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NOTICE OF ANNUAL GENERAL MEETING 

 
 

GOOROO VENTURES LIMITED 

ACN 613 924 744 

 
 
Notice is hereby given that the Annual General Meeting of shareholders of Gooroo Ventures Limited 
(Company) will be held at Ground Floor, 10 Grattan Street, Prahran, Victoria at 10.00 am 
(Melbourne time) on 27 November 2018. 
 
 
Ordinary Business 

 

To consider the Financial Statements for the financial year ended 30 June 2018 and accompanying 
reports of the Directors and Auditor. 
 
Resolution 1: Adoption of Remuneration Report 

 
To consider and, if thought fit, pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 
‘That the Company adopt the Remuneration Report for the year ended 30 June 2018 as set out in the 

Company’s Annual Report for the year ended 30 June 2018.’ 
 
Resolution 2: Re-election of Dr Wesley McClendon as Director 

 
To consider and, if thought fit, pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 
‘That Dr Wesley McClendon, being a Director who was appointed since the last annual general 

meeting of the Company, retires pursuant to rule 9.2 of the Constitution and being eligible, and 

offering himself, for re-election, is re-elected as a Director with effect immediately following the 

conclusion of the meeting.’ 
 
Resolution 3: Re-election of Donald Stephens as Director 

 
To consider and, if thought fit, pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 
‘That Mr Donald Stephens, having retired in accordance with clause 6.1 of the Company’s 

Constitution and being eligible, and offering himself, for re-election, is re-elected as a Director with 

effect immediately following the conclusion of the meeting.’ 
 

Resolution 4: Approval of 10% Placement Facility 

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

resolution: 
 
‘That pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, shareholders 

approve the issue of Equity Securities up to 10% of the issued capital of the Company (at the time of 

the issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the 

terms and conditions in the Explanatory Memorandum.’ 
 
 

  



 

DATED 26 OCTOBER 2018 

 
 
BY ORDER OF THE BOARD 

GOOROO VENTURES LIMITED 

 

 
 
DONALD STEPHENS 

COMPANY SECRETARY 



 

NOTES: 
 

1. Explanatory Memorandum 
 

The Explanatory Memorandum accompanying this Notice of Annual General Meeting is 
incorporated in and comprises part of this Notice of Annual General Meeting and should be read 
in conjunction with this Notice of Annual General Meeting. 
 
Shareholders are specifically referred to the Glossary in the Explanatory Memorandum which 
contains definitions of capitalised terms used in both this Notice of Annual General Meeting and 
the Explanatory Memorandum. 

 
2. Voting Exclusion Statements 

 
(a) Resolution 1 

A vote on Resolution 1 must not be cast (in any capacity) by or on behalf of any of the 
following persons: 

(i) a member of the Key Management Personnel details of whose remuneration are 
included in the Remuneration Report; or 

(ii) a Closely Related Party of such a member. 

However, a person described above may cast a vote on Resolution 1 as a proxy if the 
vote is not cast on behalf of a person described above and either: 

(i) the person is appointed as a proxy by writing that specifies the way the proxy is 
to vote on the resolution; or 

(ii) the person is the chair of the meeting and the appointment of the chair as proxy: 

 does not specify the way the proxy is to vote on the resolution; and 

 expressly authorises the chair to exercise the proxy even if the resolution is 
connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel for the Company or, if the Company is part of 
a consolidated entity, for the entity. 

(b) Resolution 4 

The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of a 
person (and any associates of such a person) who is expected to participate in the 10% 
Placement Facility and a person (and any associates of such a person) who will obtain a 
material benefit as a result of the proposed issue, except a benefit solely by reason of 
being a holder of ordinary shares. 

However, the Company will not disregard a vote if: 

(i) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the proxy form; or 

(ii) 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. 

3. Proxies 

 

A shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and 
vote for the shareholder at the Meeting.  A proxy need not be a shareholder.  If the shareholder is 
entitled to cast two or more votes at the Meeting the shareholder may appoint two proxies and 



 

may specify the proportion or number of votes which each proxy is appointed to exercise.  A form 
of proxy accompanies this Notice. 
 
To record a valid vote, a shareholder will need to take the following steps: 
 
3.1 cast the shareholder’s vote online by visiting www.investorvote.com.au and entering the 

shareholder’s Control Number, SRN/HIN and postcode, which are shown on the first 
page of the enclosed proxy form; or 

 
3.2 complete and lodge the manual proxy form at the share registry of the Company, 

Computershare Investor Services Pty Limited: 
 

(a) by post at the following address: 

Computershare Investor Services Pty Limited 
GPO Box 242 
MELBOURNE  VIC  3001 
 
OR 
 

(b) by facsimile on 1800 783 447 (within Australia) or +61 3 9473 2555 (outside 
Australia); or 

3.3 for Intermediary Online subscribers only (custodians), cast the shareholder’s vote online 
by visiting www.intermediaryonline.com, 

so that it is received no later than 10.00 am (Melbourne time) on 25 November 2018. 

Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you 
expressly authorise the chair to exercise your proxy on Resolution 1 even though it is  connected 
directly or indirectly with the remuneration of a member of the Key Management Personnel for 
the Company, which includes the chair.  If you appoint the chair as your proxy you can direct the 
chair to vote for or against or abstain from voting on Resolution 1 by marking the appropriate box 
on the proxy form. 

The chair intends to vote undirected proxies in favour of each item of business.  In exceptional 
circumstances, the chair may change his or her voting intention on any resolution, in which case 
an ASX announcement will be made. 

4. ‘Snap Shot’ Time 

 

 The Company may specify a time, not more than 48 hours before the Meeting, at which a ‘snap-
shot’ of shareholders will be taken for the purposes of determining shareholder entitlements to 
vote at the Meeting.  The Directors have determined that all shares of the Company that are 
quoted on ASX as at 7.00 pm (Melbourne time) on 25 November 2018 shall, for the purposes of 
determining voting entitlements at the Meeting, be taken to be held by the persons registered as 
holding the shares at that time. 

 
5. Corporate Representative 

 

 Any corporate shareholder who has appointed a person to act as its corporate representative at the 
Meeting should provide that person with a certificate or letter executed in accordance with the 
Corporations Act authorising him or her to act as that company’s representative.  The authority 
may be sent to the Company and/or registry in advance of the Meeting or handed in at the 
Meeting when registering as a corporate representative. 



 

 

EXPLANATORY MEMORANDUM 

This Explanatory Memorandum forms part of a Notice convening an Annual General Meeting 

of shareholders of Gooroo Ventures Limited to be held on 27 November 2018.  This 
Explanatory Memorandum is to assist shareholders in understanding the background to and 
the legal and other implications of the Notice and the reasons for the resolutions proposed.  
Both documents should be read in their entirety and in conjunction with each other. 

Other than the information set out in this Explanatory Memorandum, the Directors believe 
that there is no other information that could reasonably be required by shareholders to 
consider Resolutions 1 to 4 (inclusive). 

1. RESOLUTION 1: ADOPTION OF REMUNERATION REPORT 

The Annual Report for the year ended 30 June 2018 contains a Remuneration Report 
which sets out the remuneration policy of the Company. 

An electronic copy of the 2018 Annual Report is available to download or view on the 

Company’s website at www.goorooventures.com.  The 2018 Annual Report has also 
been sent by post to those shareholders who have previously elected to receive a hard 
copy.  In addition, the Company has also enabled online voting, details of which are 
explained on the proxy form. 

Section 250R(2) of the Corporations Act requires that a resolution to adopt the 
Remuneration Report be put to the vote of the Company.  Shareholders should note that 
the vote on Resolution 1 is advisory only and, subject to the matters outlined below, 
will not bind the Company or the Directors.  However, the Board will take the outcome 
of the vote into consideration when reviewing the Company’s remuneration policy. 

Section 250R(4) of the Corporations Act prohibits a vote on this resolution being cast 
(in any capacity) by or on behalf of any 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, under section 250R(5) of the Corporations Act a person described above may 
cast a vote on Resolution 1 as a proxy if the vote is not cast on behalf of a person 
described above and either: 

(a) the person is appointed as a proxy by writing that specifies the way the proxy is 
to vote on the resolution; or 

(b) the person is the chair of the meeting and the appointment of the chair as proxy: 

(i) does not specify the way the proxy is to vote on the resolution; and 

(ii) expressly authorises the chair to exercise the proxy even if the resolution 
is connected directly or indirectly with the remuneration of a member of 
the Key Management Personnel for the Company or, if the Company is 
part of a consolidated entity, for the entity. 

Please note that if the chair of the meeting is your proxy (or becomes your proxy by 
default), you expressly authorise the chair to exercise your proxy on Resolution 1 even 



 

 

though it is connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel for the Company, which includes the chair.  If you appoint 
the chair as your proxy you can direct the chair to vote for or against or abstain from 
voting on Resolution 1 by marking the appropriate box on the proxy form. 

Resolution 1 is an ordinary resolution. 

The chair intends to vote undirected proxies in favour of Resolution 1. 

Please also note that under sections 250U and 250V of the Corporations Act, if at two 
consecutive annual general meetings of a listed company at least 25% of votes cast on a 
resolution that the remuneration report be adopted are against adoption of the report, at 
the second of these annual general meetings there must be put to the vote a resolution 
that another meeting be held within 90 days at which all directors (except the managing 
director) who were directors at the date the remuneration report was approved at the 
second annual general meeting must stand for re-election.  So, in summary, 
shareholders will be entitled to vote in favour of holding a general meeting to re-elect 
the Board if the Remuneration Report receives ‘two strikes’.  The Remuneration Report 
did not receive a ‘first strike’ at the Company’s 2017 annual general meeting. 

2. RESOLUTION 2: RE-ELECTION OF DR WESLEY MCCLENDON AS 

DIRECTOR 

Rule 9.2 of the Constitution requires that any Director appointed by the Board, either to 
fill a casual vacancy or as an addition to the Board, holds office only until the 
termination of the next annual general meeting of the Company and is eligible for re-
election at that annual general meeting. 

The Board appointed Dr Wesley McClendon as an addition to the Board after the 
Company’s last Annual General Meeting.  Accordingly, Dr McClendon retires pursuant 
to rule 9.2 of the Constitution and, being eligible, offers himself for re-election. 

A resume for Dr McClendon follows: 

Dr McClendon has an extensive global background in Human Capital Management, 
Transformation, Strategy and Leadership Development.  He is also a thought leader and 
lectures on these subjects at Macquarie Graduate School of Management, Melbourne 
Business School and Victoria University Graduate School of Business.  At the latter Dr 
McClendon is also an Industry Executive and member of the Advisor Panel, Change, 
Innovation and Leadership. 

 
Throughout his career, Dr McClendon has built global experience across three 
integrated strategic functions as an advisor, executive and thought leader. As Managing 
Director, Edinburgh Institute in Scotland and Hong Kong, he led strategic leadership 
initiatives across the health service.  As Executive General Manager, Head of People 
and Capability at Grocon, he developed and automated key strategic functions aligning 
business and people strategy, performance culture and leadership development. In 
addition,  Dr McClendon has also held partner roles at Ernst & Young and Mercer 
(UK).  As an author of more than 25 published articles and two books, Dr McClendon 
has contributed significantly to the thinking and discussion of strategic alignment, 
transformation and managing human capital. 

 
Dr McClendon has a PhD and MSc in Human Resource Management and Industrial 
Labor Relations from the Pennsylvania State University.  He served as a member of 
President Bill Clinton’s Working Group on Welfare Reform and Chair, Maryland State 



 

 

Department of Education Advisory Committee.  He was appointed by President Clinton 
and the US Secretary of Education as US Delegate, United Nations Confintea V - 5th 
International Conference in Hamburg, Germany. 

 
Resolution 2 is an ordinary resolution. 

The Directors (other than Dr McClendon) recommend that shareholders vote in favour 
of Resolution 2. 

The chair intends to vote undirected proxies in favour of Resolution 2. 

3. RESOLUTION 3: RE-ELECTION OF DONALD STEPHENS AS DIRECTOR 

In accordance with rule 6.1 of the Constitution at every annual general meeting one 
third of the Directors for the time being or, if their number is not three or a multiple of 
three, then the number nearest to but not exceeding one third (excluding those who 
retire under rule 9.2 of the Constitution) must retire from office and are eligible for re-
election.  Accordingly, Mr Donald Stephens retires as a Director of the Company and, 
being eligible, offers himself for re-election. 

A resume for Mr Stephens follows: 

Mr Stephens is a Chartered Accountant and corporate advisor with over 25 years’ 
experience in the accounting, mining and services industries, including 14 years as a 
partner of HLB Mann Judd (SA), a firm of Chartered Accountants.  He is a Chartered 
Accountant and corporate adviser specialising in small cap ASX listed entities. 
 
Mr Stephens is a director of a number of ASX listed companies.  Additionally, he is 
Company Secretary of Highfield Resources Limited, Duxton Water Limited and 
various other listed and unlisted public companies. 

Resolution 3 is an ordinary resolution. 

The Directors (other than Mr Stephens) recommend that shareholders vote in favour of 
Resolution 3. 

The chair intends to vote undirected proxies in favour of Resolution 3. 

4. RESOLUTION 4: APPROVAL OF 10% PLACEMENT FACILITY 

4.1 General 

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 
10% of its issued ordinary share capital through placements over a 12 month 
period after the annual general meeting (10% Placement Facility).  The 10% 
Placement Facility is in addition to the eligible entity’s 15% placement 
capacity under Listing Rule 7.1. 

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not 
included in the S&P/ASX 300 Index and has a market capitalisation of $300 
million or less.  The Company is an eligible entity. 

The Company is now seeking shareholder approval by way of a special 
resolution to have the ability to issue Equity Securities under the 10% 
Placement Facility. 



 

 

The exact number of Equity Securities which may be issued under the 10% 
Placement Facility will be determined in accordance with the formula 
prescribed in Listing Rule 7.1A.2 (refer to section 4.2(c)). 

4.2 Description of Listing Rule 7.1A 

(a) Shareholder approval 

The ability to issue Equity Securities under the 10% Placement 
Facility is subject to shareholder approval by way of a special 
resolution at an annual general meeting. 

(b) Equity Securities 

Any Equity Securities issued under the 10% Placement Facility must 
be in the same class as an existing quoted class of Equity Securities of 
the Company. 

The Company, as at the date of the Notice, has on issue the following 
classes of Equity Securities: 

 ordinary shares quoted on ASX 

 performance (A, B and C class) shares not quoted on ASX 

 options not quoted on ASX 

(c) Formula for calculating 10% Placement Facility 

Listing Rule 7.1A.2 provides that eligible entities which have 
obtained shareholder approval at an annual general meeting may issue 
or agree to issue, during the 10% Placement Period (refer to section 
4.2(f)), a number of Equity Securities calculated in accordance with 
the following formula: 

(A x D) – E 

Where: 
 
A is the number of fully paid ordinary shares on issue 12 

months before the date of issue or agreement to issue: 

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

 plus the number of partly paid ordinary shares that 
became fully paid in the 12 months; 

 plus the number of fully paid ordinary shares issued 
in the 12 months with approval of holders of ordinary 
shares under Listing Rules 7.1 and 7.4; 

 less the number of fully paid ordinary shares 
cancelled in the 12 months. 



 

 

(Note that A has the same meaning in Listing Rule 7.1 when 

calculating an entity’s 15% placement capacity.) 

D is 10% 

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

(d) Listing Rule 7.1 and Listing Rule 7.1A 

The ability of an entity to issue Equity Securities under Listing Rule 
7.1A is in addition to the entity’s 15% placement capacity under 
Listing Rule 7.l. 

At the date of this Notice, the Company has on issue 86,687,851 
quoted ordinary shares and therefore has a capacity to issue: 

(i) 13,003,177 Equity Securities under Listing Rule 7.1; and 

(ii) subject to shareholder approval being obtained under 
Resolution 4, 8,668,785 Equity Securities under Listing Rule 
7.1A. 

The actual number of Equity Securities that the Company will have 
capacity to issue under Listing Rule 7.1A will be calculated at the 
date of issue of the Equity Securities in accordance with the formula 
prescribed in Listing Rule 7.1A.2 (refer to section 4.2(c)). 

(e) Minimum Issue Price 

The issue price of Equity Securities issued under Listing Rule 7.1A 
must be not less than 75% of the VWAP of Equity Securities in the 
same 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; or 

(ii) if the Equity Securities are not issued within five Trading 
Days of the date referred to in section 4.2(e)(i), the date on 
which the Equity Securities are issued. 

(f) 10% Placement Period 

Shareholder approval of the 10% Placement Facility under Listing 
Rule 7.1A is valid from the date of the annual general meeting at 
which the approval is obtained and expires on the earlier to occur of: 

(i) the date that is 12 months after the date of the annual general 
meeting at which the approval is obtained; and 

(ii) the date of the approval by shareholders of a transaction 
under Listing Rule 11.1.1 (a significant change to the nature 
or scale of activities) or 11.2 (disposal of main undertaking), 



 

 

(10% Placement Period). 

4.3 Listing Rule 7.1A 

The effect of Resolution 4 will be to allow the Directors to issue the Equity 
Securities under Listing Rule 7.1A during the 10% Placement Period in 
addition to using the Company’s 15% placement capacity under Listing Rule 
7.1. 

Resolution 4 is a special resolution and therefore requires approval of at least 
75% of the votes cast by shareholders entitled to vote (in person, by proxy, by 
attorney or, in the case of a corporate shareholder, by a corporate 
representative) on the Resolution. 

4.4 Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, information is 
provided in relation to the approval of the 10% Placement Facility as follows 
to the extent that such information is not disclosed elsewhere in this 
Explanatory Memorandum: 

(a) The Equity Securities will be issued at an issue price of not less than 
75% of the VWAP for the Company’s Equity Securities in the same 
class 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; or 

(ii) if the Equity Securities are not issued within five Trading 
Days of the date in section 4.4(a)(i), the date on which the 
Equity Securities are issued. 

(b) There is a risk that: 

(i) the market price for the Company’s Equity Securities in the 
same class may be significantly lower on the date of the issue 
of the Equity Securities than on the date of the Meeting; and 

(ii) the Equity Securities may be issued at a price that is at a 
discount to the market price for the Company’s Equity 
Securities in the same class on the issue date, 

which may have an effect on the amount of funds raised by the issue 
of the Equity Securities. 

The table below shows the risk of voting dilution of existing 
shareholders on the basis of the current market price of shares and the 
current number of ordinary shares for variable ‘A’ calculated in 
accordance with the formula in Listing Rule 7.1A.2 as at the date of 
this Notice. 

The table also shows: 

(i) two examples where variable ‘A’ has increased, by 50% and 
100%.  Variable ‘A’ is based on the number of ordinary 



 

 

shares the Company has on issue.  The number of ordinary 
shares on issue may increase as a result of issues of ordinary 
shares that do not require shareholder approval (for example, 
a pro rata entitlements issue) or future specific placements 
under Listing Rule 7.1 that are approved at a future 
shareholders’ meeting; and 

(ii) two examples of where the issue price of ordinary shares has 
decreased by 50% and increased by 100% as against the 
current market price. 

 

Variable ‘A’ 

in formula in 

Listing Rule 

7.1A.2 

 Issue Price 

$0.025 

50% decrease in 

issue price 

$0.05 

issue price 

$0.10 

100% increase in 

issue price 

Current 

Variable ‘A’ 

86,687,851 
shares 

10% voting 

dilution 

8,668,785 shares 

 

8,668,785 shares 

 

8,668,785 shares 

 

Funds raised $216,719.63 

 

$433,439.25 

 

$866,878.50 

 

50% 

increase in 

current 

Variable ‘A’ 

130,031,776 
shares 

 

10% voting 

dilution 

13,003,177 shares 13,003,177  shares 13,003,177  shares 

Funds raised $325,079.43 

 

$650,158.85 

 

$1,300,317.70 

 

100% 

increase in 

current 

Variable ‘A’ 

173,375,702 
shares 

10% voting 

dilution 

17,337,570 shares 17,337,570 shares 17,337,570 shares 

Funds raised $433,439.25 

 

$866,878.50 

 

$1,733,757.00 

 

 
The table has been prepared on the following assumptions: 

 The Company issues the maximum number of Equity 
Securities available under the 10% Placement Facility. 

 No current options are exercised into shares, and no current 
performance shares are converted into shares, before the date 
of the issue of the Equity Securities. 

 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%. 

 The table does not show an example of dilution that may be 
caused to a particular shareholder by reason of placements 
pursuant to the 10% Placement Facility, based on that 
shareholder’s holding at the date of the Meeting. 



 

 

 The table shows only the effect of issues of Equity Securities 
under Listing Rule 7.1A and no other issues of Equity 
Securities. 

 The issue of Equity Securities under the 10% Placement 
Facility consists only of shares. 

 The issue price is $0.05, being the closing price of the shares 
on ASX on 8 October 2018. 

(c) The Company will only issue and allot the Equity Securities during 
the 10% Placement Period.  The approval under Resolution 4 for the 
issue of the Equity Securities will cease to be valid in the event that 
shareholders approve a transaction under Listing Rule 11.1.2 (a 
significant change to the nature or scale of activities) or Listing Rule 
11.2 (disposal of main undertaking). 

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

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

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

(e) The Company will comply with the disclosure obligations under 
Listing Rules 7.1A.4 and 3.10.5A upon issue of any Equity 
Securities. 

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

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

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

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

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

The allottees under the 10% Placement Facility have not been 
determined as at the date of this Notice but may include existing 



 

 

substantial shareholders and/or new shareholders who are not related 
parties or associates of a related party of the Company. 

Further, if the Company is successful in acquiring new assets or 
investments, it is likely that the allottees under the 10% Placement 
Facility will be the vendors of the new assets or investments or the 
nominee of such vendors. 

(g) The Company previously obtained shareholder approval under 
Listing Rule 7.1A at its 2017 Annual General Meeting. 

(i) The Company has issued 22,973,889 Equity Securities in the 
12 months preceding the date of this Meeting, representing 
37% of the total number of Equity Securities on issue at the 
commencement of that 12 month period. 

(ii) Details of the Equity Securities referred to in section 4.4(g)(i) 
is as follows: 

Date of issue: 18 December 2017 

Number issued: 3,922,632 

Class/Type of equity 
security: 

Ordinary shares 

Summary of terms: Same as the terms and conditions of already issued fully paid 
ordinary Shares in the Company 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Issued to persons restricted from trading at the time of IPO - 
release from escrow 

Price: Nil 

Discount to market price 
(if any): 

N/A 

Total cash consideration 
received: 

Nil 

Amount of cash 
consideration spent: 

N/A 

Use of cash 
consideration: 

N/A 

Intended use for 
remaining amount of 
cash (if any): 

N/A 

 

Date of issue: 5 February 2018 

Number issued: 12,000,000 

Class/Type of equity 
security: 

Ordinary shares 

Summary of terms: Same as the terms and conditions of already issued fully paid 
ordinary shares in the Company 

Names of persons who Professional and/or sophisticated investor applicants as determined 



 

 

received securities or 
basis on which those 
persons was determined: 

by the Board. 

Price: $0.10 per share 

 

Discount to market price 
(if any): 

N/A 

 

Total cash consideration 
received: 

$1,200,000 

Amount of cash 
consideration spent: 

$1,000,000 

Use of cash 
consideration: 

Working capital  

Intended use for 
remaining amount of 
cash (if any): 

Working capital 

 

Date of issue: 23 February 2018 

Number issued: 2,200,000 

Class/Type of equity 
security: 

Ordinary shares 

Summary of terms: Same as the terms and conditions of already issued fully paid 
ordinary shares in the Company 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Emmanuel Foundas – 500,000 shares 

Donald Stephens – 200,000 shares 

Thomas Brown – 1,000,000 shares 

Greg Muller – 350,000 shares 

Jason Tonelli – 150,000 shares 

Price: $0.10 per share 

 

Discount to market price 
(if any): 

N/A 

 

Total cash consideration 
received: 

$220,000 

Amount of cash 
consideration spent: 

Nil 

Use of cash 
consideration: 

N/A 

Intended use for 
remaining amount of 
cash (if any): 

N/A 

 

Date of issue: 23 February 2018 

Number issued: 1,451,257 



 

 

Class/Type of equity 
security: 

Ordinary shares 

Summary of terms: Same as the terms and conditions of already issued fully paid 
ordinary shares in the Company 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Employees 

Price: $0.1226 (deemed) 

 

Discount to market price 
(if any): 

N/A 

 

Total cash consideration 
received: 

N/A 

Amount of cash 
consideration spent: 

N/A 

Use of cash 
consideration: 

N/A 

Intended use for 
remaining amount of 
cash (if any): 

N/A 

 

Date of issue: 23 February 2018 

Number issued: 150,000 

Class/Type of equity 
security: 

Ordinary shares 

Summary of terms: Same as the terms and conditions of already issued fully paid 
ordinary shares in the Company 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Dr Colin Benjamin (or nominee) 

Price: Nil 

 

Discount to market price 
(if any): 

N/A 

 

Total cash consideration 
received: 

N/A 

Amount of cash 
consideration spent: 

N/A 

Use of cash 
consideration: 

N/A 

Intended use for 
remaining amount of 
cash (if any): 

N/A 

 



 

 

Date of issue: 27 February 2018 

Number issued: 250,000 

Class/Type of equity 
security: 

Ordinary shares 

Summary of terms: Same as the terms and conditions of already issued fully paid 
ordinary shares in the Company 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Intuitive Pty Ltd 

Price: Nil 

 

Discount to market price 
(if any): 

N/A 

 

Total cash consideration 
received: 

N/A 

Amount of cash 
consideration spent: 

N/A 

Use of cash 
consideration: 

N/A 

Intended use for 
remaining amount of 
cash (if any): 

N/A 

 

Date of issue: 27 February 2018 

Number issued: 250,000 

Class/Type of equity 
security: 

Options 

Summary of terms: Each option has an exercise price of $0.25 and an expiry date of 27 
February 2021 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Thomas Brown 

Price: Nil 

Discount to market price 
(if any): 

N/A 

Non-cash consideration 
paid: 

Nil 

Current value of that 
non-cash consideration: 

N/A 

 

Date of issue: 28 February 2018 

Number issued: 250,000 



 

 

Class/Type of equity 
security: 

Options 

Summary of terms: Subject to vesting, each option has an exercise price of $0.15 and 
an expiry date of 30 June 2019 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Intuitive Pty Ltd 

Price: Nil 

Discount to market price 
(if any): 

N/A 

Non-cash consideration 
paid: 

Nil 

Current value of that 
non-cash consideration: 

N/A 

 

Date of issue: 30 April 2018 

Number issued: 500,000 

Class/Type of equity 
security: 

Options 

Summary of terms: Each option has an exercise price of $0.10 and an expiry date of 30 
June 2019 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Shaw and Partners Limited 

Price: Nil 

Discount to market price 
(if any): 

N/A 

Non-cash consideration 
paid: 

Nil 

Current value of that 
non-cash consideration: 

N/A 

 

Date of issue: 30 April 2018 

Number issued: 2,000,000 

Class/Type of equity 
security: 

Options 

Summary of terms: Subject to vesting, each option has an exercise price of $0.10 and 
an expiry date of 31 December 2018 

Names of persons who 
received securities or 
basis on which those 
persons was determined: 

Shaw and Partners Limited 

Price: Nil 



 

 

Discount to market price 
(if any): 

N/A 

Non-cash consideration 
paid: 

Nil 

Current value of that 
non-cash consideration: 

N/A 

 

(h) A voting exclusion statement is included in the Notice.  At the date of 
the Notice, the Company has not approached any particular existing 
shareholder or security holder or an identifiable class of existing 
security holder to participate in the issue of the Equity Securities.  No 
existing shareholder’s votes will therefore be excluded under the 
voting exclusion statement in the Notice. 

Resolution 4 is a special resolution. 

The Directors recommend that shareholders vote in favour of Resolution 4. 

The chair intends to vote undirected proxies in favour of Resolution 4. 

5. GLOSSARY 

In this Explanatory Memorandum and Notice of Annual General Meeting the following 
expressions have the following meanings unless stated otherwise or unless the context 
otherwise requires: 

10% Placement Facility has the meaning given in section 4.1; 

10% Placement Period has the meaning given in section 4.2(f); 

ASX means ASX Limited ACN 008 624 691; 

Board means the board of directors of the Company; 

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

(a) a spouse or child of the member; 
 
(b) a child of the member’s spouse; 
 
(c) a dependant of the member or 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 
dealings with the entity; 

 
(e) a company the member controls; or 
 
(f) a person prescribed as such by the Corporations Regulations 2001 (Cth); 

Company means Gooroo Ventures Limited ACN 613 924 744; 

Constitution means the existing constitution of the Company; 



 

 

Corporations Act means Corporations Act 2001 (Cth); 

Director means a director of the Company; 

Equity Securities has the same meaning as in the Listing Rules; 

Key Management Personnel has the same meaning as in the accounting standards as 
defined in section 9 of the Corporations Act (so the term broadly includes those persons 
having authority and responsibility for planning, directing and controlling the activities 
of the Company, directly or indirectly, including any director, whether executive or 
otherwise, of the Company); 

Listing Rules means the listing rules of ASX; 

Meeting means the meeting of shareholders convened by the Notice; 

Notice means the notice of meeting to which this Explanatory Memorandum is 
attached; 

Trading Day means a day determined by ASX to be a trading day in accordance with 
the Listing Rules; and 

VWAP means volume weighted average market price. 



SRN/HIN:

Lodge your vote:

Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited

GPO Box 242 Melbourne

Victoria 3001 Australia

Alternatively you can fax your form to

(within Australia) 1800 783 447

(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only

(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 556 161

(outside Australia) +61 3 9415 4000

Proxy Form

For your vote to be effective it must be received by 10:00am (Melbourne time) Sunday 25 November 2018

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

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.

Signing Instructions for Postal Forms
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.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate

securityholder or proxy is to attend the meeting you will need to

provide the appropriate “Certificate of Appointment of Corporate

Representative” prior to admission. A form of the certificate may be

obtained from Computershare or online at www.investorcentre.com

under the help tab, "Printable Forms".

Comments & Questions:  If you have any comments or questions

for the company, please write them on a separate sheet of paper and

return with this form.

GO ONLINE TO VOTE,
or turn over to complete the form

A proxy need not be a securityholder of the Company.

Control Number: 182239

Go to www.investorvote.com.au or scan the QR Code with your mobile device.

Follow the instructions on the secure website to vote.

Vote and view the annual report online

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

•
•

244418_0_COSMOS_Sample_Proxy/000001/000001/i



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

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Gooroo Ventures Limited hereby appoint

STEP 1

the Chairman
OR

PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

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 Gooroo Ventures Limited to be held at Ground Floor, 10

Grattan Street, Prahran VIC 3181 on Tuesday, 27 November 2018, at 10:00am (Melbourne time) and at any adjournment or postponement of

that Meeting.

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.

SIGN Signature of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact

Name

Contact

Daytime

Telephone Date

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.

of the Meeting

/           /

For
Again

st

Absta
in

ORDINARY BUSINESS

1 Adoption of Remuneration Report

2 Re-election of Dr Wesley McClendon as Director

3 Re-election of Donald Stephens as Director

4 Approval of 10% Placement Facility

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 Item 1 (except where I/we have indicated a different voting intention below) even though Item 1 is 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 Item 1 by marking the appropriate box in step 2 below.

GOO




