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NOTICE OF ANNUAL GENERAL MEETING 

 

TIME:  10:00 am (WST) 

DATE:  22 November 2019 

PLACE:  The Country Women’s Association 
  1176 Hay Street 
  West Perth WA 6005 

 

 

 

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. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary on (+61 8) 6263 1110 
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Important Information 
 

Time and place of meeting 

Notice is given that the meeting of the Shareholders to which this Notice of Meeting relates 
will be held at 10:00 am (WST) on 22 November 2019 at: 
 
The Country Women’s Association 
1176 Hay Street 
Perth WA 6005 

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 5.00pm (WST) on 20 November 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, members are advised that: 

A. each member has a right to appoint a proxy; 

B. the proxy need not be a member of the Company; and 

C. 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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BUSINESS OF THE MEETING 

Business 

The Explanatory Statement and Proxy Form which accompany and form part of this Notice, 
describe in more detail the matters to be considered.  Please consider this Notice, the 
Explanatory Statement and the Proxy Form in their entirety. 

Capitalised terms not otherwise defined in this Notice have the meaning given in the 
Explanatory Statement which accompanies this Notice.  References to the “Corporations Act” 
are to the Corporations Act 2001 (Cth), unless the context requires otherwise. 

1. Financial Report 

To receive and consider the annual financial report, directors’ report and auditor’s 
report for the Company and its controlled entities for the year ended 30 June 2019. 

Note: There is no requirement for shareholders to approve these documents. 

2. Resolution 1 - Remuneration Report 

To consider and, if thought fit, to pass, 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, 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 2019.” 

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, 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: 

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

(b) 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. 
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3. Resolution 2 – Re-Election of Director – Mr Michael Jefferies 

To consider and, if thought fit, to pass, the following resolution as an ordinary 
resolution: 

“That, for the purposes of clause 14.2 of the Constitution and for all other 
purposes, Mr Michael Jefferies, a Director, retires by rotation, and being 
eligible, is re-elected as a Director.” 

4. Resolution 3 –Election of Director – Mr Wayne Zekulich 

To consider and, if thought fit, to pass, the following resolution as an ordinary 
resolution: 

“That Mr Wayne Zekulich, a Director who was appointed on 2 October 2019, 
retires in accordance with clause 14.4 of the Company’s Constitution and for 
the purposes of Listing Rule 14.4, and, being eligible, is elected as a Director 
of the Company.” 

5. Resolution 4 – Approval of 10% Placement Facility – Listing Rule 7.1A 

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

“That, for the purposes 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.” 

Voting Exclusion: The Company will disregard any votes cast in favour of this 
Resolution by or behalf of any person who may participate in the proposed issue and 
a person who might obtain a benefit, except a benefit solely in the capacity of a holder 
of ordinary securities, if the Resolution is passed and any associates of those persons. 
However, the Company will not disregard a vote if it is cast by a person as a proxy for 
a person who is entitled to vote, in accordance with the directions on the Proxy Form, 
or, 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. 

6. Resolution 5 – approval of new Option and Performance Rights Scheme  

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

“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and for all 
other purposes, approval is given for the Company to adopt an Incentive 
Option and Performance Rights Scheme and for the issue of securities under 
that Scheme, on the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of any Director (except any Directors who are ineligible to 
participate in any employee incentive scheme in relation to the Company) and any 
associates of those Directors. However, the Company need not disregard a vote if it 
is cast by a person as a proxy for a person who is entitled to vote, in accordance with 
the directions on the Proxy Form, or, it is cast by the person chairing the meeting as 
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proxy for a person who is entitled to vote, in accordance with a direction on the Proxy 
Form to vote as the proxy decides. 

 

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: 

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

(d) 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. 

7. Resolution 6 – Constitutional Amendment  

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 modify its existing 
Constitution as per the amendments described in the Explanatory 
Statement.”  

  

 

DATED: 9 October 2019 

BY ORDER OF THE BOARD 

 

DAVID OKEBY 

COMPANY SECRETARY 
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Explanatory Statement 

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 
which are the subject of the business of the Meeting. 

1. Company Financial Report, Directors’ Report and Auditor’s Report 

The financial report, directors’ report and auditor’s report for the Company will be laid 
before the Meeting. There is no requirement for Shareholders to approve these 
reports. The Chairman will allow a reasonable time for Shareholders to ask questions 
about or make comments on the management of the Company. Shareholders will also 
be given a reasonable opportunity to ask the auditor questions about the conduct of 
the audit, and the preparation and content of the auditor’s report, the accounting 
policies adopted by the Company and the independence of the auditor in relation to 
the conduct of the audit. 

2. Resolution 1 - Adoption of the Remuneration Report 

The remuneration report for the Company is set out in the Company’s 2019 Annual 
Report. The remuneration report outlines the Company’s remuneration framework 
and the remuneration outcomes for the financial year the subject of the remuneration 
report for the Board and Key Management Personnel. 

The Chairman will allow a reasonable opportunity for Shareholders to ask questions 
about, or make comments on, the remuneration report at the meeting. 

Under the Corporations Act if, at two consecutive annual general meetings, at least 
25% of the votes cast on a remuneration report resolution are voted against adoption 
of the remuneration report, then a further resolution (“Spill Resolution”) may be 
required to be considered at the second annual general meeting as to whether a 
further meeting be convened to put some or all of the Directors to re-election.  

At the Company’s previous annual general meeting the votes cast against the 
remuneration report considered at that annual general meeting were less than 25%.  
Accordingly, the requirement for a Spill Resolution will not arise at this Meeting 
irrespective of the outcome of the vote on Resolution 1. 

If you are appointing the Chair as your proxy, please note that the proxy form 
accompanying this Notice expressly authorises the Chair to vote any undirected 
proxies in favour of Resolution 1 even though the Resolution is connected directly or 
indirectly with the remuneration of a member of the Key Management Personnel. 
Accordingly, if you are appointing the Chair as your proxy and do not wish your proxy 
to vote in favour of Resolution 1 you will need to mark “against” or “abstain” where 
indicated in the proxy form in relation to Resolution 1. 

3. Resolution 2 – Re-Election of Director – Mr Michael Jefferies 

Clause 14.2 of the Constitution requires that at the Company's annual general 
meeting in every year, one-third of the Directors for the time being, or, if their number 
is not a multiple of 3, then such number as is appropriate to ensure that no Director 
(other than alternate Directors and the Managing Director) holds office for more than 
3 years, shall retire from office.   
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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. 

A Director who retires by rotation under clause 14.2 of the Constitution is eligible for 
re-election.  

The Company currently has 5 Directors (3 of whom were appointed in 2016) and 
accordingly 1 must retire. 

Mr Michael Jefferies, retires by rotation and seeks re-election. 

Mr Jefferies has extensive experience in finance and investment, including 20 years 
as an executive at Guinness Peat Group plc. Michael is a non-executive director of 
Resimac Group Limited and Ozgrowth Limited. He was formerly a director of a 
number of financial services companies including Australian Wealth Management 
Limited, Tower Australia Limited, Clearview Wealth Limited and Afterpay Touch 
Group Limited. Michael was also formerly a director of a number of resources 
companies. 

During the past three years he has served as a director of the following public listed 
companies: 

• Afterpay Touch Group Limited (resigned 16 January 2018) 

• Ozgrowth Limited* 

• Resimac Group Limited (formerly Homeloans Limited)* 

(* Denotes current directorship). 

Mr Michael Jefferies has been a Director of Pantoro Limited since 5 October 2016 
and the Board considers him an independent Director.  

The Directors (other than Mr Michael Jefferies, who has a material personal interest 
in the outcome of Resolution 2) recommend that Shareholders vote in favour of 
Resolution 2.  

4. Resolution 3 –Election of Director – Mr Wayne Zekulich 

In accordance with Listing Rule 14.4 and Rule 14.4 of the Company’s Constitution, 
the Directors may appoint any person to be a Director, either as an addition to the 
existing Directors or to fill a casual vacancy. However, any such appointment 
concludes at the next annual general meeting following the appointment. The Director 
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. 

Mr Zekulich retires from office in accordance with this requirement and submits 
himself for election. 

Mr Zekulich has a broad range of experience covering advice on mergers and 
acquisitions, arranging and underwriting project financings, privatisations, and debt 
and equity capital markets. Mr Zekulich  previously was the Chief Financial Officer of 
Gindalbie Metals Ltd and prior to that the Chief Development Officer of Oakajee Port 
and Rail. Mr Zekulich holds a Bachelor of Business Degree and is a Fellow of the 
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Institute of Chartered Accountants. 

Mr Zekulich is currently a consultant to Deutsche Bank and is a Non Executive 
Director of ASX listed company archTIS (ASX:AR9). In the not-for-profit sector, Mr 
Zekulich is a member of the John Curtin Gallery Board, the Curtin Business School of 
Accounting Advisory Board, and is a member of the University of Western Australia 
Audit Committee.. 

The Board appointed Mr Zekulich on 2 October 2019 and the Board considers him an 
independent Director. 

The Directors (other than Mr Zekulich who has a material personal interest in the 
outcome of Resolution 3) recommend that Shareholders vote in favour of Resolution 
3. 

5. Resolution 4 - Additional 10% Placement Facility – Listing Rule 7.1A 

 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). 

The Company is an Eligible Entity.  

If Shareholders approve Resolution 4, 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 in section 4.2 
below). 

The effect of Resolution 4 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 4 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 4 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 under Listing Rule 7.1. 

An Eligible Entity is one that, as at the date of the relevant annual general meeting: 

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

(b) has a maximum market capitalisation (excluding restricted securities and 
securities quoted on a deferred settlement basis) of $300,000,000 or less. 

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and 
has a current market capitalisation of less than $300,000,000. 
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Any Equity Securities issued must be in the same class as an existing class of quoted 
Equity Securities. The Company currently has once classes of quoted Equity 
Securities on issue, being the Shares (ASX Code: (PNR)).  

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; 

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

(iii) plus the number of Shares issued in the previous 12 months with 
approval of holders of Shares under Listing Rules 7.1 and 7.4; and 

(iv) 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 ASX 
Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement 
to issue that are not issued with the approval of holders of Ordinary Securities 
under ASX Listing Rule 7.1 or 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 4: 

(a) Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of 
the volume weighted average price 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; or 

(ii) if the Equity Securities are not issued within 5 ASX trading days of 
the date in section (i) above , the date on which the Equity Securities 
are issued. 

(b) 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:  
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(i) 12 months after the date of this Meeting; and 

(ii) the 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) (after which date, an approval under Listing Rule 7.1A 
ceases to be valid),  

(10% Placement Capacity Period). 

(c) 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 4 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 current market price of Shares and the current number of Equity 
Securities on issue as at the date of this Notice. 

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

 

Dilution 

Issue 
Price (per 
Share) 

$0.0925 

50% 
decrease in 
Issue Price 

$0.185 

Issue Price 

$0.37 

100% 
increase in 
Issue Price 

1,175,943,929 
(Current 
Variable ‘A’) 

Shares 
issued - 
10% 
voting 
dilution 117,594,393 117,594,393 117,594,393 

 Funds 
raised $11,171,467 $22,342,935 $44,685,869 

1,763,915,894 

(50% increase 
in Variable ‘A’) 

Shares 
issued - 
10% 
voting 
dilution 176,391,589 176,391,589 176,391,589 
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Number of 
Shares on 
Issue (Variable 
‘A’ in ASX 
Listing Rule 
7.1A2) 

 

Dilution 

Issue 
Price (per 
Share) 

$0.0925 

50% 
decrease in 
Issue Price 

$0.185 

Issue Price 

$0.37 

100% 
increase in 
Issue Price 

 Funds 
raised $16,757,201 $33,514,402 $67,028,804 

2,351,887,858 

(100% 
increase in 
Variable ‘A’) 

Shares 
issued - 
10% 
voting 
dilution 235,188,786 235,188,786 235,188,786 

 Funds 
raised $22,342,935 $44,685,869 $89,371,739 

*The number of Shares on issue (Variable ‘A’ in the formula) could increase 
as a result of the issue of Shares that do not require Shareholder approval 
(such as under a pro-rata rights issue or scrip issued under a takeover offer) 
or that are issued with Shareholder approval under Listing Rule 7.1. 

The table above uses the following assumptions: 

(i) There are currently 1,175,943,929 Shares on issue. 

(ii) The issue price set out above is the closing price of the Shares on 
the ASX on 8 October 2019. 

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

(iv) The issue of Equity Securities under the 10% Placement Capacity 
consists only of Shares. It is assumed that no Options or 
Performance Rights are exercised into Shares before the date of 
issue of the Equity Securities. 

(v) The calculations above do not show the dilution that any one 
particular Shareholder will be subject to. All Shareholders should 
consider the dilution caused to their own individual shareholding 
depending on their specific circumstances. 

(vi) This table does not set out any dilution pursuant to approvals under 
ASX Listing Rule 7.1. 

(vii) 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%. 

Shareholders should note that there is a risk that: 
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(viii) the market price for the Company’s Shares may be significantly 
lower on the issue date than on the date of the Meeting; and 

(ix) 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. 

(d) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement 
Capacity for the following purposes: 

(i) for cash consideration in which case the Company intends to use 
funds raised for continued exploration, development and operation 
of the Company’s Halls Creek Project and/ or Norseman Gold 
Project, general working capital or in connection with the acquisition 
costs of any investments in exploration or mining mineral assets the 
Company may acquire in the future (or the development or 
operation of such assets); or 

(ii) as non-cash consideration in connection with the acquisition costs 
of any investments in exploration or mining mineral assets the 
Company may acquire in the future (and in such circumstances the 
Company will provide a valuation of the non-cash consideration as 
required by listing Rule 7.1A.3). 

(e) Allocation policy under the 10% Placement Capacity 

The Company’s allocation policy for the issue of Equity Securities under the 
10% Placement Capacity will be dependent on the prevailing market 
conditions at the time of the proposed placement(s). 

The recipients of the Equity Securities to be issued under the 10% Placement 
Capacity have not yet been determined. However, the recipients 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 recipients at the time of the issue under the 
10% Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) 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; 

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

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

(v) prevailing market conditions; and 

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

Further, if the Company is successful in acquiring new interests or 
investments in exploration or mining mineral assets, it is likely that the 
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recipients under the 10% Placement Capacity will be vendors of the new 
interests or investments. 

(f) Previous Approval under ASX Listing Rule 7.1A 

The Company previously obtained approval under ASX Listing Rule 7.1A on 
28 November 2018. 

During the 12 months preceding the date of this Meeting, the total number of 
Equity Securities issued was 324,513,785, representing 37% of the total 
number of Equity Securities on issue as at the commencement of the 12 
month period. 

Details of each issue of Equity Securities since 22 November 2018 are set 
out in Schedule 1.   

(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues Equity Securities pursuant to the 10% Placement 
Capacity, it will give to ASX: 

(i) a list of the recipients of the Equity Securities and the number of 
Equity Securities issued to each (not for release to the market), in 
accordance with Listing Rule 7.1A.4; and 

(ii) the information required by Listing Rule 3.10.5A for release to the 
market. 

 Voting Exclusion 

A voting exclusion statement is included in this Notice. As at the date of this Notice, 
the Company has not invited any existing Shareholder to participate in an issue of 
Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing Shareholders 
will be excluded from voting on Resolution 4. 

6. Resolution 5 – Approval of Incentive Scheme 

Resolution 5 seeks Shareholder approval for the adoption of an employee incentive 
scheme titled “Incentive Options and Performance Rights Scheme” (Scheme) in 
accordance with ASX Listing Rule 7.2 (Exception 9(b)).   

ASX Listing Rule 7.1 provides that a company must not, subject to specified 
exceptions, issue or agree to issue more equity securities during any 12 month period 
than that amount which represents 15% of the number of fully paid ordinary securities 
on issue at the commencement of that 12 month period. 

ASX Listing Rule 7.2 (Exception 9(b)) sets out an exception to ASX Listing Rule 7.1 
which provides that issues under an employee incentive scheme are exempt for a 
period of 3 years from the date on which shareholders approve the issue of securities 
under the scheme as an exception to ASX Listing Rule 7.1. 

If Resolution 5 is passed, the Company will be able to issue Options and Performance 
Rights (together, Awards) under the Scheme to eligible participants over a period of 
3 years without impacting on the Company’s ability under ASX Listing Rule 7.1 to 
issue up to 15% of its total ordinary securities without Shareholder approval in any 12 
month period. 



 Page 14 of 24 

 

Shareholders should note that no Options and Performance Rights have previously 
been issued under the Scheme.  

The Scheme will be replacing the Company’s existing incentive scheme moving 
forward.  

The objective of the Scheme is to attract, motivate and retain key employees, officers 
and contractors and it is considered by the Company that the adoption of the Scheme 
and the future issue of Awards under the Scheme will provide selected employees, 
officers and contractors with the opportunity to participate in the future growth of the 
Company. 

Any future issue of Awards under the Scheme to a related party or a person whose 
relationship with the company or the related party is, in ASX’s opinion, such that 
approval should be obtained will require additional Shareholder approval under ASX 
Listing Rule 10.14 at the relevant time. 

A summary of the key terms and conditions of the Scheme is set out in Schedule 2. 
In addition, a copy of the Scheme is available for review by Shareholders at the 
registered office of the Company until the date of the Meeting. A copy of the Scheme 
can also be sent to Shareholders upon request to the Company Secretary.  
Shareholders are invited to contact the Company if they have any queries or 
concerns. 

7. Resolution 6 – Constitutional Amendment 

 General 

Section 136 of the Corporations Act provides that a company may modify or repeal 
its constitution or a provision of its constitution by special resolution of Shareholders. 

Resolution 6 is a special resolution proposing to modify the Company’s Constitution 
by deleting the current Article 2.12 and inserting a new Article 2.12 in its place. Rule 
2.12 concerns restricted securities.  

 Reasons for amendment to the Constitution  

In accordance with ASX’s consultation paper of 28 November 2018 titled “Simplifying, 
clarifying and enhancing the integrity and efficiency of the ASX Listing Rules”, the 
ASX proposed a number of a changes to the Listing Rules.  

One efficiency measure the ASX sought consultation on was to amend the Listing 
Rules to modify the escrow regime to make certain aspects of the listing process and 
ongoing compliance with the Listing Rules more efficient.  

ASX’s modified escrow regime is to come into effect from 1 December 2019. A two-
tiered escrow regime is to be introduced.  

The first tier will involve ASX requiring certain more significant holders of restricted 
securities and their controllers to execute a formal escrow agreement in the form of 
an ASX compliant restriction agreement (Appendix 9A). The expectation is a 
restriction agreement requirement will be imposed on related parties, promoters, 
substantial holders, service providers and their associates.  

However, for less significant holders, a second tier will apply where ASX will instead 
allow listed entities to rely on a provision in their constitution imposing appropriate 
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escrow restrictions on the holder of restricted securities and to provide a notice to the 
holder of restricted securities in the form of a new Appendix 9C advising them of those 
restrictions. Securities in a class of quoted securities will be made the subject of a 
holding lock for the duration of the escrow period.  

This two-tier escrow regime is to replace the current requirement where all holders of 
restricted securities must enter into a formal escrow agreement.  

In order to provide constitutional underpinning for ASX’s modified escrow regime, the 
ASX is amending Listing Rule 15.12 (restricted securities) from 1 December 2019.  

The new Listing Rule 15.12 requires the constitution of listed entities to reflect the 
modified escrow regime. This includes the constitution expressly providing for 
securities to be the subject of a holding lock where they are in a class of quoted 
securities and further providing that the holder of restricted securities will not be 
entitled to participate in any return of capital during the escrow period.  

 Amendment  

The current Article 2.12 of the Company’s constitution does not provide for the ASX’s 
modified escrow regime. A modification is sought by deleting the current Article 2.12 
and inserting a new Article 2.12 in its place on the following terms:  

“The Company must comply in all respects with the requirements of the Listing Rules 
with respect to Restricted Securities. Without limiting the generality of the above: 

(a) a holder of Restricted Securities must not dispose of, or agree or offer to 
dispose of, the securities during the escrow period applicable to those 
securities except as permitted by the Listing Rules or ASX; 

(b) if the Restricted Securities are in the same class as quoted securities, the 
holder will be taken to have agreed in writing that the restricted securities are 
to be kept on the Company’s issuer sponsored subregister and are to have 
a holding lock applied for the duration of the escrow period applicable to 
those securities;  

(c) the Company will refuse to acknowledge any disposal (including, without 
limitation, to register any transfer) of Restricted Securities during the escrow 
period applicable to those securities except as permitted by the Listing Rules 
or ASX;  

(d) a holder of Restricted Securities will not be entitled to participate in any return 
of capital on those securities during the escrow period applicable to those 
securities except as permitted by the Listing Rules or ASX; and  

(e) if a holder of Restricted Securities breaches a restriction deed or a provision 
of the Company’s constitution restricting a disposal of those securities, the 
holder will not be entitled to any dividend or distribution, or to exercise any 
voting rights, in respect of those securities for so long as the breach 
continues.’” 

The new proposed Article provides the constitutional underpinning for the ASX’s 
modified escrow regime.  

The changes to Listing Rule 15.12 (which are reflected in the above new Article) are 
proposed to take effect from 1 December 2019 and will apply to restricted securities 
after that date. Any restricted securities issued before 1 December 2019 must 
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continue to comply with the provisions of the Listing Rule 15.2 in force immediately 
prior to this date.  

A copy of the Constitution with the amendment proposed will be made available for 
review by Shareholders at the office of the Company. A copy will be available at the 
meeting.  

The Directors recommend that Shareholders vote to modify the Constitution to insert 
the new Article to ensure compliance with the Listing Rule changes.  
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GLOSSARY 

In this Explanatory Statement (and the Notice of Meeting) the following terms will bear the 
following meanings, unless the context otherwise requires: 

$ means Australian dollars. 

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

Acquisition Date means, in respect of an Award, the later of: 

(a) the date the Board resolves to accept an Application Form from an Eligible Participant 
or Nominee (as applicable) and to issue the Award to the applicant; and 

(b) the date any conditions precedent to the issue of the Award are satisfied or waived. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules or Listing Rules means the Listing Rules of ASX. 

Awards has the meaning given in section 6 of the Explanatory Statement.  

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 and where relevant the Chair for the relevant part of 
the Meeting. 

Change of Control means: 

A. a bona fide takeover bid is declared unconditional and the bidder has acquired a 
relevant interest in at least 50.1% of the Company’s issued Shares; 

B. a court approves, under Section 411(4)(b) of the Corporations Act, a proposed 
compromise or arrangement (other than a compromise or arrangement with the 
Company’s creditors) for the purposes of, or in connection with, a scheme for the 
reconstruction of the Company or its amalgamation with any other company or 
companies; or 

C. in any other case, a person obtains voting power in the Company which the Board 
(which for the avoidance of doubt will comprise those Directors immediately prior to 
the person acquiring that voting power) determines, acting in good faith and in 
accordance with their fiduciary duties, is sufficient to control the composition of the 
Board. 

Class Order means ASIC Legislative Instrument 14/1000 as amended or replaced from time 
to time. 

Closely Related Party of a member of the Key Management Personnel means: 

A. a spouse or child of the member; 
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B. a child of the member’s spouse; 

C. a dependent of 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 Pantoro Limited. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

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

A.   is not included in the S&P/ASX 300 Index; and 

B. has a maximum market capitalisation (excluding restricted securities and securities 
quoted on a deferred settlement basis) of $300,000,000 or less. 

Eligible Participants means a Director (whether executive or non-executive), a full or part 
time employee of the Company or any of its subsidiaries (Group Company), a casual 
employee or contractor of a Group Company (but, if the Class Order is being relied on, only 
to the extent permitted by the Class Order) and a prospective participant who has entered 
into an agreement to become an Eligible Participant. 

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.  

Explanatory Statement means the explanatory statement accompanying the Notice. 

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

Key Management Personnel has the same meaning as in the accounting standards (as that 
term is defined in the Corporations Act) and broadly includes 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, directly or indirectly, including any director 
(whether executive or non-executive) of the Company or if the Company is part of a 
consolidated entity of an entity within the consolidated group. 

Market Value, in respect of a Share, means, where the Company is listed on ASX, the 
volume weighted average market price (as defined in the ASX Listing Rules) for a Share 
traded on the ASX during the 7 day period up to and including the day on which the Market 
Value is to be determined. 

Meeting means the annual general meeting of Shareholders convened by this Notice. 

Nominee means a nominee of an Eligible Participant that is one of the following: 

(a) an immediate family member of the Eligible Participant; 
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(b) a company whose members comprise no persons other than the Eligible Participant or 
immediate family members of the Eligible Participant; or 

(c) subject to Board approval, a trustee of a trust, in respect of which the Eligible 
Participant, or an immediate family member of the Eligible Participant, is the trustee, or 
the Eligible Participant, or an immediate family member of the Eligible Participant, 
Controls a body corporate which is the trustee, but always excluding a self-managed 
superannuation fund (within the meaning of the Superannuation Industry (Supervision) 
Act 1993). 

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

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

Performance Right means a performance right issued under the Scheme.  

Proxy Form means the proxy form accompanying the Notice. 

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

Scheme means the Incentive Options and Performance Rights Scheme the subject of 
Resolution 5.  

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

Shareholder means a holder of a Share. 

10% Placement Capacity has the meaning given in section 9.1 of the Explanatory 
Statement. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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Schedule 2 – Summary of the terms of the Long Term Scheme   
 

1. Eligibility 

The Board may, from time to time, in its absolute discretion, make a written invitation 
to any Eligible Participant to apply for Options or Performance Rights (together, 
Awards), upon the terms set out in the Scheme and upon such additional terms and 
conditions as the Board determines. 

2. Offer and Application Form 

An invitation to apply for the issue of Awards under the Scheme must be made by 
way of an offer document (Offer Document). At a minimum, the Offer Document must 
include the following information: 

(a) the maximum number of Awards that the Eligible Participant may apply for, 
or the formula for determining the number of Awards that may be applied for; 

(b) the maximum number of Shares that the Participant is entitled to be issued 
on the exercise of each Award or the formula for determining the maximum 
number of Shares; 

(c) the Option exercise price (Exercise Price) of any Options (if any) or the 
formula for determining the Option Exercise Price (if any). For the avoidance 
of doubt, Options may be issued with an exercise price of nil; 

(d) any applicable Vesting Conditions as determined by the Board in its 
discretion; 

(e) any Restriction Period the Board has resolved to apply to Shares issued on 
exercise of the Awards; 

(f) when Awards will expire (Expiry Date); 

(g) the date by which an Offer Document must be accepted (Closing Date);  

(h) any other terms and conditions applicable to the Awards; and 

(i) any other information required by law or the Corporations Act, the Class 
Order or the ASX Listing Rules or the considered by the Board to be relevant 
to the Awards or the Shares to be issued on the exercise of the Awards. 

An Eligible Participant (or permitted Nominee) may apply for the Incentive Options or 
Performance Rights in whole or in part, by signing and returning an Application Form 
to the Company no later than the Closing Date. The Board may accept or reject any 
Application Form in its absolute discretion. 

Where the Company needs to rely on the Class Order in respect of an Offer, the 
Company must have reasonable grounds to believe, when making an Offer, that the 
number of Shares to be received on exercise of Awards offered under an Offer, when 
aggregated with the number of Shares issued or that may be issued as a result of 
offers made in reliance on the Class Order at any time during the previous 3 year 
period under an employee incentive scheme covered by the Class Order or under an 
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ASIC exempt arrangement of a similar kind to an employee incentive scheme, will not 
exceed 5% of the total number of Shares on issue at the date of the Offer. 

3. Terms of the Awards 

(a) An Award is non-transferable other than in special circumstances with the 
consent of the Board (which may be withheld in its discretion).  

(b) Unless quoted on the ASX, each Award will be issued to an Eligible 
Participant under the Scheme for no more than nominal consideration. 

(c) Each Award will entitle its holder to subscribe for and be issued, one fully 
paid ordinary share in the capital of the Company (upon vesting and exercise 
of that Award) unless the Scheme or an applicable Offer otherwise provides.  

(d) Awards will not be listed for quotation on the ASX, unless the Offer provides 
otherwise. The Company will apply for official quotation of the Shares issued 
upon the exercise of any vested Awards.  

(e) A participant is not entitled to participate in or receive any dividend or other 
Shareholder benefits until its Awards have vested and been exercised and 
Shares have been allocated to the participant as a result of the exercise of 
those Awards.  

(f) There are no participating rights or entitlements inherent in the Awards and 
participants will not be entitled to participate in new issues of securities 
offered to Shareholders of the Company during the currency of Awards 
without exercising the Options or Performance Rights, except to the extent 
an Offer otherwise provides where permitted by the ASX Listing Rules.  

(g) Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the 
Awards except to the extent an Offer provides otherwise. 

(h) There is no right to a change in the exercise price or in number of underlying 
Shares over which an Award can be exercised, except to the extent an Offer 
otherwise provides where permitted by the ASX Listing Rules. 

(i) In the event of a reorganisation of the capital of the Company, the Company 
may alter the rights of the holder of an Award to the extent necessary to 
comply with the ASX listing rules applying to reorganisations at the time of 
the reorganisation. 

(j) Following the issue of Shares following exercise of vested Awards, 
Participants will be entitled to exercise all rights of a Shareholder attaching 
to the Shares, subject to any disposal restrictions advised to the Participant. 

4. Vesting and Exercise of Awards 

(a) Vesting Conditions: Subject to clause 4(b) below, an Award issued under 
the Scheme will not vest and be exercisable unless the vesting conditions (if 
any) attaching to that Award have been satisfied and the Board has notified 
the Eligible Participant of that fact within 10 Business Days of becoming 
aware that any vesting condition has been satisfied. 

(b) Vesting Condition Waiver: Notwithstanding clause 4(a) above, the Board 
may, in its absolute discretion, by written notice to an Eligible Participant, 
resolve to waive any of the vesting conditions applying to an Award. For 
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clarity, the Board may in its discretion waive or reduce any vesting conditions 
after the time specified for satisfaction of those vesting conditions has 
passed.  

(c) Exercise on Vesting: A Participant (or their personal legal representative 
where applicable) may, subject to the terms of any Offer, exercise any vested 
Award at any time after the Board notifies that the Award Right has vested 
and before it lapses. 

(d) Cashless Exercise Facility:  

(ii) In respect of Options, the Board may, in its discretion, permit a 
Participant to exercise some or all of their Options by using the 
Cashless Exercise Facility. The Cashless Exercise Facility entitles 
a Participant to set-off the Option Exercise Price against the number 
of Shares which the Participant is entitled to receive upon exercise 
of the Participant’s Options. By using the Cashless Exercise Facility, 
the Participant will receive Shares to the value of the surplus after 
the Option Exercise Price has been set-off. 

(iii) If a Participant elects to use the Cashless Exercise Facility, and its 
use is approved by the Board, the Participant will be issued or 
transferred that number of Shares (rounded up to the nearest whole 
number) equal to: 

(A) the aggregate total Market Value (as determined on the 
date the Options the subject of the Cashless Exercise 
Facility are exercised) of Shares that would otherwise be 
issued on exercise of the Options had all such Options 
been exercised for a cash Option Exercise Price; 

(B) less the aggregate total Option Exercise Price otherwise 
payable in respect of the vested Options exercised; and 

(C) divided by the Market Value of a Share as determined on 
the date the Options the subject of the Cashless Exercise 
Facility are exercised.  

(iv) If the Option Exercise Price otherwise payable in respect of the 
Options being exercised is the same or higher than the Market 
Value of Shares at the time of exercise, then a Participant will not 
be entitled to use the Cashless Exercise Facility. 

 
(e) Cash Payment: Subject to the Corporations Act, the ASX Listing Rules, the 

Scheme and the terms of any Offer, where an Offer so provides, when all 
Vesting Conditions in respect of an Award have been satisfied or waived, the 
Board may, in its discretion, within 10 Business Days of receipt of a valid 
notice of exercise for vested Award, in lieu of issuing or transferring a Share 
to the Participant on exercise of the Award, pay the Participant or his or her 
personal representative (as the case may be) a cash payment for the Award 
exercised equal to the Market Value of a Share up to and including the date 
the Award was exercised, less, in respect of an Option, any Option Exercise 
Price. A vested Award automatically lapses upon payment of a Cash 
Payment in respect of the vested Award. 

(f) Lapsing of Awards: An Award will lapse upon the earlier of: 



 Page 24 of 24 

 

(v) the Board, in its discretion, resolving an Award lapses as a result of 
an unauthorised disposal of, or hedging of, the Award; 

(vi) a vesting condition not being satisfied or becoming incapable of 
satisfaction (and not being waived by the Board in its discretion); 

(vii) in respect of an unvested Award, the holder ceases to be an Eligible 
Participant and the Board does not exercise its discretion to vest the 
Award or allow it to remain unvested; 

(viii) in respect of a vested Award, a holder ceases to be an Eligible 
Participant and the Board, in its discretion, resolves that the Award 
must be exercised within one (1) month (or such later date as the 
Board determines) of the date the Relevant Person ceases to be an 
Eligible Participant, and the Award is not exercised within that period 
and the Board resolves, at its discretion, that the Award lapses as a 
result; 

(ix) the Board deems that an Award lapses due to fraud, dishonesty or 
other improper behaviour of the holder/Eligible Participant under the 
rules of the Scheme; 

(x) in respect of an unvested Award, a winding up resolution or order is 
made, and the Award does not vest in accordance with rules of the 
Scheme; and 

(xi) the Expiry Date of the Award.   
 

5. Restrictions 

(a) The Board may, in its discretion, determine at any time up until exercise of 
an Award, that a restriction period will apply to some or all of the Shares 
issued or transferred to a Participant on exercise of the Award (Restricted 
Shares), up to a maximum of fifteen (15) years from the Acquisition Date of 
the Award (Restriction Period). 

(b) The Board may, in its sole discretion, having regard to the circumstances at 
the time, waive a Restriction Period (other than where imposed by the ASX 
Listing Rules). 

(c) The Company may implement any procedure it considers appropriate to 
restrict a Participant from dealing with any Shares for as long as those 
Shares are subject to a Restriction Period. 

(d) Shares are deemed to be subject to a Restriction Period to the extent 
necessary to comply with any escrow restrictions imposed by the ASX Listing 
Rules. 

(e) The Participant agrees to execute a restriction agreement in relation to the 
Restricted Shares reflecting any Restriction Period applying to the Restricted 
Shares under the Scheme or any escrow imposed by the ASX Listing Rules. 

(f) No issue or allocation of Awards and/or Shares will be made to the extent 
that it would contravene the Constitution, Listing Rules, the Corporations Act 
or any other applicable law. 
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XX

For your proxy appointment to be effective it
must be received by 10:00am (WST)
Wednesday, 20 November 2019

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 attend the meeting you
will need to provide the appropriate “Appointment of Corporate Representative” prior
to admission. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

ATTENDING 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: 999999

PIN: 99999

If you are attending in person, please bring this form with you to assist registration.

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.
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Pantoro Limited to be held at The Country Women's
Association, 1176 Hay Street, West Perth, Western Australia on Friday, 22 November 2019 at 10:00am (WST) 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 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 5 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 5 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. 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.
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XXAppoint 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 Pantoro 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

1 Remuneration Report

2 Re-Election of Director – Mr Michael Jefferies

3 Election of Director – Mr Wayne Zekulich

4 Approval of 10% Placement Facility – Listing Rule 7.1A

5 Approval of new Option and Performance Rights Scheme

6 Constitutional Amendment

Date

 /       /
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