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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary on (+61 3) 8669 1408. 
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IMPORTANT INFORMATION 

TIME AND PLACE OF MEETING 

Notice is hereby given that the 2022 Annual General Meeting (Meeting) of Shareholders 
of Alice Queen Limited (Alice Queen or the Company) will be held at 2.00pm on 25 
November 2022 at Moore Australia, Level 44, 600 Bourke Street, Melbourne, Victoria, 3000. 

The Explanatory Statement that accompanies and forms part of this Notice of Annual 
General Meeting (Notice) sets out the background information on the various matters to 
be considered. This Notice and Explanatory Statement should be read in their entirety. 

YOUR VOTE IS IMPORTANT 

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

VOTING ELIGIBILITY 

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 7:00 pm (AEDT) on 23 November 2022. 

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 2001 (Cth) (Corporations Act), 
members are advised that: 

• each member has a right to appoint a proxy; 

• the proxy need not be a member of the Company; and 

• a member 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.  
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A proxy may be an individual or a body corporate. If a body corporate is appointed, the 
proxy form must indicate the full name of the body corporate and the full name and title 
of the individual representative of the body corporate for the meeting. 

A proxy form accompanies this notice. If a shareholder wishes to appoint more than 1 
proxy, they may make a copy of the proxy form attached to this notice. For the proxy form 
to be valid it must be received together with the power of attorney or other authority (if 
any) under which the form is signed, or a (notarially) certified copy of that power or 
authority.  

Sections 250BB and 250BC of the Corporations Act apply to voting by proxy. Broadly, these 
provisions provide 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. 

Further details on these changes are set out below. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may 
specify the way the proxy is to vote on a particular resolution and, if it does: 

• the proxy need not vote on a show of hands, but if the proxy does so, the proxy 
must vote that way (i.e. as directed); and 

• if the proxy has 2 or more appointments that specify different ways to vote on the 
resolution, the proxy must not vote on a show of hands; and 

• if the proxy is the chair of the meeting at which the resolution is voted on, the proxy 
must vote on a poll, and must vote that way (i.e. as directed); and 

• if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy 
does so, the proxy must vote that way (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

• an appointment of a proxy specifies the way the proxy is to vote on a particular 
resolution at a meeting of the Company's members; and 

• the appointed proxy is not the chair of the meeting; and 

• at the meeting, a poll is duly demanded on the resolution; and 

• either of the following applies: 

o the proxy is not recorded as attending the meeting; 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been 
appointed as the proxy for the purposes of voting on the resolution at the meeting. 
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Proxy Voting by the Chair 
 
The Corporations Act imposes prohibitions on Key Management Personnel and their 
Closely Related Parties from voting their shares (and/or voting undirected proxies) on, 
amongst other things, remuneration matters. Resolutions 1 and 4 are connected, directly 
or indirectly, with the remuneration of Key Management Personnel of the Company. 
 
However, the Chair of a meeting may vote an undirected proxy (i.e. a proxy that does not 
specify how it is to be voted), provided the shareholder who has lodged the proxy has 
given an express voting direction to the Chair to exercise the undirected proxy, even if the 
resolution is connected with the remuneration of a member of Key Management 
Personnel. However, the Chair may not vote undirected proxies cast on behalf of Key 
Management Personnel or their Closely Rated Parties on Resolutions 1 and/or 4. 
 
If you complete a proxy form that authorises the Chair of the Meeting to vote on your 
behalf as proxy, and you do not mark any of the boxes so as to give him directions about 
how your vote should be cast, then you will be taken to have expressly authorised the 
Chair to exercise your proxy on Resolutions 1 and 4. In accordance with this express 
authority provided by you, the Chair will vote in favour of Resolution 1 and against 
Resolution 4 (unless you are a member of the Key Management Personnel or a Closely 
Related Party, in which case your vote can not be cast on Resolutions 1 and/or 4). If you 
wish to appoint the Chair of the Meeting as your proxy, and you wish to direct him how to 
vote, please tick the appropriate boxes on the form. 
 
The Chair intends to vote all available undirected proxies in favour of each item of business 
other than Resolution 4, which the Chair intends to vote against if it is put to Shareholders. 
 
Subject to the above, if you appoint as your proxy any Director of the Company, except 
the Chair, or any other Key Management Personnel or any of their Closely Related Parties 
and you do not direct your proxy how to vote on Resolutions 1 and/or 4, he or she will not 
vote your proxy on that item or those items of business. 
 
CORPORATE REPRESENTATIVES 
 
Any corporation which is a member of the Company may appoint a proxy, as set out 
above, or authorise (by certificate under common seal or other form of execution 
authorised by the laws of that corporation’s place of incorporation, or in any other manner 
satisfactory to the Chair) a natural person to act as its representative at any general 
meeting. 
 
Corporate representatives are requested to bring appropriate evidence of appointment 
as a representative in accordance with the Constitution. Attorneys are requested to bring 
an original or certified copy of the power of attorney pursuant to which they were 
appointed. Proof of identity is also required for corporate representatives and attorneys. 
 
SPECIAL RESOLUTIONS 

For a special resolution to be passed, at least 75% of the votes validly cast on the resolution 
by shareholders (by number of shares) must be in favour of the resolution. Resolution 3 is a 
special resolution. 
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QUESTIONS FROM SHAREHOLDERS 

The Chair will allow a reasonable opportunity for shareholders to ask questions or make 
comments on the management of the Company at the meeting. Members with specific 
queries concerning any aspect of the Financial Report for the year ended 30 June 2022 
are requested to submit those queries in writing to the Company Secretary by no later than 
23 November 2022 to enable the Board time to consider the queries and where 
appropriate to make enquires of the Auditor. 

 
By mail:          Company Secretary 

Level 2, Rear 568 Chapel Street 
(Entrance Oxford Street) 
South Yarra Victoria 3141 
 

By email:          anne.adaley@alicequeen.com.au 

 
 

 

 

 

 

 

 

 

 

 



5 

 

BUS INESS  OF THE  MEET ING 

AGENDA 

FINANCIAL STATEMENTS AND REPORTS 

To receive and consider the annual financial report of the Company for the financial year 
ended 30 June 2022 together with the Directors’ declaration, 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 2022.” 

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 whose remuneration details are included 
in the Remuneration Report; or  

(b) a Closely Related Party of such a member, 

each a Restricted Voter. 

However, a Restricted Voter described above may cast a vote on this Resolution as a proxy if: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on 
this Resolution; and 

(b) it is not cast on behalf of a Restricted Voter. 

If you appoint the Chair as your proxy (and you are not a Restricted Voter) by marking the box 
on and submitting the Proxy Form, you authorise the Chair to exercise the proxy even though 
Resolution 1 is connected directly or indirectly with the remuneration of a member of the 
Company’s Key Management Personnel and you will be taken to have directed the Chair to 
vote in accordance with his stated intention to vote in favour of Resolution 1. If you have 
appointed the Chair as your proxy and you do not want your vote exercised in favour of 
Resolution 1, you should not mark the box on the Proxy Form or otherwise direct the Chair to 
vote “against” or to “abstain” from voting on Resolution 1. 

RESOLUTION 2A: RE-ELECTION OF DIRECTOR – DALE MCCABE 

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 13.2 of the Constitution and for all other purposes, Mr Dale 
McCabe, a Director who retires by rotation, and being eligible, is re-elected as a Director.” 
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RESOLUTION 2B: ELECTION OF DIRECTOR – JAMES MYERS 

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 13.4 of the Constitution and for all other purposes, Mr James 
Myers, a Director appointed to fill a casual vacancy on 30 May 2022 who retires in accordance 
with the Constitution and, being eligible, offers himself for election, be elected as a Director.” 

RESOLUTION 3: APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution as 
a special resolution: 

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given for the 
issue of Equity Securities totalling up to 10% of the issued capital of the Company at the time of 
issue, calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the 
terms and conditions set out in the Explanatory Statement which accompanied and formed 
part of this Notice.” 

Voting Note 

If, at the time of the Meeting, the Company: 

(a) is included in the S&P/ASX 300 Index; and 

(b) has a market capitalisation of greater than AU$300 million, 

this Resolution will be withdrawn. 

Voting exclusion statement 

The Company will disregard any votes cast in favour of this Resolution 3 by or on behalf of any 
person who is expected to participate in, or who will obtain a material benefit as a result of, 
the proposed issue (except a benefit solely by reason of being a holder of ordinary securities in 
the Company) or any associate of that person. 

However, the Company need not disregard a vote in favour of Resolutions 3 if it is cast by: 

(a) a person as 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 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 as nominee, trustee, custodial or other fiduciary capacity on behalf 
of a beneficiary provided the following conditions are met: 

• 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 

• 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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RESOLUTION 4: SPILL RESOLUTION 

Resolution 4 will only be put to Shareholders if at least 25% of the votes cast on Resolution 1 are 
against the adoption of the Remuneration Report. If less than 25% of the votes cast on Resolution 
1 are against Resolution 1 then Resolution 4 will be withdrawn and will not be put to shareholders 

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

“That:  

• an extraordinary general meeting of the Company’s shareholders (“spill meeting”) be 
held within 90 days of the date of this Resolution; and 

• all of the Company’s directors (other than the Managing Director) in office at the time 
when the Directors’ Report for the financial year ended 30 June 2022 was passed, and 
who remain directors at the time of the spill meeting, cease to hold office immediately 
before the end of the spill meeting; and  

• resolutions to appoints persons to offices that will be vacated immediately before the 
end of the spill meeting be put to a vote of shareholders at the spill meeting.” 

Voting Prohibition 
 
A vote on Resolution 4 must not be case (in any capacity) by or on behalf of a Restricted Voter. 
 
However, a person (“voter”) may cast a vote on Resolution 1 as a proxy if the vote is not cast 
on behalf of a Restricted Voter and the voter is appointed as proxy in writing that specifies the 
way the proxy is to vote on Resolution 4. The Chair may also exercise undirected proxies if the 
vote is cast on behalf of a person entitled to vote on Resolution 4 and the proxy appointment 
expressly authorises the Chair to exercise the proxy even if Resolution 4 is connected directly or 
indirectly with the remuneration of the members of the key management personnel of the 
Company.  
 
DATED: 26 OCTOBER 2022 

BY ORDER OF THE BOARD 

ANNE ADALEY 

COMPANY SECRETARY  
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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 deciding whether or not to pass the Resolutions which 
are the subject of the business of the Meeting. 

FINANCIAL STATEMENTS AND REPORTS – AGENDA ITEM 

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 2022 together with the Directors’ declaration, the Directors’ report, the Remuneration 
Report and the auditor’s report. There is no requirement that Shareholders formally approve 
the reports comprising the annual financial report. 

The Company will not provide a hard copy of the Company’s annual financial report to 
Shareholders unless specifically requested to do so, including if a shareholder has made an 
election to receive a hard copy of the annual financial report. The Company’s annual financial 
report to Shareholders is available on its website www.alicequeen.com.au. 

The Chair will allow a reasonable opportunity at the Meeting for Shareholders to ask questions. 
Shareholders will also be given a reasonable opportunity at the meeting to ask the Company’s 
auditor questions about its audit report, the conduct of its audit of the Company’s financial 
report for the year ended 30 June 2022, the preparation and content of its audit report, the 
accounting policies adopted by the Company in its preparation of the financial statements 
and the independence of the Company’s auditor in relation to the conduct of the audit. 

RESOLUTION 1: ADOPTION OF REMUNERATION REPORT 

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. 

Voting consequences 

Under the Corporations Act, 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. Resolution 4 is such a Spill Resolution and will only be put to Shareholders in 
the event that greater than 25% of the votes cast on Resolution 1 are against the adoption of 
the Remuneration Report. Further details are set out below. 

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. 

http://www.alicequeen.com.au/
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All of the directors of the Company (other than the Managing Director) who were in office 
when the directors' report (as included in the company’s annual financial report for the 
previous 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. 

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 greater than 25% (being 48.53%).  The 
Company has accordingly received its first strike in respect of its Remuneration Reports. It is 
noted that greater than 50% of the votes cast at the previous annual general meeting were, 
however, for the adoption of the 2021 Remuneration Report.  

In the event that 25% or more of votes that are cast at the Meeting are against adoption of 
the 2022 Remuneration Report, then Resolution 4 (being a resolution to call a Spill Meeting) will 
be put to Shareholders. In the event that Resolution 4 is passed as an ordinary Resolution then 
a Spill Meeting will be required to be convened by the Company as described above. 

If less than 25% of the votes cast on Resolution 1 are against the adoption of the Remuneration 
Report then a Spill Resolution will not be required and Resolution 4 will be withdrawn. 

Proxy voting restrictions 

Shareholders appointing a proxy for this Resolution should note the proxy voting restrictions set 
out in the ‘Important Information’ section of the Notice.  

RESOLUTION 2A: RE-ELECTION OF DIRECTOR – DALE MCCABE 

Clause 13.2 of the Constitution requires that at the Company’s annual general meeting every 
year, one-third of the Directors for the time being, or, if their number is not a multiple of 3, then 
the number nearest one-third (rounded upwards in case of doubt), shall retire from office, 
provided always that no Director (except a Managing Director) shall hold office for a period in 
excess of 3 years, or until the third annual general meeting following his or her appointment, 
whichever is the longer, without submitting himself or herself for re-election. 

The Directors to retire at an annual general meeting are those who have been longest in office 
since their last election, but, as between persons who became Directors on the same day, 
those to retire shall (unless they otherwise agree among themselves) be determined by drawing 
lots. 

The Company currently has three Directors including the Managing Director. Accordingly, one 
Director must retire in accordance with clause 13.2 of the Constitution. A Director who retires 
by rotation under clause 13.2 of the Constitution is eligible for re-election.  

James Myers was appointed as a Director to fill a casual vacancy between the 2021 annual 
general meeting and the Meeting. James Myers is accordingly standing for election pursuant 
to clause 13.4 of the Constitution and is not counted in determining the Director to stand for re-
election. The election of James Myers is sought under Resolution 2B. 

Accordingly, and in accordance with Clause 13.2 of the Constitution, Dale McCabe retires by 
rotation and, being eligible seeks re-election pursuant to Resolution 2A of the Notice. 

Details on this candidate: 
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Dale McCabe was instrumental in supporting the foundation of Alice Queen in 2012 with both 
operational support and seed capital raising efforts. He joined the Company formally in 2015 
establishing the operational aspects of the exploration projects and continuing to support 
capital raising. Prior to his tenure at Alice Queen, Dale spent more than 20 years in the IT industry 
across various industry sectors. 

The Directors unanimously support the re-election of Dale McCabe as a Director of the 
Company (with Mr McCabe abstaining). 

RESOLUTION 2B: ELECTION OF DIRECTOR – JAMES MYERS 

Clause 13.4 of the Constitution provides that a Director appointed to fill a casual vacancy or 
as an additional Director holds office until the next annual general meeting and is then eligible 
for election but shall not be taken into account in determining the Directors who are to retire 
by rotation (if any) at that meeting. 

Accordingly James Myers, a Director appointed on 30 May 2022 to fill a casual vacancy, retires 
in accordance with the Constitution and, being eligible, offers himself for election. 

Details on this candidate: 

James Myers has 15 years’ capital markets experience across numerous roles, with particular 
focus on equities dealing, corporate structuring and corporate actions. Mr Myers founder of 
boutique corporate advisory & capital firm, Molo Capital. Mr Myers is a Non-Executive Director 
at Resource Base Limited (ASX: RBX) and unlisted company NorTech Critical Minerals.  

The Directors unanimously support the election of James Myers as a Director of the Company 
(with Mr Myers abstaining). 

RESOLUTION 3: APPROVAL OF 10% PLACEMENT CAPACITY – SHARES  

General 

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval at its annual 
general meeting to allow it to issue Equity Securities up to 10% of its issued capital (10% 
Placement Capacity). 

If Shareholders approve Resolution 3, the number of Equity Securities the Eligible Entity may issue 
under the 10% Placement Capacity will be determined in accordance with the formula 
prescribed in ASX Listing Rule 7.1A.2 (as set out below). If Resolution 3 is not passed by 
shareholders then the Company will not be able to issue Equity Securities under the 10% 
Placement Capacity. 

The effect of Resolution 3 will be to allow the Company to issue Equity Securities up to 10% of 
the Company’s fully paid ordinary securities on issue under the 10% Placement Capacity during 
the period up to 12 months after the Meeting, without subsequent Shareholder approval and 
without using the Company’s 15% annual placement capacity granted under Listing Rule 7.1.   

Resolution 3 is a special resolution. Accordingly, at least 75% of votes cast by Shareholders 
present and eligible to vote at the Meeting must be in favour of Resolution 3 for it to be passed. 

ASX Listing Rule 7.1A 

ASX Listing Rule 7.1A enables an Eligible Entity to seek shareholder approval at its annual 
general meeting to issue Equity Securities in addition to those under the Eligible Entity’s 15% 
annual placement capacity. 

An Eligible Entity is one that, as at the date of the relevant annual general meeting: 
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(c) is not included in the S&P/ASX 300 Index; and 

(d) has a maximum market capitalisation equal to or less than the prescribed amount, being 
$300 million. 

The Company is an Eligible Entity as at the date of the Notice. If the Company ceases to be an 
Eligible Entity as at the date of the Meeting then Resolution 3 will be withdrawn. 

Any Equity Securities issued must be in the same class as an existing class of quoted Equity 
Securities. The Company currently has one class of quoted Equity Securities on issue, being the 
Shares (ASX Code: AQX). 

The exact number of Equity Securities that the Company may issue under an approval under 
Listing Rule 7.1A will be calculated according to the following formula: 
 

(A x D) – E 
Where: 
A is the number of Shares on issue 12 months before the date of issue or agreement to 

issue: 
(i) plus the number of Shares issued in the previous 12 months under an exception 

in ASX Listing Rule 7.2 other than exception 9, 16 or 17; 
(ii) plus the number of fully paid ordinary shares issued in the relevant period on the 

conversion of convertible securities within ASX Listing Rule 7.2 where: 
(A) the convertible securities were issued or agreed to be issued before 

the commencement of the relevant period; or 

(B) the issue of, or agreement to issue, the convertible securities was 
approved, or take under those rules to have been approved, under 
ASX Listing Rule 7.1 or 7.4 

(iii) plus the number of fully paid ordinary shares issued in the relevant period 
under an agreement to issue securities within ASX Listing Rule 7.2 Exception 
16 where: 

(A) the agreement was entered into before the commencement of the 
relevant period; or 

(B) the agreement or issue was approved, or taken under those rules to 
have been approved, under ASX Listing Rule 7.1 or 7.4; 

(iv) plus the number of partly paid shares that became fully paid in the previous 12 
months; 

(v) plus the number of Shares issued in the previous 12 months with approval of 
holders of Shares under ASX Listing Rules 7.1 and 7.4.  This does not include an 
issue of fully paid ordinary shares under the entity’s 15% placement capacity 
without Shareholder approval; and 

(vi) less the number of Shares cancelled in the previous 12 months. 

D is 10%. 
E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 

in the Relevant Period where the issue or agreement has not been subsequently 
approved by the Shareholders under Listing Rule 7.4. 

Technical information required by ASX Listing Rule 7.1A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in 
relation to this Resolution 3: 



12 

 

Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of the VWAP of Equity 
Securities in that class, calculated over the 15 ASX trading days on which trades in that class 
were recorded immediately before: 
 
(i) the date on which the price at which the Equity Securities are to be issued is agreed by 

the Company and the recipient of the relevant Equity Securities; or 
 

(ii) if the Equity Securities are not issued within 10 ASX trading days of the date referred to in 
(i) above, the date on which the Equity Securities are issued. 

 
Date of Issue 

The Equity Securities may be issued under the 10% Placement Capacity commencing on the 
date of the Meeting and expiring on the first to occur of the following:  

(vii) 12 months after the date of this Meeting; or 

(viii) the time and date of the next annual general meeting of the Company; or 

(ix) the time and date of approval by Shareholders of any transaction under ASX Listing Rules 
11.1.2 (a significant change to the nature or scale of the Company’s activities) or 11.2 
(disposal of the Company’s main undertaking), 

(10% Placement Capacity Period). 

Risk of voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of 
Shareholders who do not receive any Shares under the issue. 

If Resolution 3 is approved by Shareholders and the Company issues the maximum number of 
Equity Securities available under the 10% Placement Capacity, the economic and voting 
dilution of existing Shares would be as shown in the table below.  

The table below shows the dilution of existing Shareholders calculated in accordance with the 
formula outlined in ASX Listing Rule 7.1A(2), on the basis of the closing market price of Shares 
and the current number of Equity Securities on issue as at 17 October 2022. 

The table also shows the voting dilution impact where the number of Shares on issue (Variable 
A in the formula) changes and the economic dilution where there are changes in the issue 
price of Shares issued under the 10% Placement Capacity. 

Number of Shares on Issue Dilution 

(Variable ‘A’ in ASX Listing 
Rule 7.1A2) 

Issue Price               
(per Share) 

$0.0015 $0.003 $0.006 
50% 

decrease in 
Issue Price 

Issue Price 
100% 

increase in 
Issue Price 

2,200,250,094 Shares issued:  
220,025,009 220,025,009 220,025,009 

  10% voting 
dilution 

(Current Variable A) Funds raised $330,036 $660,072 $1,320,144 

3,300,375,141 Shares issued:  330,037,514 330,037,514 330,037,514 
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  10% voting 
dilution 

(50% increase in Variable A) Funds raised $495,056 $990,112 $1,980,225 

4,400,500,188 Shares issued: 
440,050,018 440,050,018 440,050,018 

  10% voting 
dilution 

(100% increase in Variable A) Funds raised $660,075 $1,320,150 $2,640,300 
 

The table above uses the following assumptions:  

1. The issue price set out above is the closing price of the Shares on the ASX on 17 October 
2022. 

2. The Company issues the maximum possible number of Equity Securities under the 10% 
Placement Capacity.  

3. No options are exercised into fully paid ordinary securities before the date of the issue of 
securities under ASX Listing Rule 7.1A. 

4. The table does not demonstrate an example of dilution that may be caused to a 
particular shareholder by reason of placements under ASX Listing Rule 7.1A, based on 
the shareholder’s holding at the date of the Meeting. 

5. The table only demonstrates the effect of issues of securities under ASX Listing Rule 7.1A. 
It does not consider issues under ASX Listing Rule 7.1. 

6. The table does not demonstrate the effect of convertible securities being issued under 
ASX Listing Rule 7.1A, it only considers the issue of fully paid ordinary shares. 

Shareholders should note that there is a risk that: 

(x) the market price for the Company’s shares may be significantly lower on the issue date 
than on the date of the Meeting; and 

(xi) the shares may be issued at a price that is at a discount to the market price for those 
Shares on the date of issue. 

Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement Capacity for cash 
consideration, the proceeds or which will be applied to fund the Company’s existing and future 
activities, appraisal of corporate opportunities, investments in new businesses (if any), the costs 
incurred in undertaking placement(s) of shares under Listing Rule 7.1A and for general working 
capital. 

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) upon issue 
of any Equity Securities. 

Allocation under the 10% Placement Capacity 

The allottees of the Equity Securities to be issued under the 10% Placement Capacity have not 
yet been determined. However, the allottees of Equity Securities could consist of current 
Shareholders or new investors (or both), none of whom will be related parties of the Company.  

The Company will determine the allottees at the time of the issue under the 10% Placement 
Capacity, having regard to the following factors: 
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(xii) the purpose of the issue; 

(xiii) alternative methods for raising funds available to the Company at that time, including, 
but not limited to, an entitlement issue or other offer where existing Shareholders may 
participate; 

(xiv) the effect of the issue of the Equity Securities on the control of the Company;  

(xv) the circumstances of the Company, including, but not limited to, the financial position 
and solvency of the Company;  

(xvi) prevailing market conditions; and 

(xvii) advice from corporate, financial and broking advisers (if applicable). 

Further, if the Company is successful in acquiring new resources, assets or investments, it is 
possible that the allottees under the 10% Placement Capacity will be vendors of the new 
resources, assets or investments (provided that the Equity Securities were issued for cash 
consideration). 

Previous Approval under ASX Listing Rule 7.1A 

The Company has previously obtained Shareholder approval under ASX Listing Rule 7.1A at the 
2021 Annual General Meeting. The Company issued 298,761,767 Equity Securities (being fully 
paid ordinary shares) in the 12 month period preceding the Meeting pursuant to the 10% 
Placement Facility approved by shareholders at the 2021 Annual General Meeting. Further 
details of this issue of securities is set out in Annexure A. The 298,761,767 Equity Securities issued 
under the 10% Placement Facility approved by shareholders at the 2021 Annual General 
Meeting issued during the 12 month period preceding the Meeting represent 18.31% of the 
total number of equity securities on issue in the Company (being 1,621,959,490 equity securities, 
comprising 1,370,223,010 ordinary shares, 114,895,480 unlisted options and 146,829,723 quoted 
options) at the commencement of the 12 month period preceding the Meeting (being 25 
November 2021).   

Voting Exclusion 

A voting exclusion as set out in the Notice applies to Resolution 3. As at the date of this Notice, 
the Company has not invited any existing Shareholder or security holder or an identifiable class 
of existing security holder, or any other individual or entity, to participate in an issue of Equity 
Securities under ASX Listing Rule 7.1A if Shareholders approve Resolution 3.  

Director recommendation  

The Directors recommend that shareholders vote in favour of Resolution 3. The Chair will 
vote all undirected proxies in favour of Resolution 3. 

Resolution 4 – Spill Resolution 

Resolution 4 will only be put to Shareholders if at least 25% of the votes cast on Resolution 1 are 
against the adoption of the Remuneration Report. If less than 25% of the votes cast on Resolution 
1 are against Resolution 1 then Resolution 4 will be withdrawn and will not be put to shareholders 

Resolution 4 is a resolution for the following matters: 

• an extraordinary general meeting of Shareholders (Spill Meeting) be held within 90 days 
of the date of this Resolution; and 

• all Directors (other than the Managing Director) in office at the time when the Director’s 
Report for the financial year ended 30 June 2022 was passed, and who remain Directors 
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at the time of the Spill Meeting, cease holding office immediately before the end of the 
Spill Meeting; and 

• resolutions to appoint persons to offices that will be vacated immediately before the end 
of the spill meeting be put to a vote of Shareholders at the Spill Meeting. 

Resolution 4 is an ordinary resolution which means that, to be passed, the resolution 
requires the approval of more than 50% of the votes cast by or on behalf of shareholders 
entitled to vote on the meeting. If this resolution is put to the Meeting and passed, the 
Company must hold the Spill Meeting within 90 days of the date of this resolution in order 
to consider the composition of the Board. All of the directors of the Company (who were 
in office when the 2022 Directors’ Report was approved) other than the Managing Director 
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 is approved will be the directors of the Company.  

A voting prohibition as set out in the Notice applies to Resolution 4. Shareholders should be 
aware that no such voting prohibition will apply at the Spill Meeting and the Directors and 
their Closely Related Parties will be able to vote on the resolutions at the Spill Meeting.  

Director recommendation  

The Directors recommend that shareholders vote against Resolution 4. The Chair will vote 
all undirected proxies against Resolution 4. 
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GLOSSARY 

10% Placement Capacity has the meaning given in the text for Resolution 3 set out in the 
Explanatory Statement. 

$ means Australian dollars. 

AEDT means Australian Eastern Daylight Time as observed in Melbourne, Victoria. 

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

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

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). 

Company means Alice Queen Limited (can 099 247 408). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Eligible Entity means an entity that, at the date of the relevant general meeting: 

(g) is not included in the S&P/ASX 300 Index; and 

(h) has a market capitalisation equal to or less than $300 million. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security 
and any security that ASX decides to classify as an Equity Security.  
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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 Annual General Meeting means this notice of meeting including the 
Explanatory Statement and the Proxy Form. 

Option means an option to acquire a Share. 

Option Holder means a holder of an Option. 

Ordinary Securities has the meaning set out in the ASX Listing Rules. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Directors’ report section of 
the Company’s annual financial report for the year ended 30 June 2022. 

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

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

Shareholder means a holder of a Share. 

VWAP means volume weighted average price. 
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ANNEXURE A :  DETA ILS  OF  EQUI TY  SECURI T IES  I SSUED -10% PLACEMENT  CAPACITY 

Date Quantity Class Recipients Issue price and 
discount to Market 
Price (if applicable) 

Use of funds 

06/5/2022 137,022,301 AQX– Ordinary 
Shares 

Unrelated professional, sophisticated 
and other exempt investors identified by 
the Company or Evolution Capital Pty 
Ltd. 

Issue price of $0.006. 
Price on date of issue 
was $0.006.               
No discount. 

Cash raised: $822,134    
Spent as at 17 October 2022: $822,134 

Remaining as at 17 October 2022: $Nil 

Funds raised from the Placement have been applied to:  
• Exploration Drilling at Horn Island  
• Progressing advanced discussions for joint venture opportunities 

on NSW projects to accelerate further drilling.  
• Working Capital  

10/8/2022 161,739,466 AQX – Ordinary 
Shares 

Unrelated professional, sophisticated 
and other exempt investors identified by 
the Company or GTT Ventures Pty Ltd 
(ACN 601 029 636). 

Issue price of $0.003. 
Price on date of issue 
was $0.003.               
No discount. 

Cash raised: $485,218    
Spent as at 17 October 2022: $74,451 

Remaining as at 17 October 2022: $410,767 

Funds raised from the Placement have been, or will be applied to:  
• Commence exploration in Fiji; 
• Progress exploration in NSW; 
• Continue advanced discussions for joint venture opportunities on 

NSW projects to accelerate further drilling; 
• Working Capital 

 
 
 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN:

For your proxy appointment to be effective it
must be received by 2:00pm (AEDT) on
Wednesday, 23 November 2022.

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

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (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/au and select "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: 181926

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.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.

294508_0_COSMOS_Sample_Proxy/000001/000001/i



 

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 Alice Queen Limited to be held at Moore Australia, Level 44,
600 Bourke Street, Melbourne, VIC 3000 on Friday, 25 November 2022 at 2:00pm (AEDT) 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 Resolutions 1 and 4 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 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 Resolutions 1 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 with the exception of Resolution 4 where the
Chairman of the Meeting intends to vote against. 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.

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 Alice Queen 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).

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

Resolution 1 Adoption of Remuneration Report

Resolution 2A Re-election of Director - Dale McCabe

Resolution 2B Election of Director - James Myers

Resolution 3 Approval of 10% Placement Capacity

Resolution 4 Spill Resolution

Date

 /       /
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