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Notice of Annual General Meeting 

NOTICE IS HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING OF SHAREHOLDERS OF SCORPION 
MINERALS LIMITED ACN 115 535 030 (“COMPANY”) WILL BE HELD AT UNIT 1/24 MUMFORD PLACE, 
BALCATTA, WA ON FRIDAY 29 NOVEMBER 2019, AT 10:00 AM (WST). 

 
 

AGENDA 
 

BUSINESS 
 

An Explanatory Statement containing information in relation to each of the following Resolutions accompanies this 
Notice. Terms used in this Notice are defined in Schedule 1 of this document. 
 
 

ORDINARY BUSINESS 
 

1. Financial Statements and Reports for the year ended 30 June 2019 
 

To receive and consider the annual financial report of the Company and the reports of the Directors and the 
auditors of the Company for the financial year ended 30 June 2019. 

 
Note: There is no requirement for Shareholders to approve these reports. A copy of the Company’s 2019 
Annual Report is available at http://www.scorpionminerals.com.au/financialreports.html 

 
 

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, the 

Remuneration Report forming part of the Company’s 2019 Annual Report dealing with the remuneration of 
the Company’s Directors and senior executives be adopted.” 

 

 Voting Exclusion 
 In accordance with section 250R of the Corporations Act 2001 (Cth) (“Corporations Act”), the Company 

will disregard:- 
 

(a) any votes cast on Resolution 1 by or on behalf of:  
(i) a member of the Key Management Personnel (“KMP”) whose remuneration is included in 

the Remuneration Report; or  
(ii) a Closely Related Party of a member of the KMP.  

 
However, a person described above may vote on this Resolution as a proxy if the vote is not cast on behalf 
of a person described in paragraphs (i) or (ii) above and either: 

 
(a) the person is acting as proxy for a person entitled to vote on the Resolution, in accordance with a 

direction in the proxy appointment specifying how the proxy is to vote on the Resolution; or  
(b) the person is Chairman of the meeting and the appointment of the Chairman as proxy: 

(i) does not specify the way the proxy is to vote on the Resolution; and 
(ii) expressly authorises the Chairman to exercise the proxy even though the Resolution is 

connected directly or indirectly with the remuneration of a member of the KMP. 
 

Further, in accordance with section 250BD of the Corporations Act, a person appointed as a proxy must not 
vote, on the basis of that appointment, on this Resolution if:  
 
(a) the person is either a member of the KMP or a Closely Related Party of such member; and 
(b) the appointment does not specify the way the proxy is to vote on this Resolution. 
 
However, the above prohibition does not apply if: 
 
(a) the proxy is the Chair; and  
(b) the appointment 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 KMP. 
 
Please read the information under the heading ‘Chairman as proxy’ which deals with the Chairman’s voting 
of undirected proxies on Resolution 1. 

 
Note: The vote on this Resolution is advisory only and does not bind the Directors or the Company. 

http://www.scorpionminerals.com.au/financialreports.html
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3. Resolution 2 - Re-election of Ms Bronwyn Barnes as a Director 
 
 To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
 

“That, for the purposes of clause 13.2 of the Constitution, Listing Rule 14.5 and for all other purposes, Ms 
Bronwyn Barnes, retires by rotation in accordance with the Constitution and, being eligible for re-election, is 
hereby re-elected as a Director.”  

 
 

4. Resolution 3 - Re-election of Ms Carol New as a Director 
 
 To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
 

“That, for the purposes of clause 13.5 of the Constitution, Listing Rule 14.5 and for all other purposes, Ms 
Carol New, who was appointed as a Director by the Board on 1 February 2019, retires, and being eligible, 
is re-elected as a Director.”  
 
 

5. Resolution 4 - Re-election of Mr Craig Hall as a Director 
 
 To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
 
 “That, for the purposes of clause 13.5 of the Constitution, Listing Rule 14.5 and for all other purposes, Mr 

Craig Hall, who was appointed as a Director by the Board on 11 February 2019, retires, and being eligible, 
is re-elected as a Director.”  

 
 

6. Resolution 5 - Approval of 10% Placement Facility  
 
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 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 on the terms and conditions set out in the 
Explanatory Statement.” 
 

Voting Exclusion 
Under Listing Rule 14.11, the Company will disregard any votes cast in favour of Resolution 5 by or on behalf 
of: 

(a) a person who is expected to participate in, or who will obtain a material benefit as a result of, the 

proposed issue of Equity Securities under this Resolution(except a benefit solely by reason of being a 

holder of ordinary securities in the entity; and  

(b) any associates of those persons. 

However, the Company will not disregard a vote if it is cast: 

(a) by a person as proxy for a person who is entitled to vote, in accordance with the direction on the 
enclosed proxy form; or 

(b) by the person chairing the Meeting as proxy for a person who is entitled to vote, in accordance with a 
direction on the enclosed proxy form to vote as the proxy decides. 

 
 

BY ORDER OF THE BOARD 
 

 

CAROL NEW 

Company Secretary  

Dated 23 October 2019 
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ENTITLEMENT TO ATTEND AND VOTE 
 
You will be entitled to attend and vote at the Annual General Meeting if you are registered as a Shareholder of the 
Company as at 4:00pm (WST) on 27 November 2019. This is because, in accordance with the Corporations 
Regulations 2001 (Cth), the Board of Directors has determined that the Shares on issue at that time will be taken, 
for the purposes of the Annual General Meeting, to be held by the persons who held them at that time. Accordingly, 
transactions registered after that time will be disregarded in determining entitlements to attend and vote at the 
meeting. 
 

HOW TO VOTE 
 
Voting in person 
 
Shareholders who plan to attend the Meeting are asked to arrive at the venue 15 minutes prior to the time 
designated for the Meeting if possible, so that their holding may be checked against the Company’s register of 
members and attendances recorded.   
 
Corporate Representatives 

A body corporate, which is a Shareholder or which has been appointed as a proxy, may appoint an individual to act 
as its corporate representative at the Meeting in accordance with section 250D of the Corporations Act. The 
appropriate appointment document must be produced prior to admission. A form of the certificate can be obtained 
from the Company’s registered office. 
 
Voting by Proxy 

A Shareholder who is entitled to attend and cast a vote at the Meeting may appoint a proxy. A proxy need not be a 
Shareholder and may be an individual or body corporate. If a body corporate is appointed as a proxy it must appoint 
a corporate representative in accordance with section 250D of the Corporations Act to exercise its powers as proxy 
at the Meeting (see above). 

A Shareholder who is entitled to cast two or more votes may appoint two proxies to attend the Meeting and vote on 
their behalf and may specify the proportion or a number of votes each proxy is appointed to exercise. If a 
Shareholder appoints two proxies and the appointment does not specify the proportion or number of the 
Shareholder’s votes each proxy may exercise, each proxy may exercise half of the votes (disregarding fractions). 
If you wish to appoint a second proxy, you may copy the enclosed proxy form or obtain a form from the Company’s 
registered office.  

To be effective for the scheduled Meeting a proxy appointment (and any power of attorney or other authority under 
which it is signed or otherwise authenticated, or a certified copy of that authority) must be received at an address 
or fax number below no later than 10:00am (WST) on 27 November 2019. Any proxy appointment received after 
that time will not be valid for the scheduled Meeting. 
 
Postal Address: Scorpion Minerals Limited 

  Unit 1/24 Mumford Place 

  Balcatta WA 6021 

Facsimile: +61 8 6241 1811 

Email:  info@scorpionminerals.com.au 

For further information concerning the appointment of proxies and the ways in which proxy appointments may be 
submitted, please refer to the enclosed proxy form. 
 

Voting by attorney 

A Shareholder may appoint an attorney to attend and vote on their behalf. For an appointment to be effective for 
the meeting, the instrument effecting the appointment (or a certified copy of it) must be received by the Company 
at one of the addresses listed above for the receipt of proxy appointments at least 48 hours prior to the 
commencement of the Meeting. 

Chairman as proxy 

If you appoint a proxy, the Company encourages you to consider directing them how to vote by marking the 
appropriate box on each of the proposed Resolutions. 

If a Shareholder entitled to vote on a Resolution appoints the Chairman of the Meeting as their proxy (or the 
Chairman becomes their proxy by default) and the Shareholder does not direct the Chairman how to vote on the 
Resolution:- 

• the Chairman intends to vote in favour of the Resolution, as proxy for that Shareholder on a poll; and 

• for Resolution 1, the Shareholder will have given the Chairman express authority to vote as the 
Shareholder’s proxy on the relevant resolution even though the Resolution is connected directly or 
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indirectly with the remuneration of a member of the KMP for the Company and even though the Chairman 
is a member of the KMP, unless the Shareholder expressly indicates to the contrary in the proxy 
appointment. 

If you do not want to put the Chairman of the Meeting in the position to cast your votes in favour of Resolution 1, 
you should complete the appropriate box on the proxy form, directing your proxy to vote against, or to abstain from 
voting, on the resolution. 
 
Other members of KMP as proxy 

If a Shareholder appoints a Director (other than the Chairman of the meeting) or another member of the KMP (or a 
Closely Related Party of any such person) as their proxy and does not direct the proxy how to vote on Resolution 
1 by marking the ‘For’, ‘Against’ or ‘Abstain’ box opposite the relevant Resolution on the proxy appointment, the 
proxy will not be able to exercise the Shareholder’s proxy and vote on their behalf on the relevant Resolution. 

 
QUESTIONS FROM SHAREHOLDERS 

The Chairman of the Meeting will allow a reasonable opportunity for Shareholders at the Meeting to ask questions 
about and make comments on the management of the Company and on the financial report, the Directors’ report 
(including the Remuneration Report) and the auditor’s report (Reports), as well as each of the Resolutions to be 
considered at the Meeting. 

A representative of the Company’s auditor will attend the Meeting. During the Meeting’s consideration of the 
Reports, the Chairman will allow a reasonable opportunity for Shareholders to ask the auditor’s representative 
questions relevant to the: 

• conduct of the audit; 

• preparation and content of the auditor’s report for the financial year ended 30 June 2019; 

• accounting policies adopted by the Company in relation to the preparation of the financial statements 
contained in the financial report for that year; and 

• independence of the auditor in relation to the conduct of the audit. 

Shareholders may also submit a written question to the Company’s auditor if the question is relevant to the content 
of the auditor’s report or the conduct of the audit. 

If you wish to submit a question in advance of the Meeting, you may do so by sending your question to one of the 
addresses or facsimile numbers above by no later than 22 November 2019. The Company and the auditor will 
attempt to respond to as many of the more frequently asked questions as possible. Due to the large number of 
questions that may be received, the Company and the auditor may not be replying on an individual basis. 
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EXPLANATORY STATEMENT 
This Explanatory Statement is for the information of Shareholders in connection with the Resolutions to be 
considered at the Annual General Meeting to be held on 29 November 2019 at 10:00am (WST). If Shareholders 
are in doubt as to how they should vote, they should seek advice from their professional advisors before voting. 

Ordinary Business 

Annual Financial Report 

The 2019 Annual Report (including the financial statement, Directors’ report and auditor’s report for the financial 

year ended 30 June 2019) is available for review by members at https://www.scorpionminerals.com.au/ and 

will be tabled at the Meeting. There is no formal resolution to accept the financial statements and reports, but 
provision will be made for members to question the Directors and the Company’s auditor should they wish to do so. 

Resolution 1 – Adoption of Remuneration Report 

The Board submits its Remuneration Report for the year ended 30 June 2019 to Shareholders for consideration 
and adoption by way of a non-binding resolution. 

The Remuneration Report is included in the 2019 Annual Report. The Remuneration Report: 

▪ explains the Company’s remuneration principles relating to the nature and amount of the remuneration of 

directors, senior managers and other group executives of the Company; 

▪ discusses the relationship between the remuneration principles and the Company’s performance; and 

▪ sets out remuneration details for each Director and for each relevant executive of the Company. 

A reasonable opportunity will be provided for discussion of the Remuneration Report at the Meeting. 

As required by section 250R(2) of the Corporations Act, a non-binding resolution to adopt the Remuneration Report 
is to be put to Shareholders at the Meeting. The vote on this Resolution 1 is advisory only and does not bind the 
Directors or the Company. However, the Corporations Act provides that if Resolution 1 receives a “no” vote of 25% 
or more of votes cast at the Annual General Meeting, the Company’s subsequent Remuneration Report must 
explain the Board’s proposed action in response or, if the Board does not propose any action, the Board’s reasons 
for not making any changes. The Board will take into account the outcome of the vote when considering the 
remuneration policy, even if it receives less than a 25% “no” vote. The Corporations Act provides for a ‘two strikes 
rule’ in relation to voting on the Remuneration Report. This rule would apply if, at two consecutive annual general 
meetings, the resolution for the adoption of the Remuneration Report were to receive a ‘no’ vote of 25% or more of 
the votes cast on the resolution. In that case, a further resolution (a ‘spill resolution’) would be required to be put to 
Shareholders at the second of those annual general meetings. If passed, the spill resolution would require an 
extraordinary general meeting of the Company (a ‘spill meeting’) to be held within 90 days of the second annual 
general meeting, for the purpose of considering the election of Directors. At the spill meeting, the directors (other 
than the Managing Director) who were in office at the date of approval by the Board of the most recent Directors’ 
report would cease to hold office, unless re-elected at the meeting. For any spill resolution to be passed, more than 
50% of the votes cast on the resolution must be in favour of it. 

The Company did not receive a strike at its 2018 annual general meeting (less than 25% of the votes cast were 
against the adoption of the 2018 remuneration report). Accordingly, a Spill Resolution will not be required at the  
Annual General Meeting. 

The Board remains confident that the Company’s remuneration policy and the level and structure of its executive 
remuneration are suitable for the Company and its shareholders and hence it has not amended its overall 
remuneration policy. 

Please read the information under the heading ‘Chairman as proxy’ which deals with the Chairman’s voting of 
undirected proxies on this Resolution. 

  

https://www.scorpionminerals.com.au/
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Resolution 2 – To re-elect Ms Bronwyn Barnes as a Director 
 
Clause 13.2 of the Constitution of the Company requires that one third of the Directors in office (other than a 
Managing Director) must retire by rotation at each annual general meeting of the Company. The Directors to retire 
are those who have been longest in office since their last election. A retiring Director is eligible for re-election. 
 
In addition, Listing Rule 14.5 requires an entity with directors to hold an election of directors at each annual general 
meeting.  
 
The Company appointed Ms Barnes to the Board as a Director on 3 October 2018 and she was elected as a Director 
at the Company’s 2018 annual general meeting. Of the Directors, Ms Barnes has been the longest to hold office as 
the other Directors were appointed earlier this year and will therefore retire at the forthcoming Annual General 
Meeting in accordance with clause 13.2 of the Constitution and, being eligible, has offered herself for re-election at 
the Meeting. Resolution 2 seeks Shareholder approval for the re-election of Ms Bronwyn Barnes as a Director. 
 

Ms Bronwyn Barnes 

Ms Barnes has had an extensive career in the resources sector, having worked with companies ranging from 
BHP Billiton to emerging juniors in directorship, executive leadership, and operational roles in Australia and 
internationally. Ms Barnes is a member of the Executive Council of the Association of Mining and Exploration 
Companies (AMEC) and a member of the Advisory Council for the Curtin University School of Business. Ms 
Barnes has extensive experience in working across Africa and an extensive career in ASX listed company boards. 

 

Ms Barnes is currently a non-executive director of ASX listed MOD Resources Limited and non-executive chair 
of Indiana Resources Limited. Ms Barnes was previously a non-executive director us Windward Resources 
Limited, Auris Minerals Ltd and JC International Group Ltd. 
 

Directors’ recommendation 
The Board, with Ms Barnes abstaining, recommend that Shareholders vote in favour of Resolution 2. 
 

Resolution 3 – Re-election of Ms Carol New as a Director 
 
Clause 13.5 of the Constitution allows the Directors to appoint at any time a person to be a Director, either to fill a 
casual vacancy or as an addition to the existing Directors. 
 
Pursuant to clause 13.5 of the Constitution, any Director so appointed holds office only until the next annual general 
meeting of the Company following their appointment, and is then eligible for re-election by Shareholders. Such 
appointed Directors are not taken into account in determining the Directors who are to retire by rotation (if any) at 
that meeting. 
 
In addition, Listing Rule 14.4 provides that a director appointed to fill a casual vacancy or as an addition to the board 
of a company must not hold office (without re-election) past the next annual general meeting of that company. 
 

Ms Carol New 
Ms New, having been appointed on 1 February 2019 as a Director, will retire in accordance with clause 13.5 of the 
Constitution and Listing Rule 14.4 and, being eligible, seeks to be re-elected pursuant to Resolution 3. Resolution 
3 seeks approval for the re-election of Ms Carol New to the Board as a Director.  
 
Ms New holds a Bachelor of Business Degree and is a Chartered Accountant and has over 20 years’ experience 
working with public companies in director, accounting and secretarial roles. 

Ms New is currently a non-executive director of ASX listed Horseshoe Metals Limited and Target Energy Limited. 
Ms New was previously a non-executive director of Redbank Copper Limited. 
 

Directors’ recommendation 
The Board, with Ms New abstaining with respect to Resolution 3, recommend that Shareholders vote in favour of 
Resolution 3. 
 

Resolution 4 – Re-election of Mr Craig Hall as a Director 
 
Clause 13.5 of the Constitution allows the Directors to appoint at any time a person to be a Director, either to fill a 
casual vacancy or as an addition to the existing Directors. 
 
Pursuant to clause 13.5 of the Constitution, any Director so appointed holds office only until the next annual general 
meeting of the Company following their appointment, and is then eligible for re-election by Shareholders. Such 
appointed Directors are not taken into account in determining the Directors who are to retire by rotation (if any) at 
that meeting. 
 
In addition, Listing Rule 14.4 provides that a director appointed to fill a casual vacancy or as an addition to the board 
of a company must not hold office (without re-election) past the next annual general meeting of that company. 
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Mr Craig Hall  

Mr Hall, having been appointed on 11 February 2019 as a Director, will retire in accordance with clause 13.5 of the 
Constitution and Listing Rule 14.4 and, being eligible, seeks re-election from Shareholders pursuant to Resolution 
3. Resolution 3 seeks approval for the re-election of Mr Craig Hall to the Board as a Director.  
 
Mr Hall is an experienced geologist with over 30 years of mineral industry experience in exploration, development 

and production roles in a range of commodities, principally precious and base metals. He has held a variety of 

senior positions with mid-tier and junior sector resource companies within Australia and overseas. 

 

Mr Hall is currently a non-executive director of ASX listed entities, Auris Minerals Limited, Horseshoe Metals 

Limited and Target Energy Limited. Mr Hall was previously a non-executive director of Redbank Copper Limited. 

 

Directors’ recommendation 
The Board, with Mr Hall abstaining with respect to Resolution 4 recommend that Shareholders vote in favour of 
Resolution 4. 

 

Resolution 5 – Approval of 10% Placement Facility 
 
The Company seeks Shareholder approval to issue additional Equity Securities up to 10% of its issued share capital 
through issues over a 12-month period following the date of the Meeting (10% Placement Facility). 
 
The Company intends to use any funds raised towards its exploration activities, acquisition of new assets and for 
general working capital. 
 
Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued ordinary share capital 
through placements over a 12-month period following shareholder approval being obtained by way of a Special 
Resolution at the entity’s annual general meeting (10% Placement Facility). The 10% Placement Facility is in 
addition to the Company’s 15% placement capacity under Listing Rule 7.1. Any Equity Securities issued under the 
10% Placement Facility must be in the same class as an existing class of quoted Equity Securities. 
As at the date of this Notice, the Company currently has one class of quoted Equity Securities on issue, being the 
Shares (ASX Code: SCN). 
 
An eligible entity for the purposes of Listing Rule 7.1.A is an entity that is not included in the S&P/ASX 300 Index 
and has a market capitalisation of $300 million or less as at the time of the entity’s annual general meeting. The 
Company is an eligible entity as at the time of this Notice and is expected to be an eligible entity as at the time of 
the Annual General Meeting. 
 
Resolution 5 seeks Shareholder approval to enable the Company to issue Equity Securities under the 10% 
Placement Facility for the following 12 month period after the Annual General Meeting. The effect of Resolution 5 
will be to allow the Directors to issue Equity Securities under Listing Rule 7.1A without obtaining prior Shareholder 
approval. 
 
Resolution 5 is a special resolution and therefore requires 75% of the votes cast by Shareholders at the Annual 
General Meeting (either in person, by proxy, by attorney or, in the case of a corporate Shareholder, by a corporate 
representative). 
 
The exact number of Equity Securities that the Company may issue under the 10% Placement Facility will be 
determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (see the Explanatory Statement below).  
 
The Company is seeking a mandate to issue Equity Securities under the 10% Placement Facility to enable the 
Company to pursue its growth strategy with the flexibility to act quickly as potential business opportunities arise. 
 

Specific information required by Listing Rule 7.3A 
 
For the purposes of Listing Rule 7.3A, the following information is provided:  
 
(a) Minimum issue price 

The issue price of Equity Securities under the 10% Placement Facility must not be lower than 75% of the 
volume weighted average price of the 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; or  
(ii) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) above, the 

date on which the Equity Securities are issued. 
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(b) Risk of economic and voting dilution 

As at the date of this Notice, the Company has 177,024,525 Shares on issue. As a result, the Company has 
a capacity to issue, subject to Shareholders approving Resolution 5, 17,702,453 Shares under Listing Rule 
7.1A. 

 
The precise number of Equity Securities that the Company will have capacity to issue under Listing Rule 7.1A 
will be calculated at the date of issue of the Equity Securities in accordance with the following formula: 

 
(A x D) – E 

 

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

agreement: 

i. plus the number of Shares issued in the 12 months under an exception in Listing Rule 7.2; 

ii. plus the number of partly paid ordinary shares that became fully paid in that 12 month 

period; 

iii. plus the number of Shares issued in the 12 months with Shareholder approval; 

iv. less the number of Shares cancelled in the 12 months. 

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

capacity. 

D  is 10% 

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

12 months before the date of the issue or agreement to issue that are not issued with the 

approval of Shareholders under Listing Rule 7.1 or 7.4. 

 

If Resolution 5 is approved by Shareholders and the Company issues Equity Securities pursuant to Listing 
Rule 7.1A under the 10% Placement Facility, existing Shareholders' voting power in the Company will be 
diluted as shown in the table below to the extent Shareholders do not receive any Shares under such issues. 
There is a risk of economic and voting dilution to existing Shareholders by approving the 10% Placement 
Facility, including the risks that: 

 
(i) the market price for the Company’s Equity Securities may be significantly lower on the date of the issue 

of the Equity Securities than when Shareholders approved the 10% Placement Facility; and 
 

(ii) the Equity Securities may be issued at a price that is at a discount to the market price for the Equity 
Securities on the issue date, or issued for non-cash consideration for the acquisition of a new asset 
which may have an effect on the amount of funds raised by the issue of the Equity Securities. 

 
Following is a table that sets out the potential dilution of existing Shareholders if Equity Securities are issued 
under the 10% Placement Facility on the basis of the closing price of Shares on [*] October 2019, being the 
last date of trading prior to sending this Notice of Meeting to print, and the current number of ordinary 
securities for variable "A" calculated in accordance with the formula in Listing Rule 7.1A.2 as at the date of 
this Notice. 
 
 
The table also shows: 

 
(iii) two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on the 

number of fully paid ordinary securities the Company has on issue. The number of fully paid ordinary 
securities on issue may increase as a result of issues of fully paid ordinary securities that do not require 
Shareholder approval (for example, a pro rata entitlements issue or scrip issued under a takeover offer) 
or future specific placements under Listing Rule 7.1 that are approved at a Shareholders’ meeting; and 
 

(iv) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 
100% as against the closing price of the Shares on ASX on 21 October 2019. 
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Variable “A” in 

Listing Rule 7.1A.2 

 Dilution 

$0.005 

50% decrease 

in Issue Price 

$0.01 

Issue Price 

$0.02 

100% increase 

in Issue Price 

Current Variable A 

177,024,525 

Shares 

Shares issued 

(10% voting 

dilution) 

17,702,452 

Shares 

17,702,452 

Shares 

17,702,452 

Shares 

Funds raised $88,512.26 $177,024.52 $354,049.04 

50% increase in 

current Variable A 

265,536,787 

Shares 

Shares issued 

(10% voting 

dilution) 

26,553,679 

Shares 

26,553,679 

Shares 

26,553,679 

Shares 

Funds raised $132,768.40 $265,536.79 $531,073.58 

100% increase in 

current Variable A 

354,049,050 

Shares 

Shares issued 

(10% voting 

dilution) 

35,404,905 

Shares 

35,404,905 

Shares 

35,404,905 

Shares 

Funds raised $177,024.53 $354,049.05 $708,098.10 

 
 
The above table has been prepared on the following assumptions:  

 
(i) Variable A is 177,024,525, being the number of Shares on issue at the date of this Notice. 
(ii) The issue price is $0.012 being the closing price of the Shares on ASX on [*] October 2019.  
(iii) The Company issues the maximum number of Equity Securities available under the 10% Placement 

Facility. 
(iv) Resolution 5 is passed and the Company has not issued any other Equity Securities using its placement 

capacity under Listing Rule 7.1 or 7.1A in the 12 months preceding this Notice. 
(v) 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%. 
(vi) The table does not show an example of dilution that may be caused to a particular Shareholder by 

reason of placements under the 10% Placement Facility, based on that Shareholder’s holding at the 
date of the Meeting. All Shareholders should consider the dilution caused to their own shareholding 
depending on their specific circumstances. 

(vii) The table shows only the dilutive effect of the issuance of Equity Securities under Listing Rule 7.1A 
and not under the 15% placement capacity under Listing Rule 7.1. 

(viii) The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If the issue 
of Equity Securities includes Options, it is assumed that those Options are exercised into Shares for 
the purpose of calculating the voting dilution effect on existing Shareholders. 

 

(c) Latest Date for issue 

If Shareholders approve Resolution 5, the latest date by which Equity Securities may be issued under the 
10% Placement Facility is 12 months after the date of the Meeting. Approval for the issue of Equity Securities 
under the 10% Placement Facility 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) Purpose of issue 

The Equity Securities may be issued for the following purposes: 
 
(i) to raise funds, in which case the Company intends to use the funds raised towards an acquisition of 

new assets or investments (including expenses associated with such acquisition), continued 
exploration and feasibility study expenditure on the Company’s current assets and/or general working 
capital.  

(ii) as consideration of the acquisition of new resources assets and investments, in which case the 
Company will provide a valuation of the non-cash consideration as required by Listing Rule 7.1A.3. 

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

The persons to whom the Company will issue Equity Securities under the 10% Placement Facility have not 
been determined as at the date of this Notice, but may include vendors (in the case of any issue for non-
cash consideration), existing substantial Shareholders and/or new Shareholders who are not related parties 
or associates of a related party of the Company. 
The Company’s policy for allocating Equity Securities issued under the 10% Placement Facility will be 
determined on a case-by-case basis depending upon the purpose, and prevailing market conditions at the 
time, of any issue and having regard to factors including but not limited to the following: 

 
(i) the fundraising methods available to the Company, including but not limited to, pro rata rights issues 

or other issues which may minimise dilution to Shareholders; 
(ii) in the case of an asset or investment acquisition, the nature and circumstances of the acquisition; 
(iii) the effect of the issue of the Equity Securities on the control of the Company; 
(iv) the financial situation and solvency of the Company; and 
(v) advice from corporate, financial and broking advisers (if applicable).  
 

(f) Previous Shareholder approval 

Shareholder approval was granted to the Company under Listing Rule 7.1A at its 2018 annual general 
meeting held on 29 November 2018.  

(g) Equity Securities issued 

The Company notes that it has not issued any Equity Securities in the 12 months preceding the date of the 
Meeting. The Company’s last issuance of Equity Securities was on 26 October 2018 for 1,333,333 Shares 
and 15,000,000 Options which is outside the relevant 12 month period prior to this Meeting.  

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

When the Company issues Equity Securities pursuant to the 10% Placement Facility, it must 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. 

 

(i) Voting exclusion 

A voting exclusion statement is included in the Notice for Resolution 5.  
 
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 holders to participate in the issue of the Equity Securities. 
No Shareholder’s votes will therefore be excluded from voting on Resolution 5. 

 
 

Directors’ recommendation  
 
The Board of Directors unanimously recommend that Shareholders vote in favour of Resolution 5. This will allow 
the Company to issue securities and raise funds or acquire assets, whilst preserving the Company’s 15% annual 
placement capacity permitted by Listing Rule 7.1. 
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SCHEDULE 1 - DEFINITIONS 

In this Notice: 

10% Placement Facility 

 

means the facility provided for under Listing Rule 7.1A for the Company to 

issue additional Equity Securities up to 10% of its issued share capital 

through issues over a 12-month period following the date of the Meeting. 

Accounting Standards has the meaning given to that term in the Corporations Act. 

Annual General Meeting or Meeting means the annual general meeting of Shareholders the subject of this 

Notice. 

Annual Report means the annual report of the Company for the year ended 30 June 2019. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by 

ASX Limited, as the context requires. 

Board means the board of Directors. 

Chairman means the chairman of the Meeting. 

Closely Related Party means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependent of the member or the member’s spouse; 

(d) anyone else who is one of the member’s family and may be 
expected to influence the member, or be influenced by the 
member, in the member’s dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) 
for the purposes of the definition of ‘closely related party’ in the 
Corporations Act. 

Company means Scorpion Minerals Limited (ACN 115 535 030). 

Constitution means the constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Equity Securities has the same meaning giving in the Listing Rules. 

Explanatory Statement means this explanatory statement which forms part of this Notice. 

KMP has the meaning given to that term in the Accounting Standards. 

Listing Rules means the Listing rules of the ASX. 

Notice  means this notice of Meeting. 

Option means an option to acquire a Share. 

Ordinary Resolution means a resolution that has been passed by at least 50% of the votes cast 

by Shareholders entitled to vote on the Resolution. 
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Remuneration Report means the remuneration report set out in the Director’s report section of the 

Company’s Annual Report. 

Reports means the financial report, the Directors’ report (including the 

Remuneration Report) and the auditor’s report. 

Resolution means a resolution set out in the Notice. 

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

Shareholder  means holder of a share in the Company. 

Special Resolution means a resolution that has been passed by at least 75% of the votes cast 

by shareholders entitled to vote on the Resolution. 

Trading Days means a day determined by ASX to be a trading day in accordance with the 

Listing Rules. 

WST means Western Standard Time. 
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                    % 

PROXY FORM 

APPOINTMENT OF PROXY SCORPION MINERALS LIMITED 
ACN 115 535 030 

2019 ANNUAL GENERAL MEETING 

I/We 

 

of 
 

being a Shareholder entitled to attend and vote at the Meeting, hereby 

appoint 
 

Name of proxy 

 
OR  the Chair as my/our proxy 

 

or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in 
accordance with the following directions, or, if no directions have been given, and subject to the relevant 
laws as the proxy sees fit, at the Meeting to be held at 10.00am (WST), on Friday, 29 November 2019 
at Unit 1/24 Mumford Place, Balcatta WA 6021, and at any adjournment thereof. 

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is 
entitled to vote. 

Voting on business of the Meeting  FOR AGAINST ABSTAIN 

Resolution 1 –  Adoption of Remuneration Report     

Resolution 2 –  Re-election of Ms Bronwyn Barnes as a Director      

Resolution 3 –  Re-election of Ms Carol New as a Director      

Resolution 4 –  Re-election of Mr Craig Hall as a Director     

Resolution 5 –  Approval of 10% Placement Facility     

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to 
vote on that Resolution on a show of hands or on a poll and your votes will not be counted in computing 
the required majority on a poll. 

Important for Resolution 1 

Chair authorised to exercise undirected proxies on remuneration related Resolution - Where I/we 
have appointed the Chair as my/our proxy (or the Chair becomes my/our proxy by default) and I/we 
am/are entitled to vote on the relevant Resolutions I/we expressly authorise the Chair to exercise my/our 
proxy even though Resolution 1 is connected directly or indirectly with the remuneration of a member of 
the KMP of the Company and even though the Chair is a member of the key management personnel for 
the Company. 

If two proxies are being appointed, the proportion of voting rights this proxy represents is   

Signature of Shareholder(s): Date: __________________ 

Individual or Shareholder 1  Shareholder 2  Shareholder 3 

     

Sole Director/Company 
Secretary 

 Director  Director/Company 
Secretary 

Contact Name: ______________________________________  

Contact Ph (daytime): __________________________ 
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INSTRUCTIONS FOR COMPLETING ‘APPOINTMENT OF PROXY’ FORM 

1. (Appointing a proxy):  A Shareholder entitled to attend and cast a vote at the Meeting is 
entitled to appoint a proxy to attend and vote on their behalf at the Meeting.  If a Shareholder 
is entitled to cast 2 or more votes at the Meeting, the Shareholder may appoint a second proxy 
to attend and vote on their behalf at the Meeting.  However, where both proxies attend the 
Meeting, voting may only be exercised on a poll.  The appointment of a second proxy must be 
done on a separate copy of the Proxy Form.  A Shareholder who appoints 2 proxies may 
specify the proportion or number of votes each proxy is appointed to exercise. If a Shareholder 
appoints 2 proxies and the appointments do not specify the proportion or number of the 
Shareholder’s votes each proxy is appointed to exercise, each proxy may exercise one-half of 
the votes.  Any fractions of votes resulting from the application of these principles will be 
disregarded.  A duly appointed proxy need not be a Shareholder. 

2. (Direction to vote):  A Shareholder may direct a proxy how to vote by marking one of the 
boxes opposite each item of business.  The direction may specify the proportion or number of 
votes that the proxy may exercise by writing the percentage or number of Shares next to the 
box marked for the relevant item of business.  Where a box is not marked the proxy may vote 
as they choose subject to the relevant laws.  Where more than one box is marked on an item 
the vote will be invalid on that item. 

3. (Signing instructions): 

(a) (Individual):  Where the holding is in one name, the Shareholder must sign. 

(b) (Joint holding):  Where the holding is in more than one name, all of the 
Shareholders should sign. 

4. (Power of attorney):  If you have not already provided the power of attorney with the registry, 
please attach a certified photocopy of the power of attorney to this Proxy Form when you return 
it. 

5. (Companies):  Where the company has a sole director who is also the sole company 
secretary, that person must sign.  Where the company (pursuant to Section 204A of the 
Corporations Act) does not have a company secretary, a sole director can also sign alone.  
Otherwise, a director jointly with either another director or a company secretary must sign.  
Please sign in the appropriate place to indicate the office held.  In addition, if a representative 
of a company is appointed pursuant to Section 250D of the Corporations Act to attend the 
Meeting, the documentation evidencing such appointment should be produced prior to 
admission to the Meeting.  A form of a certificate evidencing the appointment may be obtained 
from the Company. 

6. (Attending the Meeting):  Completion of a Proxy Form will not prevent individual 
Shareholders from attending the Meeting in person if they wish.  Where a Shareholder 
completes and lodges a valid Proxy Form and attends the Meeting in person, then the proxy’s 
authority to speak and vote for that Shareholder is suspended while the Shareholder is present 
at the Meeting. 

7. (Return of Proxy Form):  To vote by proxy, please complete and sign the enclosed Proxy 
Form and return: 

In person at Unit 1/24 Mumford Street, Balcatta WA 6021 

By post to Unit 1/24 Mumford Street, Balcatta WA 6021 

By facsimile to +61 8 6241 1811 

so that it is received not less than 48 hours prior to commencement of the Meeting. 

 Proxy Forms received later than this time will be invalid. 

 

 

 


