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TIME AND PLACE OF MEETING AND HOW TO VOTE 

 
VENUE 

The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will be held at CWA House 
(Country Women’s Association), 1176 Hay Street, West Perth, Western Australia  on 31 May 2019 at 11.00 am (WST). 
 
YOUR VOTE IS IMPORTANT 

The business of the Annual General Meeting affects your shareholding and your vote is important. 
 
VOTING IN PERSON 

To vote in person, attend the Annual General Meeting on the date and at the place set out above. 
 
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 11.00 am (WST) on 29 May 2019. 
 
VOTING IN PERSON 

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

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in accordance with the 
instructions set out on the Proxy Form. 
 
In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

 each Shareholder has a right to appoint a proxy; 

 the proxy need not be a Shareholder of the Company; and 

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

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

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

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

 
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: 
 the proxy is not recorded as attending the meeting; or 
 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. 
 
If you need any further information about this form or attendance at the Annual General Meeting, please contact 

the Company Secretary on (08) 9481 7344. 
 

 



 

 

3 

NOTICE OF ANNUAL GENERAL MEETING 
 

The attached "Explanatory Memorandum" should be read in conjunction with this Notice of Meeting. 
 
 

NOTICE IS HEREBY GIVEN that the Annual General Meeting of shareholders of West African Resources 
Limited ABN 70 121 539 375 ("the Company") will be held at CWA House (Country Women’s Association), 
1176 Hay Street, West Perth, Western Australia  on 31 May 2019 at 11.00 am (WST) to conduct the 
following business: 
 

BUSINESS OF THE MEETING 
 
ANNUAL REPORT 2018 
 
To receive and consider the financial report together with the Directors' Report (including the remuneration 
report) and auditor's report for the financial period ended 31 December 2018. 
 

ORDINARY BUSINESS – RESOLUTIONS 
 

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT (NON-BINDING RESOLUTION) 

To consider and, if thought fit to pass, with or without amendment, the following resolution as a non-binding 
resolution: 
 
"That, for the purposes of Section 250R(2) of the Corporations Act and for all other purposes, the 
Company adopts the Remuneration Report as set out in the Directors' Report in the Annual Report 
for the year ended 31 December 2018". 
 
Voting Prohibition Statement: 
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons: 
(a) a member of the Key Management Personnel, details of whose remuneration are included in the 
Remuneration Report; or 
(b) a Closely Related Party of such a member. 
 
However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is 
not cast on behalf of a person described above and either: 
the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or 
(c) the voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this Resolution; and 
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is 
connected directly or indirectly with the remuneration of a member of the Key Management 
Personnel. 

 

RESOLUTION 2 – RE-ELECTION OF MR SIMON STORM AS A DIRECTOR 

To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 
 
"That Mr Simon Storm, who retires as a Director in accordance with rule 12.13 of the Company's 
Constitution and, being eligible, having offered himself for re-election, be and is hereby re-elected as 
a Director". 
 

RESOLUTION 3 – APPROVAL OF ADDITIONAL 10% PLACEMENT FACILITY 

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

 

"That, for the purpose of Listing Rule 7.1A and for all other purposes, Shareholders approve the 
issue of Equity Securities up to 10% of the issued capital of the Company (at the time of the issue) 
calculated in accordance with the formula prescribed in Listing Rule 7.1A.2, for the purpose and on 
the terms set out in the Explanatory Memorandum accompanying this Notice of Annual General 
Meeting." 
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ASX Voting Exclusion:  
The Company will disregard any votes cast in favour of this Resolution by or on behalf of: 
 - a 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 
 - an associate of that person (or those persons).  
 
However, the Company need not disregard a vote if: 
(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions 
on the proxy form; or 
(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote in 
accordance with a direction on the proxy form to vote as the proxy decides. 
 
Important note: The proposed allottees of any Equity Securities under the Additional 10% Placement 
Capacity are not as yet known or identified. In these circumstances (and in accordance with the note set out 
in ASX Listing Rule 14.11.1 relating to ASX Listing Rules 7.1 and 7.1A), for a person's vote to be excluded, it 
must be known that that person will participate in the proposed issue. Where it is not known who will 
participate in the proposed issue (as is the case in respect of any Equity Securities issued under the 
Additional 10% Placement Capacity), Shareholders must consider the proposal on the basis that they may or 
may not get a benefit and that it is possible that their holding will be diluted, and there is no reason to 
exclude their votes. 
 

RESOLUTION 4 – PROPORTIONAL TAKEOVER PROVISIONS 

 
To consider and, if thought fit, to pass, with or without amendment the following resolution as a special 
resolution: 
 
“That, for the purpose of sections 136(2) and 648G of the Corporations Act, clause 8.22 of the 
Company’s Constitution and for all other purposes, approval is given for the Company to modify its 
existing Constitution by renewing clauses 8.12 to 8.22 of the Company’s Constitution for a period of 
three years from the date of approval of this Resolution.” 
 
 
 
 
 
By Order of the Board 
 
 
 
 
 
_________________ 
Simon Storm 
Company Secretary 
17 April 2019 

 
If you need any further information about this form or attendance at the Annual General Meeting, please contact the 

Company Secretary on +61 (08) 9481 7344. 
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WEST AFRICAN RESOURCES LIMITED 
EXPLANATORY MEMORANDUM 

 
This Explanatory Memorandum has been prepared for the information of Shareholders in connection with the 
business to be conducted at the annual general meeting of Shareholders to be held on 31 May 2019 
(Meeting). 
 
This Explanatory Memorandum should be read in conjunction with the accompanying Notice of Meeting. 
 
Disclosure Required by Canadian National Instrument 71-102  
 
The Company is a “reporting issuer” subject to the securities laws of certain provinces of Canada, including 
disclosure requirements relating to proxies, notices of shareholder meetings and disclosure in connection 
with those meetings. However, the Company currently has the status of a “designated foreign issuer” as 
such term is defined by Canadian National Instrument 71-102. As such, the Company is exempt from certain 
requirements otherwise imposed on reporting issuers in Canada, including proxies, notices of shareholder 
meetings and disclosure in connection with those meetings, provided generally that the Company complies 
with the relevant foreign disclosure requirements of an approved foreign jurisdiction. The Company is subject 
to the foreign regulatory requirements of the ASX and the Australian Securities & Investments Commission.  
 
Canadian shareholders are cautioned that the disclosures contained in this Notice of Meeting and 
Explanatory Memorandum may not be comparable to what would otherwise be disclosed by reporting 
issuers that are not designated foreign issuers. 
 
BUSINESS OF THE MEETING 
 
Annual Report 2018 
 
As announced on 13 November 2018, the Company changed its financial year end from 30 June to 31 
December to align the Company’s reporting period with its operational subsidiaries in Burkina Faso, which 
will result in efficiency gains for group reporting.  The comparative period in this report is the previous 12-
month financial year ending 30 June 2018. 
 
Section 317 of the Corporations Act requires the Directors to lay before the annual general meeting the 
financial report, Directors' report (including the remuneration report) and the auditor's report for the last 
financial year that ended before the annual general meeting.  
 
In accordance with section 250S of the Corporations Act, Shareholders will be provided with a reasonable 
opportunity to ask questions or make statements in relation to these reports but no formal resolution to adopt 
the reports will be put to Shareholders at the annual general meeting (save for Resolution 1 for the adoption 
of the Remuneration Report). 
 

ORDINARY BUSINESS – RESOLUTIONS 
 

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT (NON-BINDING RESOLUTION) 

Pursuant to section 250R(2) of the Corporations Act, the Company is required to put the Remuneration 
Report to a non-binding vote of Shareholders. The Annual Report contains a Remuneration Report which 
sets out the remuneration policy for the Company and reports the remuneration arrangements in place for 
the Managing Director and non-executive Directors. The Annual Report is available on the Company's 
website at www.westafricanresources.com 

The Corporations Act provides that Resolution 1 need only be an advisory vote of Shareholders and does 
not bind the directors. However, in addition, the Corporations Act provides that if the Company's 
Remuneration Report resolution receives a "no" vote of 25 per cent or more of votes cast at the Meeting, the 
Company's subsequent remuneration report must explain the Board's proposed action in response or, if the 
Board does not propose any action, the Board's reasons for not making any changes. The Board will take 
into account the outcome of the vote when considering the remuneration policy, even if it receives less than 
a 25% "no" vote. 

In addition, the Corporations Act sets out a 'two strikes' re-election process. Under the 'two strikes' re-
election process, if the Company's remuneration report receives a 'no' vote of 25% or more of all votes cast 
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at two consecutive annual general meetings (that is, 'two strikes'), a resolution (the 'spill resolution') must be 
put to the second annual general meeting, requiring Shareholders to vote on whether the Company must 
hold another general meeting (known as the 'spill meeting') to consider the appointment of all of the Directors 
who stand for re-appointment (other than the Managing Director). If the spill resolution is approved by a 
simple majority of 50% or more of the eligible votes cast, the 'spill meeting' must be held within 90 days of 
that second annual general meeting (unless none of the Directors, other than the Managing Director, stand 
for re-appointment). Further information will be provided on the 'spill resolution' and 'spill meeting' for any 
annual general meeting at which the Company may face a 'second strike'. 

The remuneration levels for directors, officer and senior managers are competitively set to attract and retain 
appropriate directors and Key Management Personnel. 

The chairman of the Meeting will allow a reasonable opportunity for Shareholders as a whole to ask about, or 
make comments on, the Remuneration Report. 
 
 

RESOLUTION 2 – RE-ELECTION OF MR SIMON STORM AS A DIRECTOR 

In accordance with rule 12.13 of the Company's Constitution, at each annual general meeting of the 
Company one third of the Directors for the time being, or if their number is not 3 or a multiple of 3, then the 
number nearest to but not exceeding 1/3 need to retire from office by rotation, but no Director may retain 
office for more than 3 years without submitting himself or herself for re-election even though the submission 
results in more than 1/3 of the Directors retiring from office. 
 
Accordingly, Mr Storm is required to retire by rotation at the forthcoming annual general meeting, and being 
eligible, offers himself for re-election as a Director. 
 
Other Information: 
 
Simon Storm BCom, BCompt (Hons) FGIA, CA 
Mr Storm is a Chartered Accountant with more than 30 years of Australian and international experience in 
the accounting profession and commerce. He commenced his career with Deloitte Haskins & Sells in Africa 
then London before joining Price Waterhouse in Perth. He has held various senior finance and company 
secretarial roles with listed and unlisted entities in the agribusiness, banking, resources, construction, 
telecommunications, property development and funds management industries. In the last 17 years he has 
provided consulting services covering accounting, financial and company secretarial matters to various 
companies in these sectors. 
 

RESOLUTION 3 – APPROVAL OF ADDITIONAL 10% PLACEMENT FACILITY 

1.1 Background 
 
Listing Rule 7.1A enables eligible entities to issue Equity Securities of up to 10% of its issued ordinary 
share capital through placements over a 12 month period following the entity's annual general meeting 
(Additional 10% Placement Facility). The Additional 10% Placement Facility is in addition to the 
Company's 15% placement capacity under Listing Rule 7.1. 
 
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 
Index and has a market capitalisation of $300 million or less, as at the time of the entity's annual general 
meeting. The Company is an eligible entity as at the time of this Notice of Annual General Meeting and is 
expected to be an eligible entity as at the time of the Annual General Meeting. 
 
Resolution 3 seeks Shareholder approval to enable the Company to issue Equity Securities under the 
Additional 10% Placement Facility throughout the 12 months after the Annual General Meeting. The effect 
of Resolution 3 will be to allow the Directors to issue Equity Securities under Listing Rule 7.1A during the 
period set out below. 

Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote at the Annual General Meeting (in person, by proxy, by attorney 
or, in the case of a corporate Shareholder, by a corporate representative). 

The exact number of Equity Securities that the Company may issue under the Additional 10% Placement 
Facility will be determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to section 
1.2 (b) of this Notice of Annual General Meeting below). 
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The Company is seeking a mandate to issue securities under the Additional 10% Placement Facility as it 
provides additional flexibility and capacity to the fund raising alternatives that would otherwise normally be 
available to the Company. 
 

1.2 Regulatory Requirements 

In compliance with the information requirements of Listing Rule 7.3A, Shareholders are advised of the 
following information: 

(a) Minimum Issue Price 

Equity securities issued under the Additional 10% Placement Facility must be in the same class as an 
existing class of quoted Equity Securities of the Company. As at the date of this Notice of Annual General 
Meeting, the Company has on issue one class of Equity Securities on ASX, being Shares. 
 
The issue price of Equity Securities issued under the Additional 10% Placement Facility must not be lower 
than 75% of the volume weighted average price for securities in the same class calculated over the 15 
trading days on which trades in that class were conducted immediately before: 
 
(i) the date on which the price at which the Equity Securities are to be issued is agreed ; or 
(ii) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) above, the 
date on which the Equity Securities are issued. 

 

(b) Dilution 

As at the date of this Notice of Annual General Meeting, the Company has 869,400,727 Shares on issue. 
Accordingly, if Shareholders approve Resolution 3 the Company will have the capacity to issue 
approximately 86.94 million Equity Securities under the Additional 10% Placement Facility in accordance 
with Listing Rule 7.1A. 
 
The precise number of Equity Securities that the Company will have capacity to issue under Listing Rule 
7.1A will be calculated at the date of issue of the Equity Securities in accordance with the following formula: 
 
(A x D) – E 

A  is the number of fully paid shares on issue 12 months before the date of issue or agreement: 

a) plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 7.2; 

b) plus the number of partly paid shares that became fully paid in the 12 months; 

c) plus the number of fully paid shares issued in the 12 months with approval of holders of shares under 
Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares under the Company's 15% 
placement capacity without shareholder approval; 

d) less the number of fully paid shares cancelled in the 12 months. 

Note that A has the same meaning in Listing Rule 7.1 when calculating an entity's 15% placement capacity. 

D  is 10% 

E  is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 12 
months before the date of the issue or agreement to issue that are not issued with the approval of 
shareholders under Listing Rule 7.1 or 7.4. 

If Resolution 3 is approved by Shareholders and the Company issues Equity Securities under the 
Additional 10% Placement Facility, existing Shareholders' voting power in the Company will be diluted as 
shown in the table below to the extent Shareholders do not participate in the issue. There is a risk that: 

(i) the market price for the Company's Equity Securities may be significantly lower on the date of the 
issue of the Equity Securities than on the date of the Annual General Meeting; and 

(ii) the Equity Securities may be issued at a price that is at a discount to the market price for the 
Company's Equity Securities on the issue date or the Equity Securities are issued as part of consideration 
for the acquisition of a new asset, which may have an effect on the amount of funds raised by the issue of 
the Equity Securities. 
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The table below shows the dilution of existing Shareholders on the basis of the current market price of 
Shares and the current number of ordinary securities for variable "A" calculated in accordance with the 
formula in Listing Rule 7.1A (2) as at the date of this Notice of Annual General Meeting. 
 
The table also shows: 

(i) two examples where variable "A" has increased by 50% and 100%. Variable "A" is based on the 
number of ordinary securities the Company has on issue. The number of ordinary securities on issue may 
increase as a result of issues of ordinary securities that do not require Shareholder approval (for example, 
a pro rata entitlements issue or scrip issued under a takeover offer) or future specific placements under 
Listing Rule 7.1 that are approved at a future Shareholders' meeting; and 

(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 
50% as against the current market price. 

 
 

50% decrease in 

issue price (A$)

Issue price (A$) 50% increase in 

issue price (A$) 

0.158 0.315 0.473

Current Variable A Voting Dilution 10% 10% 10%

869,400,727 Number of Shares 86,940,073 86,940,073 86,940,073 

Funds raised ($) $13,693,061 $27,386,123 $41,079,184

50% increase in 

current Variable A
Voting Dilution 10% 10% 10%

1,304,101,091 Number of Shares 130,410,109 130,410,109 130,410,109 

Funds raised ($) $20,539,592 $41,079,184 $61,618,777

100% increase in 

current Variable A
Voting Dilution 10% 10% 10%

1,738,801,454 Number of Shares 173,880,145 173,880,145 173,880,145 

Funds raised ($) $27,386,123 $54,772,246 $82,158,369

Dilution 

Variable 'A' in Listing Rule 

7.1A.2 

 
 
The table has been prepared on the following assumptions: 
 
1. The Company issues the maximum number of Equity Securities available under the Additional 10% 
Placement Facility. 
2. No Options (including any Options issued under the Additional 10% Placement Facility) are 
exercised into Shares before the date of issue of the Equity Securities; 
3. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at 
the time of issue. This is why the voting dilution is shown in each example as 10%. 
4. The table does not show an example of dilution that may be caused to a particular Shareholder by 
reason of placements under the Additional 10% Placement Facility, based on that Shareholder's holding at 
the date of the Meeting. 
5. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 
15% placement capacity under Listing Rule 7.1. 
6. The issue of Equity Securities under the Additional 10% Placement Facility consists only of Shares. 
7. The issue price is 31.5 cents, being the closing price of the Shares on ASX on 17 April 2019. 

(c) Issue Period 

If Shareholders approve Resolution 3, the Company will have a mandate to issue Equity Securities under 
the Additional 10% Placement Facility under Listing Rule 7.1A from the date of the Annual General Meeting 
until the earlier of the following to occur: 

(i) the date that is 12 months after the date of the Annual General Meeting; and 

(ii) the date of the approval by Shareholders of a transaction under Listing Rule 11.1.2 (a significant 
change to the nature or scale of activities) or 11.2 (disposal of main undertaking), (the Additional 10% 
Placement Period). The approval will cease to be valid in the event that holders of the Company's 
shares approve a transaction under rule 11.1.2 or rule 11.2. 

The Company will only issue and allot Equity Securities during the Additional 10% Placement Period. 
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(d) Purpose of Issues 

The Company may seek to issue the Equity Securities for the following purposes: 

(i) non-cash consideration for the acquisition of the new assets and investments. In such circumstances 
the Company will provide a valuation of the non-cash consideration as required by Listing Rule 7.1A.3; 
or 

(ii) cash consideration. In such circumstances, the Company intends to use the funds raised towards an 
acquisition of new assets or investments (including expense associated with such acquisition) and/or 
general working capital. 

The Company will provide further information at the time of issue of any Equity Securities under the 
Additional 10% Placement Facility in compliance with its disclosure obligations under Listing Rules 7.1A.4 
and 3.10.5A. 
 

(e) Allocation Policy 

The Company's allocation policy is dependent on the prevailing market conditions at the time of any 
proposed issue pursuant to the Additional 10% Placement Facility. The identity of the allottees of Equity 
Securities will be determined on a case-by-case basis having regard to the factors including but not limited 
to the following: 

(i) the methods of raising funds that are available to the Company, including but not limited to, rights 
issue or other issues in which existing security holders can participate; 

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

(iii) the financial situation and solvency of the Company; and 

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

 
The allottees under the 10% Placement Facility have not been determined as at the date of this Notice but 
may include existing substantial Shareholders and/or new Shareholders who are not related parties or 
associates of a related party of the Company. 
 
Further, if the Company is successful in acquiring new resource assets or investments, it is likely that the 
allottees under the 10% Placement Facility will be the vendors of the new resources assets or investments. 

(f) Previous issues of Equity Securities under Listing Rule 7.1 and 7.1A 

The following table provides details regarding the total number of equity securities issued in the past 12 
months preceding the date of the meeting and the percentage those issues represent of the total number of 
securities on issue at the commencement of the 12 month period under Listing Rules 7.1 and 7.1A: 
 

Shares Issued under

 7.1 & 7.1(A)

% of Pre-placement 

capital

172,700,000 24.8%  
 
The Company previously obtained Shareholder approval under Listing Rule 7.1A on 30 November 2018. 
 
The Company has issued Equity Securities on 13 December 2018 under Listing Rule 7.1A pursuant to this 
previous approval as follows: 
 

Shares Issued under 7.1(A)
% of Pre-placement 

capital

69,076,291 9.9%  
 
The Company has issued Equity Securities on 13 December 2018 under Listing Rule 7.1 as follows: 
 

Shares Issued under 7.1
% of Pre-placement 

capital

103,623,709 14.9%  
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The issue of these 172,700,000 securities under Listing Rules 7.1 and 7.1A were ratified at a meeting held 
on 1 February 2019 and are part of a placement on 13 December 2018 of 172,700,000 Equity Securities. 

Further details of the issue of Equity Securities are set out below. 
 

(g) Voting exclusion statement 

A voting exclusion statement for Resolution 3 is included in the Notice of Annual General Meeting 
preceding this Explanatory Memorandum. At the date of the Notice of Annual General Meeting, the 
Company has not approached any particular existing security holder or an identifiable class of existing 
security holders to participate in the issue of the Equity Securities. No existing Shareholder's votes will 
therefore be excluded under the voting exclusion in the Notice of Annual General Meeting. 

Equity securities issued in prior 12 

months 
172,700,000 876,000 5,000,000 

Equity securities issued in prior 12 

months 
8,450,076 

Percentage of the total number of equity 

securities on issue at the commencement 

of that 12 month period.

25.0% 0.1% 0.7%

Percentage of the total number of 

equity securities on issue at the 

commencement of that 12 month 

period.

1.2%

Specific details for these issues: Specific details for these issues:

Date of Issue 13-Dec-18 30-Jan-19 27-Mar-19 Date of Issue

Various dates 

between 26 Sep 18 

and 5 Mar 19

Number Issued 172,700,000 876,000 5,000,000 Number Issued 8,450,076 

Approval process
Ratified at general 

meeting 1 Feb 19

Share Purchase Plan 

("SPP")

Initial issue approved 

at AGM 3 Nov 2017
Approval process

Issued pursuant to 

WAF Incentive 

Options & 

Performance Rights 

Plan

Class/Type of Security Issued Ordinary Shares Ordinary Shares
Exercise of options 

and Shares issued
Class/Type of Security Issued

Options & 

Performance rights

Summary of the Terms Summary of the Terms

Names of the Allottees or basis on which 

they were determined

Sophisticated and 

professional 

investors

Various existing 

shareholders who 

participated in 

accordance with the 

SPP rules

Zenix Nominees Pty 

Ltd

Names of the Allottees or basis on 

which they were determined

Eligible participants 

pursuant to the Plan

Price (cents) 25.0 25.0 8.45 Exercise Price ($)

Various prices 

between Nil (for Zero 

exercise priced 

options) and 43 cents

Premium/(Discount) to Market Price at 

issue date
4.2% 4.2% -64.8% Expiry Date

Various dates 

between 14 Feb 21 

and 28 Dec 23

For cash issues: Premium/(Discount) to Market Price n/a

Cash consideration received ($m) 43.2 0.2 0.4 For cash issues:

Amount of that cash that has been spent 

($m)

Issue costs 2.0 - - 

Cash consideration received ($) n/a

Use of cash consideration
Amount of that cash that has been 

spent ($)
n/a

Intended use for remaining amount of 

cash ($m)
Use of cash consideration n/a

Sanbrado development costs 24.0 - - 

Pre-production mining costs 7.0 - - 

Project financing costs including interest, 

charges and Offer costs 3.4 - - 

Exploration 1.8 - - 

Corp G&A 4.0 0.2 0.4 

For non-cash issues: n/a n/a n/a
Intended use for remaining amount 

of cash
n/a

Non-cash consideration paid ($) For non-cash issues:

Current value of that non-cash 

consideration
Nil Nil Nil Non-cash consideration paid ($) Nil

Current value (using Black-Scholes 

& Binomial Option Pricing Models) 

of that non-cash consideration  

booked as a share based payment 

at 31 December 2018 ($m)) 

(amortised over vesting period in 

accordance with accounting policy)

0.1 



 

 

11 

 
1.3 Board Recommendation 

 
The Board believes that the Additional 10% Placement Facility is beneficial for the Company as it will give 
the Company the flexibility to issue further securities representing up to 10% of the Company's share 
capital during the next 12 months. Accordingly, the Board recommends that Shareholders approve 
Resolution 3. 

 
 

RESOLUTION 4 – – PROPORTIONAL TAKEOVER PROVISIONS 

 
1.1 Background  
 
Under the Corporations Act, a company is empowered to include in its constitution a provision to enable the 
company to refuse to register shares acquired under a proportional takeover bid unless a resolution is 
passed by shareholders in a general meeting approving the offer.  
 
Under the Corporations Act and clause 8.22 of the Company’s Constitution, the provisions must be renewed 
every three years or they will cease to have effect. The Directors consider that it is appropriate to renew 
approval for clauses 8.12 to 8.22 for a period of three years from the date of the Annual General Meeting 
(after which it will have to be renewed by a further special resolution of Shareholders each 3 years).  
 
1.2 Proportional Takeover Bids 
 
A proportional takeover bid is an off market takeover offer sent to all Shareholders but only in respect of a 
specified portion of each Shareholder’s Shares in the Company (i.e. less than 100%). Accordingly, if a 
Shareholder accepts in full the offer under a proportional takeover bid, the Shareholder will dispose of the 
specified portion of the Shareholder’s Shares and retain the balance of the Shares.  
 
1.3 Effect of Proportional Takeover Provision 
 
The effect of clauses 8.12 to 8.22 is that if a proportional takeover bid is made to Shareholders, the Directors 
are obliged to convene a meeting of Shareholders to be held at least 15 days before the offer closes. The 
purpose of the meeting is to vote on a resolution (Approving Resolution) to approve the proportional takeover 
bid. The Approving Resolution is passed if more than 50% of the votes cast on the resolution by Members 
(excluding the Bidder and their associates) are in favour of the resolution. 
 
If no such resolution is voted on within the required timeframe, the resolution is deemed to have been 
approved. This, in effect, means that Shareholders as a body may only prohibit a proportional takeover bid 
by rejecting such a resolution. 
 
If the resolution is approved or deemed to have been approved, transfers of Shares under the proportional 
takeover bid (provided they are in all other respects in order for registration) must be registered.  
 
If the resolution is rejected, registration of any transfer of Shares resulting from that proportional takeover bid 
is prohibited and the offer is deemed by the Corporations Act to be withdrawn. 
 
The proportional takeover provisions do not apply to a full takeover bid. 
 
1.4 Reasons for Proposing this Resolution 
 
The Directors consider that Shareholders should have the opportunity to vote on a proposed proportional 
takeover bid. A proportional takeover bid may result in effective control of the Company changing hands 
without Shareholders having the opportunity of disposing of all of their Shares. Shareholders could be at risk 
of passing control to the offeror without payment of an adequate control premium for all their Shares whilst 
leaving themselves as part of a minority interest in the Company.  
 
If Resolution 4 is passed, clauses 8.12 to 8.22 of the Constitution can prevent this occurring by giving 
Shareholders the opportunity to decide whether a proportional takeover bid is acceptable and should be 
permitted to proceed. The benefit of the provisions is that Shareholders are able to decide collectively 
whether the proportional offer is acceptable in principle and it may ensure that any partial offer is 
appropriately priced.  
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1.5 Presently Proposed Acquisitions 
 
As at the date of this Explanatory Statement, no Director is aware of any proposal by any person by any 
person to acquire or increase the extent of a substantial interest in the Company. 
 
1.6 Potential Advantages and Disadvantages of Proportional Takeover Provisions during the Period 

in which they have been in Effect 
 
The Directors consider that the proportional takeover provisions had no advantages or disadvantages for 
them during the period in which they were in effect. 
 
The Directors consider that clauses 8.12 to 8.22 have no potential advantages or potential disadvantages for 
the Directors as they remain free to make whatever recommendations they consider appropriate on any 
proportional takeover bid that may be made.  
 
The potential advantages of the proportional takeover provisions for Shareholders include: 
 

1. the right to decide by majority vote whether an offer under a proportional takeover bid should 
proceed; 

2. assisting in preventing Shareholders from being locked in as a minority; 
3. increasing the bargaining power of Shareholders which may assist in ensuring that any 

proportional takeover bid is adequately priced; and 
4. each individual Shareholder may better assess the likely outcome of the proportional takeover bid 

by knowing the view of the majority of Shareholders which may assist in deciding whether to 
accept or reject an offer under the takeover bid.  

 
The potential disadvantages of the proportional takeover provisions for Shareholders include: 
 

1. proportional takeover bids may be discouraged; 
2. lost opportunity to sell a portion of their Shares at a premium;  
3. the likelihood of a proportional takeover bid succeeding may be reduced; and 
4. the provisions may be considered an additional restriction on the ability of individual Shareholders 

to deal freely in their Shares.  
 
The Directors of the Company do not believe that the disadvantages mentioned above, nor any other 
possible disadvantages, as justification for not renewing the proportional takeover provisions for three years. 
In particular, Shareholders as a whole are able to decide whether or not a proportional takeover bid is 
successful. 
 
1.7 Board Recommendation 
 
The Directors unanimously recommend that Shareholders vote in favour of Resolution 4. Each Director 
intends to vote all the Company’s shares controlled by him or her in favour of the resolution. 
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