
 

 

 

 

 

 

 

BARDOC GOLD LIMITED 
ACN 125 578 743 

NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  11.00am WST Perth 

DATE:  19th November 2020 

PLACE:  Virtual – Zoom 

  Register in advance for the meeting at: 

  https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep  

 

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at 
4.00pm on 17th November 2020. 

https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep
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DETAILS AND BUSINESS OF THE MEETING 

The health and safety of shareholders, staff and other stakeholders, is the highest priority and the 
Company is acutely aware of the current circumstances resulting from COVID-19, in particular in 
Victoria.  

The Company intends to conduct the Meeting virtually via Zoom. Shareholders are strongly 
encouraged to vote by lodging a directed proxy appointing the Chair as early as possible and in any 
event prior to the cut-off for proxy voting as set out in the Notice. Instructions for lodging proxies are 
included on your personalised proxy form.  

Pre-registration for attendance by Zoom is at: 

https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep 

In addition, the Company is happy to accept and answer questions submitted at least 2 business days 
prior to the meeting by to rhardwick@bardocgold.com.au.  The Company reserves the right to not 
respond to any unreasonable and/or offensive questions. 

Arrangements have been made for direct voting at the meeting by shareholders, proxies, corporate 
representatives and holders of powers of attorney.  Refer Voting instructions in the Notice of Meeting. 

Shareholders are strongly encouraged to vote by proxy. 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the financial year 
ended 30 June 2020 together with the declaration of the Directors, the Director’s report, the 
Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following resolution 
as a non-binding resolution: 

“That, for the 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 2020.” 

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: 

https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep
mailto:rhardwick@bardocgold.com.au
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(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. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – PETER BUTTIGIEG  

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

“That, for the purpose of clause 14.2 of the Constitution, Listing Rule 14.5 and for all 
other purposes, Mr Peter Buttigieg, a Director, retires by rotation, and being eligible, is 
re-elected as a Director.” 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – ROWAN JOHNSTON  

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

“That, for the purpose of clause 14.2 of the Constitution, Listing Rule 14.5 and for all 
other purposes, Mr Rowan Johnston, a Director, retires by rotation, and being eligible, 
is re-elected as a Director.” 

5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES – LISTING RULE 7.1  

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify 
the issue of 169,320,801 Shares on the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion Statement:   
The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 
person who participated in the issue (namely the Placement Participants) or an associate of 
that person or those persons.   
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the 

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

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

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

beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the Resolution; and 
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(ii) the holder votes on the Resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 

6. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF SHARES – LISTING RULE 7.1A  

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify 
the issue of 138,371,507 Shares on the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion Statement:  
The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 
person who participated in the issue (namely the Placement Participants) or an associate of 
that person or those persons.   
However, this does not apply to a vote cast in favour of the Resolution by: 
(a) a person as a proxy or attorney for a person who is entitled to vote on the 

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

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

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

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

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

7. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE  

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 Company to issue up to that number of Equity Securities equal 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 otherwise on the terms and conditions set 
out in the Explanatory Statement.” 

 

Dated: 6 October 2020 

By order of the Board 

Russell Hardwick 
Company Secretary 
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Voting by proxy 

At the date of this Notice, due to restrictions applicable in Western Australia and more broadly in 
Australia as a result of COVID-19, it is not practical to convene the Meeting physically. 

The Directors encourage shareholders to vote by proxy. Please complete and sign the enclosed Form 
and return by the time and in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

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

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

Shareholders and their proxies should be aware that: 

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

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

If you sign the enclosed Proxy Form and no direction is given, the Chair will be appointed as your proxy.  
The Chair intends to vote undirected proxies on, and in favour of, all Resolutions.   

Voting in person 

You will not be able to physically attend the Meeting in line with the Australian Government’s public 
health restrictions on large public gatherings in response to the COVID-19 pandemic. However, you 
can attend and participate in the Meeting (including voting on Resolutions) via the online Lumi virtual 
platform (refer below for further detail). 

Webcast 

Pre-registration for attendance by Zoom is at: 
https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep  

Virtual participation in the Meeting 

Shareholders who wish to participate by Zoom and vote in the Meeting online may do so by : 

• visiting https://web.lumiagm.com on a smartphone, tablet or computer (using the latest 
version of Chrome, Safari, Internet Explorer 11, Edge and Firefox; 

• enter the unique meeting ID 302-775-400 

• Enter your username (HIN/SRN) 

• Enter your postcode registered to your holding. Overseas shareholders should refer to the user 
guide for their password details; and 

• if you have been nominated as a third-party proxy, please contact Computershare on 
www.computershare.com.au or  1300 850 505 

Online voting registration will commence 30 minutes prior to the start of the meeting. 

 

https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep
https://urldefense.proofpoint.com/v2/url?u=https-3A__web.lumiagm.com&d=DwMGaQ&c=XYrWdXnqoGVNRPOyUELP3IXCOEKnVf1zLk3mv6_0vws&r=bMurEfvGYNBu7ibiKNY9mkqOydhZe5bgHC6w2qoerg3mjSF2JU3z97yetQjrAnC4&m=xN8g47wasLjTctriFZuztyhl3M1-xo59q4IWtjr9vgs&s=QVHYnW0bi-0eX6qgo0oBJSMKN2QO-bhuT_58aO_QJqc&e=
http://www.computershare.com.au/


 

BARDOC GOLD LIMITED | NOTICE OF ANNUAL GENERAL MEETING | 19TH NOVEMBER 2020 6 

For full details on how to log on and vote online, please refer to the user guide included in this Notice 
of Meeting. Attending the Meeting online enables Shareholders to view the Meeting live via Zoom and 
to cast votes on Resolutions via Lumi at the appropriate times whilst the Meeting is in progress. 

Please note that if you have previously submitted a Proxy Form, your online attendance at the Meeting 
will revoke your proxy’s authority to vote, unless you inform the Company otherwise prior to 
commencement of the Meeting, in which case, your authority to vote at the Meeting is suspended 
while your proxy is present. Consequently, for your vote to count, you will need to use the voting 
button in the Lumi AGM software at the time the Chair calls a poll. 

Questions 

The Company is happy to accept and answer questions, including in relation to questions on the 
financial statements for the Company’s auditor, prior to the close of proxy voting via email, such 
questions should be forwarded to the following email address rhardwick@bardocgold.com.au. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 
the Company Secretary on +61 8 6215 0090 or rhardwick@bardocgold.com.au 

  

mailto:rhardwick@bardocgold.com.au
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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. 

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Corporations Act, the business of the Meeting will include receipt and 
consideration of the annual financial report of the Company for the financial year ended 30 
June 2020 together with the declaration of the Directors, the Directors’ report, the 
Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial report to 
Shareholders unless specifically requested to do so.  The Company’s annual financial report 
is available on its website at www.bardocgold.com.  

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution 
that the remuneration report be adopted must be put to the shareholders.  However, such a 
resolution is advisory only and does not bind the company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for the 
directors and senior management of the company.  The remuneration report is part of the 
directors’ report contained in the annual financial report of the company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask 
questions about or make comments on the remuneration report at the annual general 
meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling of another 
meeting of shareholders to consider the appointment of directors of the company (Spill 
Resolution) if, at consecutive annual general meetings, at least 25% of the votes cast on a 
remuneration report resolution are voted against adoption of the remuneration report and 
at the first of those annual general meetings a Spill Resolution was not put to vote.  If 
required, the Spill Resolution must be put to vote at the second of those annual general 
meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company must 
convene a shareholder meeting (Spill Meeting) within 90 days of the second annual general 
meeting. 

All of the directors of the company who were in office when the directors' report (as included 
in the company’s annual financial report for the most recent financial year) was approved, 
other than the managing director of the company, will cease to hold office immediately 
before the end of the Spill Meeting but may stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors of the 
company is approved will be the directors of the company. 
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2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the remuneration 
report considered at that annual general meeting were less than 25%.  Accordingly, the Spill 
Resolution is not relevant for this Annual General Meeting. 

3. RESOLUTIONS 2 AND 3 – RE-ELECTION OF DIRECTOR – MR PETER BUTTIGIEG AND MR 
ROWAN JOHNSTON 

3.1 General 

Listing Rule 14.5 provides that an entity which has directors must hold an election of directors 
at each annual general meeting. 

The Constitution sets out the requirements for determining which Directors are to retire by 
rotation at an annual general meeting. 

Peter Buttigieg, who has served as a Director since 4 January 2018 and was last re-elected on 
28 November 2018, retires by rotation and seeks re-election. 

Rowan Johnston, who has served as a Director since 3 October 2018 and was last re-elected 
on 28 November 2018, retires by rotation and seeks re-election. 

3.2 Qualifications and other material directorships 

Peter Buttigieg - B App Sc. (I.T) 

Experience 

Mr Buttigieg is an IT Professional with over 30 years’ experience. Peter is the Founder and 

Managing Director of RMS (Aust.) Pty Ltd, a successful and widely used business that designs 

IT Systems for the global hospitality, mining, defence and shopping centre industries. 

Melbourne based, Peter holds a Bachelor of Applied Science (Information Technology) and 
graduated with Distinction from Monash University. Mr Buttigieg was a director of Aphrodite 
Gold Limited prior to its merger with Bardoc Gold Limited in 2018 

Special responsibilities 

Member of the Audit & Risk Committee 

Rowan Johnston BSc (Mining Engineering) 

Mr Johnston is a Mining Engineer and experienced executive director, most recently being 

the Managing Director of Excelsior Gold Limited. Previous positions included Acting CEO and 

Executive Director of Operations for ASX listed Mutiny Gold Limited prior to the takeover by 

Doray Minerals Limited and was previously an Executive Director of Integra Mining Limited.   

Special responsibilities 

Member of the Audit and Risk Committee  

Directorships held in other listed entities during the three years prior to the current year 

Gascoyne Resources Limited 

 Excelsior Gold Limited 
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3.3 Independence 

If re-elected the Board considers Mr Buttigieg will be an independent Director. 

If re-elected the Board does not consider Mr Johnston to be an independent  Director as Mr 
Johnston served as an Executive Director until 2 December 2019 and transitioned to a Non-
Executive Director. This is based on the ASX Corporate Governance Principles and 
Recommendations. 

3.4 Board recommendation 

The Board has reviewed Peter Mr Buttigieg’s performance since his appointment to the 
Board and considers that Mr Buttigieg’s skills and experience will continue to enhance the 
Board’s ability to perform its role. Accordingly, the Board supports the re-election of Mr 
Buttigieg and recommends that Shareholders vote in favour of Resolution 2. 

The Board has reviewed Rowan Johnston’s performance since his appointment to the Board 
and considers that Mr Johnston’s skills and experience will continue to enhance the Board’s 
ability to perform its role. Accordingly, the Board supports the re-election of Mr Johnston 
and recommends that Shareholders vote in favour of Resolution 3. 

4. RESOLUTIONS 4 AND 5 – RATIFICATION OF PRIOR ISSUE OF SHARES - LISTING RULES 7.1 
AND 7.1A  

4.1 General 

On 17 July 2020, the Company issued 307,692,308 Shares at an issue price of $0.078 per 
Share to raise $24,000,000 (Placement Shares). 

The Company is applying the funds towards the completion and delivery of the Company’s 
definitive feasibility study, front-end engineering works and design, targeted exploration 
programs at the Bardoc project and ongoing administration, corporate costs and working 
capital. 

169,320,801 Shares were issued pursuant to the Company’s capacity under Listing Rule 7.1 
(the subject of Resolution 4) and 138,371,507 Shares were issued pursuant to the Company’s 
7.1A mandate which was approved by Shareholders at the annual general meeting held on 
29 November 2019 (the subject of Resolution 5). 

The Company engaged the services of Rawson Lewis Pty Ltd (ACN 630 685 371) (Rawson 
Lewis) and Curran & Co Pty Ltd (ACN 604 395 226) (Curran & Co) to manage the issue of the 
Placement Shares.  The Company has paid Rawson Lewis and Curran & Co a fee of $1,122,308 
(being approximately, 4.7% of the amount raised under the issue of the Placement Shares). 

The Company also engaged the services of Burnvoir Corporate Finance Ltd (ACN 097 814 134) 
(Burnvoir Corporate) to provide corporate and equity advisor services for the issue of the 
Placement Shares.  The Company has paid Burnvoir Corporate a fee of $240,000 (being, 1% 
of the amount raised under the issue of the Placement Shares). 

4.2 Listing Rules 7.1 and 7.1A 

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

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

The Company obtained approval to increase its limit to 25% at the annual general meeting 
held on 29 November 2019. 

The issue of the Placement Shares does not fit within any of these exceptions and, as it has 
not yet been approved by Shareholders, it effectively uses up part of the 25% limit in Listing 
Rules 7.1 and 7.1A, reducing the Company’s capacity to issue further equity securities 
without Shareholder approval under Listing Rule 7.1 and 7.1A for the 12 month period 
following the date of issue of the Placement Shares. 

4.3 Listing Rule 7.4 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity 
securities after it has been made or agreed to be made. If they do, the issue is taken to have 
been approved under Listing Rule 7.1 and so does not reduce the company’s capacity to issue 
further equity securities without shareholder approval under that rule. 

The Company wishes to retain as much flexibility as possible to issue additional equity 
securities in the future without having to obtain Shareholder approval for such issues under 
Listing Rule 7.1. Accordingly, the Company is seeking Shareholder ratification pursuant to 
Listing Rule 7.4 for the issue of the Placement Shares. 

Resolutions 4 and 5 seek Shareholder ratification pursuant to Listing Rule 7.4 for the issue of 
the Placement Shares. 

4.4 Technical information required by Listing Rule 14.1A 

If Resolutions 4 and 5 are passed, the Placement Shares will be excluded in calculating the 
Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, effectively increasing the 
number of equity securities the Company can issue without Shareholder approval over the 
12 month period following the date of issue of the Placement Shares.  

If Resolutions 4 and 5 are not passed, the Placement Shares will be included in calculating 
the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, effectively decreasing the 
number of equity securities the Company can issue without Shareholder approval over the 
12 month period following the date of issue of the Placement Shares.  

4.5 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in 
relation to Resolutions 4 and 5: 

(a) the Placement Shares were issued to institutional, professional and sophisticated 
investors who are clients of Rawson Lewis and Curran & Co (Placement 
Participants). The Placement Participants were identified through a bookbuild 
process, which involved Rawson Lewis and Curran & Co seeking expressions of 
interest to participate in the capital raising from non-related parties of the 
Company. None of the recipients are related parties of the Company. 
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(b) 307,692,308 Placement Shares were issued on the following basis: 

(i) 169,320,801 Shares issued pursuant to Listing Rule 7.1 (ratification of 
which is sought under Resolution 4); and 

(ii) 138,371,507 Shares issued pursuant to Listing Rule 7.1A (ratification of 
which is sought under Resolution 5); 

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

(d) the Placement Shares were issued on 17 July 2020; 

(e) the issue price was $0.078 per Placement Shares under both the issue of Shares 
pursuant to Listing Rule 7.1 and Listing Rule 7.1A. The Company has not and will not 
receive any other consideration for the issue of the Placement Shares; 

(f) the purpose of the issue of the Placement Shares was to raise $24,000,000, which 
will be applied towards completion and delivery of the Company’s definitive 
feasibility study, front-end engineering works and design, targeted exploration 
programs at the Bardoc project and ongoing administration, corporate costs and 
working capital; 

(g) the Placement Shares were not issued under an agreement; and 

(h) a voting exclusion statement is included in Resolutions 4 and 5 of the Notice. 

5. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE  

5.1 General 

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

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval by way 
of a special resolution passed at its annual general meeting to increase this 15% limit by an 
extra 10% to 25% (7.1A Mandate). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and has a 
market capitalisation of $300,000,000 or less. The Company is an eligible entity for these 
purposes. 

Resolution 6 seeks Shareholder approval by way of special resolution for the Company to 
have the additional 10% placement capacity provided for in Listing Rule 7.1A to issue Equity 
Securities without Shareholder approval. Resolution 6 is a special resolution and therefore 
requires approval of 75% of the votes cast by Shareholders present and eligible to vote (in 
person, by proxy, by attorney or, in the case of a corporate Shareholder, by a corporate 
representative 

If Resolution 6 is passed, the Company will be able to issue Equity Securities up to the 
combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval. 
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If Resolution 6 is not passed, the Company will not be able to access the additional 10% 
capacity to issue Equity Securities without Shareholder approval under Listing Rule 7.1A, and 
will remain subject to the 15% limit on issuing Equity Securities without Shareholder approval 
set out in Listing Rule 7.1. 

 The Chairperson intends to exercise all available proxies in favour of Resolution 6. 

5.2 Technical information required by Listing Rule 7.1A 

Pursuant to and in accordance with Listing Rule 7.3A, the information below is provided in 
relation to Resolution 6: 

(a) Period for which the 7.1A Mandate is valid 

The 7.1A Mandate will commence on the date of the Meeting and expire on the 
first to occur of the following:  

(i) the date that is 12 months after the date of this Meeting;  

(ii) the time and date of the Company’s next annual general meeting; and 

(iii) the time and date of approval by Shareholders of any transaction under 
Listing Rule 11.1.2 (a significant change in the nature or scale of activities) 
or Listing Rule 11.2 (disposal of the main undertaking).  

(b) Minimum Price 

Any Equity Securities issued under the 7.1A Mandate must be in an existing quoted 
class of Equity Securities and be issued at a minimum price of 75% of the volume 
weighted average price of Equity Securities in that class, calculated over the 15 
trading days on which trades in that class were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to be issued 
is agreed by the entity and the recipient of the Equity Securities; or 

(ii) if the Equity Securities are not issued within 10 trading days of the date in 
Section 5.2(b)(i), the date on which the Equity Securities are issued. 

(c) Use of funds raised under the 7.1A Mandate 

The Company intends to use any funds raised from issues of Equity Securities under 
the 7.1A Mandate for ongoing project development and exploration expenditure at 
the Bardoc Gold Project. 

(d) Risk of Economic and Voting Dilution 

Any issue of Equity Securities under the 7.1A Mandate will dilute the interests of 
Shareholders who do not receive any Shares under the issue. 

If Resolution 6 is approved by Shareholders and the Company issues the maximum 
number of Equity Securities available under the 7.1A Mandate, 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 Listing Rule 7.1A.2, on the basis of the 
closing market price of Shares and the number of Equity Securities on issue as at 1 
October 2020. 
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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 7.1A Mandate.  

    Dilution 

Number of Shares on 
Issue (Variable A in Listing 

Rule 7.1A.2) 

Shares 
issued – 

10% voting 
dilution 

Issue Price 

$0.038 $0.076 $0.114 

 50% decrease Issue Price 50% increase 

Funds Raised 

Current 1,730,907,376 173,090,738 $6,577,448 $13,154,896 $19,732,344 

50% 
increase 

2,596,361,064 259,636,106 $9,866,172 $19,732,344 $29,598,516 

100% 
increase 

3,461,814,752 346,181,475 $13,154,896 $26,309,792 $39,464,688 

*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: 

1. There are currently 1,730,907,376 Shares on issue as at the date of this 
Notice of Meeting; 

2. The issue price set out above is the closing market price of the Shares on the 
ASX on 1 October 2020. 

3. The Company issues the maximum possible number of Equity Securities under 
the 7.1A Mandate.  

4. The Company has not issued any Equity Securities in the 12 months prior to 
the Meeting that were not issued under an exception in Listing Rule 7.2 or with 
approval under Listing Rule 7.1. 

5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  
It is assumed that no Options are exercised into Shares before the date of issue 
of the Equity Securities.  

6. 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 shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under Listing 
Rule 7.1 unless otherwise disclosed. 

8. 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%. 

9. The table does not show an example of dilution that may be caused to a 
particular Shareholder by reason of placements under the 7.1A mandate, 
based on that Shareholder’s holding at the date of the Meeting. 
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Shareholders should note that there is a risk that: 

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

(ii) 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. 

(e) Allocation policy under the 7.1A Mandate 

The recipients of any Equity Securities to be issued under the 7.1A Mandate 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 7.1A 
Mandate, 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, share purchase 
plan, placement 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). 

(f) Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders pursuant to 
Listing Rule 7.1A at its annual general meeting held on 29 November 2019 (Previous 
Approval). 

During the 12-month period preceding the date of the Meeting, being on and from 
19 November 2019, the Company issued 138,371,507 Shares pursuant to the 
Previous Approval (Previous Issue), which represent approximately 9.95% of the 
total diluted number of Equity Securities on issue in the Company on 19 November 
2019, which was 1,390,085,721. 

Further details of the issues of Equity Securities by the Company pursuant to Listing 
Rule 7.1A.2 during the 12 month period preceding the date of the Meeting are set 
out below. 



 

BARDOC GOLD LIMITED | NOTICE OF ANNUAL GENERAL MEETING | 19TH NOVEMBER 2020 15 

The following information is provided in accordance with Listing Rule 7.3A.6(b) in 
respect of the Previous Issue: 

Date of Issue and 
Appendix 2A 

Date of Issue: 17 July 2020 

Date of Appendix 2A: 17 July 2020 

Recipients The placement participants were identified through a 
bookbuild process, which involved Rawson Lewis and 
Curran & Co seeking expressions of interest to 
participate in the capital raising from non-related 
parties of the Company 

Number and Class of 
Equity Securities Issued 

138,371,507 Shares2 

Issue Price and discount 
to Market Price1 (if any) 

$0.078 per Share (at a discount 19.59% to Market 
Price).  

Total Cash 
Consideration and Use 
of Funds 

Amount raised: $ 10,792,978 

Amount spent: $1,485,702 

Use of funds: Contribution to costs of Company’s 
definitive feasibility study, administration, corporate 
costs and working capital. 

Amount remaining: $9,307,276 

Proposed use of remaining funds4: Completion and 
delivery of the Company’s definitive feasibility study, 
front-end engineering works and design, targeted 
exploration programs at the Bardoc project and 
ongoing administration, corporate costs and ongoing 
working capital. 

Notes: 

1. Market Price means the closing price of Shares on ASX (excluding special 
crossings, overnight sales and exchange traded option exercises). For the 
purposes of this table the discount is calculated on the Market Price on the last 
trading day on which a sale was recorded prior to the date of issue of the 
relevant Equity Securities. 

2. Fully paid ordinary shares in the capital of the Company, ASX Code: BDC (terms 
are set out in the Constitution). 

3. This is a statement of current intentions as at the date of this Notice.  As with 
any budget, intervening events and new circumstances have the potential to 
affect the manner in which the funds are ultimately applied.  The Board 
reserves the right to alter the way the funds are applied on this basis. The 
amounts shown as use of funds are averaged across the existing cash balances 
and total amount raised under the placement. 

5.3 Voting Exclusion Statement 

As at the date of this Notice, the Company is not proposing to make an issue of Equity 
Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement is not included 
in this Notice.  
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GLOSSARY 

$ means Australian dollars. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the 
context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

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

Chair means the chair of the Meeting. 

Company means Bardoc Gold Limited (ACN 125 578 743). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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

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

Option means an option to acquire a Share.  

Performance Right means a right to acquire a Share, subject to satisfaction of any vesting conditions, 
milestones and the corresponding obligation of the Company to provide the Share, under a binding 
contract made by the Company and an eligible participant in the manner set out in the Plan. 

Placement means placement to professional and sophisticated investors as announced by the 
Company on 17 July 2020. 

Prospectus means the share purchase plan prospectus as announced by the Company on 27 
September 2019. 

Proxy Form means the proxy form accompanying the Notice. 

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

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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6th October 2020 

Dear Shareholders, 

2020 ANNUAL GENERAL MEETING AND IMPACT OF COVID-19 RESTRICTIONS  

The 2020 Annual General Meeting is scheduled to be held at 11.00am AWST on 19th November 2020 

(Meeting).  The Company is closely monitoring the impact of the COVID-19 virus in WA and guidance from 

the Federal and State Governments.  In light of the current circumstances, the Directors have made the 

decision to hold the Meeting virtually via Zoom. Accordingly, there will not be a physical location where 

shareholders can attend the Meeting in person.  

In accordance with temporary modifications to the Corporations Act 2001 (Cth) via the Corporations 

(Coronavirus Economic Response) Determination (No. 1) 2020, the Company will not be sending hard 

copies of the Notice of Meeting to shareholders.  Please find below links to important Meeting documents: 

• Notice of Meeting and Explanatory Memorandum and instructions for Voting: 

https://www.bardocgold.com/announcements  

• Register for the Online Zoom Meeting: 

https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep 

The Company strongly encourages Shareholders to lodge a directed proxy form prior to the meeting.  

Any Questions should also be submitted in advance of the Meeting via email to 

rhardwick@bardocgold.com.au as this will provide management with the best opportunity to prepare for 

the Meeting. 

In order to receive electronic communications from the Company in the future, please update your 

Shareholder details online at https://www.computershare.com/au and log in with your unique 

shareholder identification number and postcode (or country for overseas residents), where you can find 

on your enclosed personalised proxy form. Once logged in you can also lodge your proxy vote online by 

clicking on the “Vote” tab. 

If you are unable to access any of the important Meeting documents online please contact the Company 

Secretary, Russell Hardwick, on +61 6215 0090 or via email at rhardwick@bardocgold.com.au. 

This announcement is authorised for market release by the Company Secretary of Bardoc Gold Limited.  

Yours Sincerely, 

RUSSELL HARDWICK  

COMPANY SECRETARY 

http://www.spitfirematerials.com/
https://www.bardocgold.com/announcements
https://us02web.zoom.us/meeting/register/tZUqdeitqTojHdew2miIrxIz-dluhNOPk_Ep
mailto:rhardwick@bardocgold.com.au
https://www.computershare.com/au
mailto:rhardwick@bardocgold.com.au





