportional takeover provisions and as a result 

consider that the proportional takeover provision in the Proposed Constitution is 

in the interest of Shareholders and unanimously recommend that Shareholders 

vote in favour of Resolution 3. 
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G LOSSARY 

$ 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. 

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 C orporations Act. 

Company means Roto-Gro International Limited (ACN 606 066 059). 

Constitution means the C ompany’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. 

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. 

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. 
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Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Performance Right means a right to acquire a Share, subject to satisfaction of any 

vesting conditions, and the corresponding obligation of the Company to provide the 

Share. 

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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