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JV GLOBAL LIMITED 
ACN 009 142 125 

 
 

NOTICE OF ANNUAL GENERAL MEETING 
 
 

The Annual General Meeting of the Company will be held at 
the offices of Nova Legal, Level 2, 46-50 Kings Park Road, 
West Perth, Western Australia on Thursday, 28 November 

2019 at 2pm (WST). 
 
 
 

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in 
doubt as to how to vote, they should seek advice from their accountant, solicitor or other 

professional advisor prior to voting. 
 

Should you wish to discuss any matter, please do not hesitate to contact the Company 
Secretary by telephone on (08) 6189 1155.  

 

 
 
 
 

Shareholders are urged to attend or vote by lodging the proxy form enclosed with the 
Notice 
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JV GLOBAL LIMITED 
A C N  0 0 9  1 4 2  1 2 5  
 

 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the annual general meeting of Shareholders of JV Global Limited 
(Company) will be held at the offices of Nova Legal, Level 2, 46-50 Kings Park Road, West 
Perth, Western Australia on Thursday, 28 November 2019 at 2:00pm (WST) (Meeting).  

The Explanatory Memorandum provides additional information on matters to be considered at 
the Meeting. The Explanatory Memorandum and the Proxy Form form part of the Notice.  

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 as 
Shareholders on Tuesday, 26 November 2019 at 4:00pm (WST). 

Terms and abbreviations used in the Notice are defined in Schedule 1. 

AGENDA 

1. Annual Report 

To consider the Annual Report of the Company and its controlled entities for the 
financial year ended 30 June 2019, which includes the Financial Report, the 
Directors' Report and the Auditor's Report. 

2. Resolution 1 – Remuneration Report 

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

"That the Remuneration Report be adopted by Shareholders on the terms and 
conditions in the Explanatory Memorandum." 

Voting Prohibition 

In accordance with sections 250BD and 250R of the Corporations Act, a vote on this 
Resolution must not be cast (in any capacity) by or on behalf of a member of the 
Key Management Personnel details of whose remuneration are included in the 
Remuneration Report, or a Closely Related Party of such a member. 

A vote may be cast by such person if the vote is not cast on behalf of a person who is 
excluded from voting on this Resolution, and: 

(a) the person 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 does not 
specify the way the proxy is to vote on this Resolution, but expressly 
authorises the Chair to exercise the proxy even if this Resolution is connected 
with the remuneration of a member of the Key Management Personnel.  
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3. Resolution 2 – Re-election of Director – Mr Chris Martin 

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

"That Mr Chris Martin, who retires by rotation in accordance with Clause 14.2 of the 
Constitution and for all other purposes, and, being eligible and offering himself for 
re-election, is re-elected as a Director on the terms and conditions in the 
Explanatory Memorandum." 

4. Resolution 3 – Ratification of prior issue of Placement 
Shares 

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

"That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 3,500,000 Shares at $0.02 per Share to raise 
approximately $70,000 on the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf 
of any person who participated in the issue of the Shares, or any of their respective 
associates. 

However, the Company need not disregard a vote if: 

(a) 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 

(b) it is cast by the Chair 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. 

5. Resolution 4 – Approval to issue Placement Shares 

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

"That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of up to 10,000,000 Shares at $0.02 each on the terms 
and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf 
of any person who is expected to participate in, or who will obtain a material benefit 
as a result of, the proposed issue (except a benefit solely by reason of being a 
Shareholder) or any of their respective associates. 

However, the Company need not disregard a vote if: 

(a) 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 



- 4 - 

(b) it is cast by the Chair as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

6. Resolution 5 – Approval of 10% Placement Facility 

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

"That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, 
Shareholders approve the issue of Equity Securities totalling up to 10% of the issued 
capital of the Company at the time of issue, calculated in accordance with the formula 
prescribed in Listing Rule 7.1A.2 and on the terms and conditions in the 
Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf 
of any persons who are expected to participate in, or who will obtain a material benefit 
as a result of, an issue under the 10% Placement Facility (except a benefit solely by 
reason of being a holder of Shares) or any associate of those persons. 

However, the Company need not disregard a vote if: 

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

(b) it is cast by the Chair 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. 

7. Resolution 6 – Renewal of Proportional Takeover Bid 
Approval Provisions 

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

"That, pursuant to and in accordance with sections 648G(4) and 136(2) of the 
Corporations Act and for all other purposes, Shareholders approve the Company 
modifying its Constitution by renewing the proportional takeover bid approval 
provisions contained in Clause 36 of the Constitution for a period of 3 years from the 
date of approval of this Resolution." 

8. Resolution 7 – Amendment to the Constitution 

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

"That, pursuant to and in accordance with section 136(2) of the Corporations Act and 
for all other purposes, approval is given for the Company to modify its Constitution 
by making the amendment contained in the document tabled at the Meeting and 
signed by the Chair for the purposes of identification, with effect from the close of 
the Meeting." 
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BY ORDER OF THE BOARD 
 
 
 
 
 
Stephen Buckley  
Company Secretary 
JV Global Limited 
Dated: 29 October 2019
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JV GLOBAL LIMITED 
A C N  0 0 9  1 4 2  1 2 5  
 

 

EXPLANATORY MEMORANDUM 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of Shareholders 
in connection with the business to be conducted at the Meeting to be held at the offices 
of Nova Legal, Level 2, 46-50 Kings Park Road, West Perth, Western Australia on 
Thursday, 28 November 2019 at 2:00pm (WST). 

The Explanatory Memorandum forms part of the Notice which should be read in its 
entirety. The Explanatory Memorandum contains the terms and conditions on which 
the Resolutions will be voted. 

The Explanatory Memorandum includes the following information to assist 
Shareholders in deciding how to vote on the Resolutions: 
 

Section 2 Action to be taken by Shareholders 

Section 3 Annual Report 

Section 4 Resolution 1 – Remuneration Report 

Section 5 Resolution 2 – Re-election of Director – Mr Chris Martin 

Section 6 Resolution 3 – Ratification of prior issue of Placement Shares 

Section 7 Resolution 4 – Approval to issue Placement Shares 

Section 8 Resolution 5 – Approval of 10% Placement Facility 

Section 9 Resolution 6 – Renewal of Proportional Takeover Bid Approval 
Provisions 

Section 10 Resolution 7 – Amendment to the Constitution 

Schedule 1 Definitions 

Schedule 2 Securities issued in the previous 12 months 

Schedule 3 Clause 36 of the Constitution (Partial Takeover Plebscites) 

Schedule 4 Proposed amendments to the Constitution 

A Proxy Form is located at the end of the Explanatory Memorandum. 

2. Action to be taken by Shareholders 

Shareholders should read the Notice including the Explanatory Memorandum carefully 
before deciding how to vote on the Resolutions. 
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2.1 Voting in person 

To vote in person, attend the Meeting on the date and at the place set out above. 

2.2 Proxies 

(a) Voting by proxy 

A Proxy Form is attached to the Notice. This is to be used by Shareholders if 
they wish to appoint a representative (a 'proxy') to vote in their place. All 
Shareholders are invited and encouraged to attend the Meeting or, if they are 
unable to attend in person, sign and return the Proxy Form to the Company in 
accordance with the instructions thereon. Lodgement of a Proxy Form will not 
preclude a Shareholder from attending and voting at the Meeting in person. 

Please note that: 

(i) a member of the Company entitled to attend and vote at the Meeting 
is entitled to appoint a proxy; 

(ii) a proxy need not be a member of the Company; and 

(iii) a member of the Company entitled to cast two or more votes may 
appoint two proxies and may specify the proportion or number of 
votes each proxy is appointed to exercise, but where the proportion 
or number is not specified, each proxy may exercise half of the votes. 

The enclosed Proxy Form provides further details on appointing proxies and 
lodging Proxy Forms. 

(b) Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a 
proxy may specify the way the proxy is to vote on a particular resolution and, 
if it does: 

(i) the proxy need not vote on a show of hands, but if the proxy does so, 
the proxy must vote that way (i.e. as directed);  

(ii) if the proxy has 2 or more appointments that specify different ways 
to vote on the resolution – the proxy must not vote on a show of 
hands;  

(iii) if the proxy is the chair of the meeting at which the resolution is 
voted on – the proxy must vote on a poll, and must vote that way 
(i.e. as directed); and 

(iv) if the proxy is not the chair – the proxy need not vote on the poll, but 
if the proxy does so, the proxy must vote that way (i.e. as directed). 

(c) Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

(i) an appointment of a proxy specifies the way the proxy is to vote on 
a particular resolution at a meeting of the Company's members;  

(ii) the appointed proxy is not the chair of the meeting;  
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(iii) at the meeting, a poll is duly demanded on the resolution; and 

(iv) either the proxy is not recorded as attending the meeting or the proxy 
does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to 
have been appointed as the proxy for the purposes of voting on the resolution 
at the meeting. 

2.3 Voting Prohibition by Proxy Holders (Remuneration of Key Management 
Personnel) 

In accordance with sections 250BD and 250R of the Corporations Act, votes on 
Resolution 1 must not be cast (in any capacity) by, or on behalf of:  

(a) a member of the Key Management Personnel; or  

(b) a Closely Related Party of such member.  

However, a person described above may cast a vote on Resolution 1 if the vote is not 
cast on behalf of a person who is excluded from voting on the relevant Resolution and: 

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

(b) the person is the Chair and the appointment of the Chair as proxy does not 
specify the way the proxy is to vote on the resolution, but expressly authorises 
the Chair to exercise the proxy even if the Resolution is connected with the 
remuneration of a member of the Key Management Personnel. 

2.4 Chair's voting intentions 

The Chair intends to exercise all available proxies in favour of all Resolutions, unless 
the Shareholder has expressly indicated a different voting intention. 

If the Chair is appointed as your proxy and you have not specified the way the Chair is 
to vote on Resolution 1 by signing and returning the Proxy Form, you are considered to 
have provided the Chair with an express authorisation for the Chair to vote the proxy 
in accordance with the Chair's intention, even though the Resolution is connected 
directly or indirectly with the remuneration of a member of the Key Management 
Personnel of the Company. 

3. Annual Report 

In accordance with section 317 of the Corporations Act, Shareholders will be offered 
the opportunity to discuss the Annual Report, including the Financial Report, the 
Directors' Report and the Auditor's Report for the financial year ended 30 June 2019.  

There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at 
https://www.asx.com.au/asx/share-price-research/company/JVG; 

(b) ask questions about, or comment on, the management of the Company; and 
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(c) ask the auditor questions about the conduct of the audit and the preparation 
and content of the Auditor's Report. 

In addition to taking questions at the Meeting, written questions to the Chair about 
the management of the Company, or to the Company's auditor about: 

(a) the preparation and content of the Auditor's Report; 

(b) the conduct of the audit; 

(c) accounting policies adopted by the Company in relation to the preparation of 
the financial statements; and 

(d) the independence of the auditor in relation to the conduct of the audit, 

may be submitted no later than 5 business days before the Meeting to the 
Company Secretary at the Company's registered office. 

4. Resolution 1 – Remuneration Report 

In accordance with subsection 250R(2) of the Corporations Act, the Company must put 
the Remuneration Report to the vote of Shareholders. The Directors' Report contains 
the Remuneration Report which sets out the remuneration policy for the Company and 
the remuneration arrangements in place for the executive Directors, specified 
executives and non-executive Directors.  

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is advisory 
only and does not bind the Directors. If Resolution 1 is not passed, the Directors will 
not be required to alter any of the arrangements in the Remuneration Report.  

If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at 
two consecutive annual general meetings, Shareholders will have the opportunity to 
remove the whole Board, except the managing director (if any). 

Where a resolution on the Remuneration Report receives a Strike at two consecutive 
annual general meetings, the Company will be required to put to Shareholders at the 
second annual general meeting a resolution on whether another meeting should be 
held (within 90 days) at which all Directors (other than the managing director, if any) 
who were in office at the date of approval of the applicable Directors' Report must 
stand for re-election.  

The Company's Remuneration Report did not receive a Strike at the 2018 annual 
general meeting. If the Remuneration Report receives a Strike at this Meeting and a 
second Strike is received at the 2020 annual general meeting, Shareholders should be 
aware that this may result in the re-election of the Board.  

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

Resolution 1 is an ordinary resolution. 
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5. Resolution 2 – Re-election of Director – Mr Chris Martin 

5.1 General 

Clause 14.2 of the Constitution requires that one third of the Directors (excluding the 
Managing Director) must retire at each annual general meeting (or if that is not a whole 
number, the whole number nearest to one third, rounded down).  

Clause 14.2 also provides that the Directors to retire are those who have held their 
office as Director for the longest period since their last election or appointment to 
that office. In the event two or more Directors have held office for equal periods of 
time, the retiring Directors are to be determined by lot, unless otherwise agreed by 
those Directors. 

However, the number of Directors to retire does not include: 

(a) a Director who only holds office until the next annual general meeting 
pursuant to Clause 14.4 of the Constitution; or 

(b) a Managing Director. 

Clause 14.2 of the Constitution also provides that a Director who retires in accordance 
with that Clause is eligible for re-election. 

As at the date of this Notice, the Company has three Directors and accordingly, 
one Director must retire. 

Non-Executive Director Mr Chris Martin was last elected at the annual general meeting 
held on 29 November 2018 and has held office the longest since being last elected. 
Accordingly, Mr Martin retires by rotation at this Meeting and, being eligible, seeks re-
election pursuant to Resolution 2. 

If elected, the Board considers Mr Martin to be an independent Director.  

Resolution 2 is an ordinary resolution. 

The Board (other than Mr Martin) recommends that Shareholders vote in favour of 
Resolution 2 as Mr Martin has held office the longest of the current board, and is 
helping facilitate corporate transactions which may lead to a relisting transaction with 
the ASX. 

5.2 Mr Chris Martin 

Mr Martin has a Bachelor of Business (Banking & Finance), and over 20 years’ 
experience in the equities markets. He is currently a Non-Executive Director of Argo 
Exploration Ltd (ASX: AXT). 

6. Resolution 3 – Ratification of prior issue of Placement 
Shares 

6.1 General 

On 11 October 2019, the Company announced that it had received binding 
commitments for a placement to raise approximately $70,000 before costs 
(Placement) by the issue of Shares at $0.02 each (Placement Shares) to the nominees 
of Mr Kevin Leary.  
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On 18 October 2019, the Company issued 3,500,000 Placement Shares to the nominees 
of Mr Kevin Leary using the Company's placement capacity under Listing Rule 7.1 to 
raise $70,000 (before costs).  

Resolution 3 seeks the approval of Shareholders pursuant to Listing Rule 7.4 to ratify 
the issue of the Placement Shares. 

Resolution 3 is an ordinary resolution. 

The Board recommends that Shareholders vote in favour of Resolution 3. 

6.2 Listing Rules 7.1 and 7.4 

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

Listing Rule 7.4 provides an exception to Listing Rule 7.1. It provides that where a 
company in general meeting ratifies the previous issue of securities made pursuant to 
Listing Rule 7.1 (and provided that the previous issue did not breach Listing Rule 7.1), 
those securities will be deemed to have been made with shareholder approval for the 
purpose of Listing Rule 7.1. 

The effect of Shareholders passing Resolution 3 will be to restore the Company's ability 
to issue further Equity Securities, to the extent of 3,500,000 Equity Securities, during 
the next 12 months without the requirement to obtain prior Shareholder approval. 

6.3 Specific 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 the ratification of the issue of the Placement Shares: 

(a) a total of 3,500,000 Placement Shares were issued;  

(b) the Placement Shares were issued at $0.02 per Share; 

(c) the Placement Shares issued were fully paid ordinary shares in the capital of 
the Company and rank equally in all respects with the Company's existing 
Shares on issue; 

(d) the Placement Shares were issued to nominees of Mr Kevin Leary, whom is not 
a related party of the Company. 

(e) the proceeds from the issue of the Placement Shares are intended to be used 
towards identifying new projects, as well as for costs of the Placement and 
general working capital; and  

(f) a voting exclusion statement is included in the Notice. 

7. Resolution 4 – Approval to issue Placement Shares 

7.1 General 

Resolution 4 seek Shareholder approval for the issue of up to 10,000,000 Shares at an 
issue price of $0.02 each to sophisticated and professional investors 
(Placement Participants) to raise up to $200,000 (before costs) (Placement Shares). 
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Resolution 4 seeks the approval of Shareholders pursuant to Listing Rule 7.1 for the 
issue of up to 10,000,000 Placement Shares. 

Resolution 4 is an ordinary resolution. 

The Board recommends that Shareholders vote in favour of Resolution 4.  

7.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is contained in Section 6.2 above. 

The effect of Resolution 4 will be to allow the Company to issue the Placement Shares 
during the period of 3 months after the Meeting (or a longer period, if allowed by ASX), 
without using the Company's 15% annual placement capacity under Listing Rule 7.1. 

7.3 Specific information required by Listing Rule 7.3 

Pursuant to and in accordance with Listing Rule 7.3, the following information is 
provided in relation to the proposed issue of the Placement Shares: 

(a) a maximum of 10,000,000 Shares are to be issued as Placement Shares;  

(b) the Placement Shares will be issued no later than 3 months after the date of 
the Meeting (or such later date as permitted by any ASX waiver or modification 
of the Listing Rules); 

(c) the Placement Shares will be issued at $0.02 per Share;  

(d) the Placement Shares will be issued to sophisticated and professional; 
Investors, none of whom will be a related party of the Company.  

(e) the Placement Shares will be issued as fully paid ordinary shares in the capital 
of the Company and will rank equally in all respects with the Company's 
existing Shares on issue; 

(f) the Company intends to use the proceeds from the issue of the Placement 
Shares for identifying new projects, as well as for general working capital; 
and 

(g) it is intended that the Placement Shares will be issued on the same date; and  

(h) a voting exclusion statement is included in the Notice. 

8. Resolution 5 – Approval of 10% Placement Facility 

8.1 General 

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its 
issued 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 Company's 15% annual placement capacity under Listing Rule 7.1. 

Resolution 5 seeks Shareholder approval by way of a special resolution to provide the 
Company the ability to issue Equity Securities under the 10% Placement Facility during 
the 10% Placement Period (refer to Section 8.2(f) below). The number of 
Equity Securities to be issued under the 10% Placement Facility will be determined in 
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accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to 
Section 8.2(c) below). 

Resolution 5 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). 

The Board recommends that Shareholders vote in favour of Resolution 5. 

8.2 Listing Rule 7.1A 

(a) Is the Company an eligible entity?  

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 as it is not included in the S&P/ASX 300 
Index and has a market capitalisation of approximately $3.7 million, based on 
the closing price of Shares ($0.150), noting that the price is adjusted in 
respect of the Consolidation, on 20 March 2018 (being the last day that the 
Company's Shares traded on the ASX before the Company's Shares were 
suspended from trading pending re-compliance with Chapters 1 and 2 of the 
Listing Rules). 

(b) What Equity Securities can be issued? 

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. 

As at the date of the Notice, the Company has on issue one quoted class of 
Equity Securities; Shares. 

(c) How many Equity Securities can be issued?  

Listing Rule 7.1A.2 provides that under the approved 10% Placement Facility, 
the Company may issue or agree to issue a number of Equity Securities 
calculated in accordance with the following formula:  

(A x D) – E 

Where: 

A is the number of Shares on issue 12 months before the date of issue 
or agreement:  

(A) plus the number of fully paid Shares issued in the 12 months 
under an exception in Listing Rule 7.2;  

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

(C) plus the number of fully paid Shares issued in the 12 months 
with Shareholder approval under Listing Rule 7.1 and 7.4. 
This does not include any issue of Shares under the 
Company's 15% annual placement capacity without 
Shareholder approval; and 
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(D) less the number of fully paid Shares cancelled in the 
12 months.  

Note that "A" has the same meaning in Listing Rule 7.1 when 
calculating the Company's 15% annual 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 Shareholder approval 
under Listing Rule 7.1 or 7.4. 

(d) What is the interaction with Listing Rule 7.1? 

The Company's ability to issue Equity Securities under Listing Rule 7.1A will 
be in addition to its 15% annual placement capacity under Listing Rule 7.1. 

(e) At what price can the Equity Securities be issued? 

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 5 Trading Days of the 
date in paragraph (i) above, the date on which the Equity Securities 
are issued, 

(Minimum Issue Price).  

(f) When can Equity Securities be issued?  

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A 
will be valid from the date of Meeting and will expire on the earlier to occur 
of:  

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

(ii) the date of Shareholder approval of a transaction under Listing 
Rules 11.1.2 (a significant change to the nature or scale of activities) 
or 11.2 (disposal of main undertaking),  

(10% Placement Period). 

(g) What is the effect of Resolution 5? 

The effect of Resolution 5 will be to allow the Directors to issue the 
Equity Securities under Listing Rule 7.1A during the 10% Placement Period 
without further Shareholder approval or using the Company's 15% annual 
placement capacity under Listing Rule 7.1. 
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8.3 Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, the following information is 
provided in relation to the 10% Placement Facility: 

(a) Minimum issue price 

If the Company issues Equity Securities for cash consideration under the 
10% Placement Facility, then the issue price will be not less than the 
Minimum Issue Price. 

If the Company issues Equity Securities for non-cash consideration under the 
10% Placement Facility, then, in accordance with the Listing Rules, the 
Company will provide a valuation of the non-cash consideration to the market 
that demonstrates that the issue price of the Equity Securities complies with 
Listing Rule 7.1A.3. 

(b) Risk of economic and voting dilution 

If this Resolution is approved by Shareholders and the Company issues 
Equity Securities under the 10% Placement Facility, the existing Shareholders' 
economic and voting power in the Company will be diluted as shown in the 
below table (in the case of Options, only if the Options are converted into 
Shares).  

The below table shows:  

(i) the dilution of existing Shareholders based on the current market 
price of Shares and the current number of Shares for "A" calculated 
in accordance with the formula in Listing Rule 7.1A.2 
(see Section 8.2(c)) as at the date of the Notice (Variable A); 

(ii) two examples where Variable A has increased, by 50% and 100%; and 

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

 

Share on issue  

Variable A in 
Listing 

Rule 7.1A.2 

Dilution 

Issue price 
per Share 

$0.050 

50% decrease 
in Issue Price 

$0.100 

Issue Price 

$0.200 

100% increase 
in Issue Price 

28,614,350 Shares  

Current Variable A 

10% Voting 
Dilution 

2,861,435 
Shares 

2,861,435 
Shares 

2,861,435 
Shares 

Funds 
raised 

$143,071 $286,143 $572,287 

42,921,525 Shares  

50% increase in 
current Variable A 

10% Voting 
Dilution 

4,292,152 
Shares 

4,292,152 
Shares 

4,292,152 
Shares 

Funds 
raised 

$214,607 $429,215 $858,430 

57,228,700 Shares  
10% Voting 

Dilution 
5,722,870 

Shares 
5,722,870 

Shares 
5,722,870 

Shares 
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Share on issue  

Variable A in 
Listing 

Rule 7.1A.2 

Dilution 

Issue price 
per Share 

$0.050 

50% decrease 
in Issue Price 

$0.100 

Issue Price 

$0.200 

100% increase 
in Issue Price 

100% increase in 
current Variable A 

Funds 
raised 

$286,143 $572,287 $1,144,574 

Notes:  

1. The table has been prepared on the following assumptions: 

(a) the issue price is $0.10 (adjusted in respect of the Consolidation) being 
the closing price of the Shares on ASX on 20 March 2018, being the last 
day that the Company's Shares traded on the ASX before the Company's 
Shares were suspended from trading pending re-compliance with 
Chapters 1 and 2 of the Listing Rules; 

(b) Variable A is 28,614,350 existing Shares on issue as at the date of this 
Meeting, assuming the Company has not issued any Shares in the 
12 months prior to the Meeting that were not issued under an exception 
in Listing Rule 7.2 or with Shareholder approval under Listing Rule 7.1 
and 7.4;  

(c) the Company issues the maximum number of Equity Securities available 
under the 10% Placement Facility; 

(d) no convertible securities (including any issued under the 10% Placement 
Facility) are exercised or converted into Shares before the date of the 
issue of the Equity Securities; and 

(e) 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. 

2. The number of Shares on issue (i.e. Variable A) may increase as a result of issues 
of Shares that do not require Shareholder approval (for example, a pro rata 
entitlements issue, scrip issued under a takeover offer or upon exercise of 
convertible securities) or future specific placements under Listing Rule 7.1 that 
are approved at a future Shareholders' meeting. 

3. The 10% voting dilution reflects the aggregate percentage dilution against the 
issued share capital at the time of issue. This is why the voting dilution is shown 
in each example as 10%. 

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

5. The table shows only the effect of issues of Equity Securities under Listing 
Rule 7.1A, not under the 15% placement capacity under Listing Rule 7.1. 

Shareholders should note that there is a risk that:  

(i) the market price for the Company's Equity Securities may be 
significantly lower on the date of the issue of the Equity Securities 
than on the date of the Meeting; and 
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(ii) the Equity Securities may be issued at a price that is at a discount to 
the market price for the Company's Equity Securities on the issue date 
or the Equity Securities are issued as part of consideration for the 
acquisition of a new asset,  

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

(c) Final date for issue 

The Company will only issue the Equity Securities under the 
10% Placement Facility during the 10% Placement Period.  

Shareholder approval of the 10% Placement Facility will cease to be valid if 
Shareholders approve a transaction under Listing Rule 11.1.2 or 11.2. 

(d) Purposes of issues under 10% Placement Facility 

The Company may seek to issue Equity Securities under the 10% Placement 
Facility for the following purposes: 

(i) cash consideration, in which case the Company intends to use funds 
raised for the acquisition of new assets or investments (including 
expenses associated with such an acquisition), and/or for general 
working capital; or 

(ii) non-cash consideration for the provision of services to the Company 
or the acquisition of new projects, assets and investments. In such 
circumstances the Company will provide a valuation of the non-cash 
consideration as required under Listing Rule 7.1A.3. 

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

(e) Allocation policy 

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

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

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

(iii) 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 the Notice but may include existing substantial Shareholders 
and/or new Shareholders who are not a related party or an associate of a 
related party of the Company.  
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Further, if the Company is successful in acquiring new projects, assets or 
investments, it is possible that the allottees under the 10% Placement Facility 
will be the vendors of the new projects, assets or investments. 

(f) Issues in the past 12 months 

The Company has previously obtained Shareholder approval under 
Listing Rule 7.1A at its annual general meeting held on 29 November 2018.  

In the 12 months preceding the date of the Meeting and as at the date of this 
Notice, the Company has issued 3,550,000 Equity Securities (adjusted in respect 

of the Consolidation). This represents 14.16% of the total number of Equity 
Securities on issue at the commencement of that 12 month period (adjusted in 

respect of the Consolidation).  

Details of each issue of Equity Securities by the Company during the 12 months 
preceding the date of the Meeting are set out in Schedule 2. 

(g) Voting exclusion statement 

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 in 
the Notice. 

9. Resolution 6 – Renewal of Proportional Takeover Bid 
Approval Provisions 

9.1 General 

The Company's Constitution contains proportional takeover bid approval provisions 
(PTBA Provisions) which enable the Company to refuse to register securities acquired 
under a proportional takeover bid unless a resolution is passed by Shareholders in 
general meeting approving the offer. Under the Corporations Act, proportional 
takeover provisions expire after 3 years from adoption or renewal and may then be 
renewed. The PTBA Provisions in the current Constitution will expire on 
29 November 2020 and will cease to apply on that date, unless renewed.  

Resolution 6 seeks the approval of Shareholders to modify the Constitution by renewing 
the PTBA Provisions for a further 3 years under sections 648G(4) and 136(2) of the 
Corporations Act. The proposed PTBA Provisions set out in Schedule 3 are identical to 
those previously contained at clause 36 of the Constitution.  

The Corporations Act requires the Company to provide Shareholders with an 
explanation of the PTBA Provisions as set out below. 

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). 

The Board recommends that Shareholders vote in favour of Resolution 6. 
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9.2 Information required by section 648G of the Corporations Act  

(a) What is a proportional takeover bid? 

A proportional off-market takeover bid (PT Bid) is a takeover offer sent to all 
Shareholders but only for a specified portion of each Shareholder's Securities. 
Accordingly, if a Shareholder accepts in full the offer under a PT Bid, it will 
dispose of the specified portion of its securities in the Company and retain the 
balance of the Securities. 

(b) Effect of renewal 

If renewed, under Clause 36 of the Constitution if a PT Bid is made to 
Shareholders of the Company, the board of the Company is required to 
convene a meeting of Shareholders to vote on a resolution to approve the 
proportional takeover. That meeting must be held at least 15 days before the 
offer under the PT Bid closes. 

The resolution is taken to have been passed if a majority of Securities voted 
at the meeting, excluding the Securities of the bidder and its associates, vote 
in favour of the resolution. If no resolution is voted on at least 15 days before 
the close of the PT Bid, the resolution is deemed to have been passed. Where 
the resolution approving the PT Bid is passed or deemed to have been passed, 
transfers of Securities resulting from accepting the PT Bid are registered 
provided they otherwise comply with the Corporations Act, the ASX Listing 
Rules, the ASX Operating Rules and the Company's Constitution. If the 
resolution is rejected, then under the Corporations Act the PT Bid is deemed 
to be withdrawn. 

The Directors consider that Shareholders should have the opportunity to 
renew the PTBA Provisions. Without the PTBA Provisions applying, a PT Bid for 
the Company may enable effective control of the Company to be acquired 
without Shareholders having the opportunity to dispose of all of their 
Securities to the bidder. Shareholders could be at risk of passing control to 
the bidder without payment of an adequate control premium for all their 
Securities whilst leaving themselves as part of a minority interest in the 
Company. 

Without the PTBA Provisions, if there was a PT Bid and Shareholders 
considered that control of the Company was likely to pass, Shareholders would 
be placed under pressure to accept the PT Bid even if they did not want 
control of the Company to pass to the bidder. Renewing the PTBA Provisions 
will make this situation less likely by permitting Shareholders to decide 
whether a PT Bid should be permitted to proceed. 

(c) No knowledge of present acquisition proposals 

As at the date of this notice, no Director is aware of a proposal by any person 
to acquire or increase the extent of a substantial interest in the Company.  

(d) Potential advantages and disadvantages 

The renewal of the PTBA Provisions will enable the Directors to formally 
ascertain the views of Shareholders about a PT Bid. Without these provisions, 
the Directors are dependent upon their perception of the interests and views 
of Shareholders. Other than this advantage, the Directors consider that 
renewal of the PTBA Provisions has no potential advantages or potential 
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disadvantages for them, as they remain free to make a recommendation on 
whether a PT Bid should be accepted.  

The Directors consider that renewing the PTBA Provisions benefits all 
Shareholders in that they will have an opportunity to consider a PT Bid and 
then attend or be represented by proxy at a meeting of Shareholders called 
specifically to vote on the proposal. Accordingly, Shareholders are able to 
prevent a PT Bid proceeding if there is sufficient support for the proposition 
that control of the Company should not be permitted to pass under the PT Bid. 
Furthermore, knowing the view of Shareholders assists each individual 
Shareholder to assess the likely outcome of the PT Bid and whether to accept 
or reject that bid. 

As to the possible disadvantages to Shareholders renewing the 
PTBA Provisions, potentially, the proposal makes a PT Bid more difficult and 
PT Bids will therefore be discouraged. This may reduce the opportunities 
which Shareholders may have to sell all or some of their Securities at a 
premium to persons seeking control of the Company and may reduce any 
takeover speculation element in the Company's Share price. The 
PTBA Provisions may also be considered an additional restriction on the ability 
of individual Shareholders to deal freely on their Securities.  

The Directors consider that there are no other advantages or disadvantages 
for Directors or Shareholders which arose during the period during which the 
PTBA Provisions were in effect, other than those discussed in this Section. 

On balance, the directors consider that the possible advantages outweigh the 
possible disadvantages so that the renewal of the PTBA Provisions is in the 
interest of Shareholders. 

10. Resolution 7 – Amendment to the Constitution 

10.1 General 

Under section 136(2) of the Corporations Act, a company may modify or repeal its 
constitution or a provision of its constitution by special resolution of Shareholders. 

Resolution 7 seeks the approval of Shareholders to modify the Company's Constitution 
as set out in Schedule 4. 

A copy of the amended constitution is available for review by Shareholders at the office 
of the Company. A copy of the amended constitution can also be sent to Shareholders 
upon request to the Company Secretary. Shareholders are invited to contact the 
Company if they have any queries or concerns. 

Resolution 7 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). 

The Board recommends that Shareholders vote in favour of Resolution 7.  

10.2 Proposed amendment 

ASX is proposing to introduce a number of changes to the escrow regime in the 
Listing Rules in December 2019 to make aspects of the listing process and ongoing 
compliance with the Listing Rules more efficient for issuers and for ASX. 
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Amongst these, ASX is proposing to introduce a two-tier escrow regime where ASX can 
and will require certain more significant holders of restricted securities and their 
controllers to execute a formal escrow agreement in the form of Appendix 9A, as is 
currently the case. However, for less significant holdings, ASX will instead permit 
entities to rely on a provision in their constitution imposing appropriate escrow 
restrictions on the holder of restricted securities and to simply give a notice to the 
holder of restricted securities in the form of a new Appendix 9C advising them of those 
restrictions. 

The proposed amendments to the Constitution are set out in Schedule 4. 
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Schedule 1 - Definitions 

In the Notice, words importing the singular include the plural and vice versa. 

10% Placement Facility has the meaning given in Section 8.1. 

10% Placement Period has the meaning given in Section 8.2(f). 

$ or A$ means Australian Dollars. 

Annual Report means the Directors' Report, the Financial Report, and Auditor's Report, in 
respect to the year ended 30 June 2019. 

ASX means the ASX Limited (ABN 98 008 624 691) and, where the context permits, the Australian 
Securities Exchange operated by ASX Limited. 

Auditor's Report means the auditor's report on the Financial Report. 

Board means the board of Directors. 

Chair means the person appointed to chair the Meeting of the Company convened by the Notice. 

Clause means a clause of the Constitution. 

Closely Related Party means: 

(a) a spouse or child of the member; or 

(b) has the meaning given in section 9 of the Corporations Act. 

Company means JV Global Limited (ACN 009 142 125). 

Consolidation means the consolidation of the Company's Securities on a 100 to 1 basis with an 
effective date of 3 July 2019. 

Constitution means the constitution of the Company as at the date of the Meeting. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Directors' Report means the annual directors' report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

Equity Security has the same meaning as in the Listing Rules. 

Explanatory Memorandum means the explanatory memorandum which forms part of the 
Notice. 

Financial Report means the annual financial report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

Key Management Personnel has the same meaning as in the accounting standards issued by 
the Australian Accounting Standards Board and means those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company, or if the 
Company is part of a consolidated entity, of the consolidated entity, directly or indirectly, 
including any Director (whether executive or otherwise) of the Company, or if the Company is 
part of a consolidated entity, of an entity within the consolidated group. 
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Listing Rules means the listing rules of ASX. 

Meeting has the meaning given in the introductory paragraph of the Notice. 

Minimum Issue Price has the meaning given in Section 8.2(e). 

Notice means this notice of annual general meeting. 

Option means an option to acquire a Share. 

Placement has the meaning given in Section 6.1. 

Placement Participants means the sophisticated and professional investors introduced to the 
Company, who participated in the Placement. 

Placement Shares means the 3,500,000 Shares issued on 18 October 2019 to the Placement 
Participants under the Placement, which are the subject of Resolution 3 and means up to 
10,000,000 Shares to be issued at $0.02 each Share, which are the subject of Resolution 4. 

Proxy Form means the proxy form attached to the Notice. 

PT Bid means a proportional takeover bid as defined in section 9 of the Corporations Act. 

PTBA Provisions means the proportional takeover bid approval provisions set out in Schedule 3. 

Remuneration Report means the remuneration report of the Company contained in the 
Directors' Report. 

Resolution means a resolution referred to in the Notice. 

Schedule means a schedule to the Notice. 

Section means a section of the Explanatory Memorandum. 

Securities means any Equity Securities of the Company (including Shares and Options). 

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

Shareholder means the holder of a Share. 

Strike means a 'no' vote of 25% or more on the resolution approving the Remuneration Report.  

Trading Day has the meaning given in the Listing Rules. 

VWAP means volume weighted average market price. 

WST means Western Standard Time being the time in Perth, Western Australia. 
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Schedule 2 – Securities issued in the previous 12 months 

Details of each issue of Equity Securities by the Company during the 12 months preceding the date of the Meeting are set out in the table below:  
 

Date of 
Issue 

Number 
of 

Securities 

Type of 
Security 

Recipient of Security Issue Price and details of any 
discount to Market Price1 (if 
applicable) 

Consideration, Use of Funds and 
Current Value2 as at the date of this 
Notice 

3/12/2018 5,000,000 
(pre 

consolidat
ion) 

Shares Bernard Pontre Deemed issue price of $0.001 per  No cash was raised.  The securities 
were Issued in part satisfaction for 
services rendered. 

Current Value: $7,5003 

18/10/2019 3,500,000 Shares Nominees of Mr Kevin 
Leary 

$0.02 per Share, representing a 
discount of 80% to the Market 
Price on the date of issue 

$70,000 (before costs) was raised, of 
which $nil has been expended, with the 
remainder intended to also be spent on 
administrative costs, working capital and 
to assist the Company to fund the 
identification and assessment of new 
opportunities. 

Notes:  

1. "Market Price" means the closing price 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. In respect of quoted Equity Securities the current value is based on the closing price of the Shares ($0.10) on ASX on 20 March 2018 (being the last day that 
the Company's Shares traded on the ASX before the Company's Shares were suspended from trading pending re-compliance with Chapters 1 and 2 of the Listing 
Rules).  

3. After the consolidation of the Company's Securities on a 100 to 1 basis (effective 3 July 2019), the 5,000,000 pre-consolidation Shares will be 50,000 post-
consideration Shares with a current value of $7,500 based on the closing price of Shares ($0.150), noting that the price is adjusted in respect of the 
Consolidation, on 20 March 2018 (being the last day that the Company's Shares traded on the ASX before the Company's Shares were suspended from trading 
pending re-compliance with Chapters 1 and 2 of the Listing Rules). 
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Schedule 3 – Clause 36 of the Constitution (Partial Takeover Plebscites) 

36.1  Resolution to Approve Proportional Off-Market Bid  

(a) Where offers have been made under a proportional off-market bid in respect 
of a class of securities of the Company (“bid class securities”), the 
registration of a transfer giving effect to a contract resulting from the 
acceptance of an offer made under the proportional off-market bid is 
prohibited unless and until a resolution (in this clause 36 referred to as a 
“prescribed resolution”) to approve the proportional off-market bid is passed 
in accordance with the provisions of this Constitution.  

(b) A person (other than the bidder or a person associated with the bidder) who, 
as at the end of the day on which the first offer under the proportional off-
market bid was made, held bid class securities is entitled to vote on a 
prescribed resolution and, for the purposes of so voting, is entitled to one 
vote for each of the bid class securities.  

(c) A prescribed resolution is to be voted on at a meeting, convened and 
conducted by the Company, of the persons entitled to vote on the prescribed 
resolution.   

(d) A prescribed resolution that has been voted on is to taken to have been passed 
if the proportion that the number of votes in favour of the prescribed 
resolution bears to the total number of votes on the prescribed resolution is 
greater than one half, and otherwise is taken to have been rejected. 

36.2  Meetings  

(a) The provisions of this Constitution that apply in relation to a general meeting 
of the Company apply, with modifications as the circumstances require, in 
relation to a meeting that is convened pursuant to this clause 36.2 as if the 
last-mentioned meeting was a general meeting of the Company.  

(b) Where takeover offers have been made under a proportional off-market bid, 
the Directors are to ensure that a prescribed resolution to approve the 
proportional off-market bid is voted on in accordance with this clause 36 
before the 14th day before the last day of the bid period for the proportional 
off-market bid (the “resolution deadline”).  

36.3  Notice of Prescribed Resolution  

Where a prescribed resolution to approve a proportional off-market bid is voted on in 
accordance with this clause 36 before the resolution deadline, the Company is, on or 
before the resolution deadline:  

(a) to give the bidder; and  

(b) if the Company is listed – each relevant financial market (as defined in the 
Corporations Act) in relation to the Company;  

a notice in writing stating that a prescribed resolution to approve the proportional off-
market bid has been voted on and that the prescribed resolution has been passed, or 
has been rejected, as the case requires.   
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36.4  Takeover Resolution Deemed Passed 

Where, at the end of the day before the resolution deadline, no prescribed resolution 
to approve the proportional off-market bid has been voted on in accordance with this 
clause 36, a resolution to approve the proportional off-market bid is to be, for the 
purposes of this clause 36, deemed to have been passed in accordance with this clause 
36.  

36.5  Takeover Resolution Rejected  

Where a prescribed resolution to approve a proportional off-market bid under which 
offers have been made is voted on in accordance with this clause 36 before the 
resolution deadline, and is rejected, then:  

(a) despite section 652A of the Corporations Act:  

(i) all offers under the proportional off-market bid that have not been 
accepted as at the end of the resolution deadline; and  

(ii) all offers under the proportional off-market bid that have been 
accepted and from whose acceptance binding contracts have not 
resulted as at the end of the resolution deadline, 

are deemed to be withdrawn at the end of the resolution deadline;  

(b) as soon as practicable after the resolution deadline, the bidder must return 
to each person who has accepted any of the offers referred to in 
clause 36.5(a)(ii) any documents that were sent by the person to the bidder 
with the acceptance of the offer;  

(c) the bidder: 

(i) is entitled to rescind; and  

(ii) must rescind as soon as practicable after the resolution deadline,  

each binding takeover contract resulting from the acceptance of an offer 
made under the proportional off-market bid; and  

(d) a person who has accepted an offer made under the proportional off-market 
bid is entitled to rescind the takeover contract (if any) resulting from the 
acceptance.  

36.6  Renewal  

This clause 36 ceases to have effect on the third anniversary of the date of the adoption 
of the last renewal of this clause 36. 
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Schedule 4 – Proposed amendments to the Constitution 
 

Clause Current provision Amendment 

1.1 - Insert new definitions as follows: 

‘Dispose has the meaning given to that 
term in the Listing Rules and Disposal 
has the corresponding meaning.’ 

‘Restriction Deed means a restriction 
deed in a form prescribed by the Listing 
Rules or otherwise approved by a Stock 
Exchange.’ 

2.12 Restricted Securities  

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

 

(a) Restricted Securities cannot 
be disposed of during the 
escrow period except as 
permitted by the Listing Rules 
or the ASX;  

 
(b) the Company will refuse to 

acknowledge a disposal 
(including registering a 
transfer), assignment or 
transfer of Restricted 
Securities during the escrow 
period except as permitted 
by the Listing Rules or the 
ASX; and  
 

(c) during a breach of the Listing 
Rules relating to Restricted 
Securities or a breach of a 
restriction agreement the 
holder of the Restricted 
Securities is not entitled to 
any dividend or distribution, 
or voting rights, in respect of 
the Restricted Securities. 

Delete Clause 2.12 in its entirety and 
replace with the following: 

'Restricted Securities  

(a) While the Company is on the 
official list of ASX, the Company 
must recognise and comply with 
the Listing Rules with respect to 
Restricted Securities.  

(b) Notwithstanding the generality of 
clause 2.12:  

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

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

(iii) the Company will refuse to 
acknowledge any Disposal 
(including, without 
limitation, to register any 
transfer), of Restricted 
Securities during the escrow 
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Clause Current provision Amendment 

period except as permitted by 
the Listing Rules or the ASX;  

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

(v) if a holder of Restricted 
Securities breaches a 
Restriction Deed or a 
provision of this Constitution 
restricting a Disposal of those 
Restricted Securities, the 
holder will not be entitled to 
any dividend or distribution, 
or to exercise any voting 
rights, in respect of those 
Restricted Securities for so 
long as the breach continues.’ 

8.5(c) Power to Refuse to Register  

(c) the transfer is a transfer of Restricted 
Securities which is or might be in breach 
of the Listing Rules or any escrow 
agreement entered into by the Company 
in relation to such Restricted Securities 
pursuant to the Listing Rules. 

Delete 

22.10 Breach of Restriction Agreement  

In the event of a breach of the Listing 
Rules relating to Restricted Securities or 
of any escrow arrangement entered into 
by the Company under the Listing Rules 
in relation to any Shares which are 
classified under the Listing Rules or by 
ASX as Restricted Securities, the 
Shareholder holding the Shares in 
question shall cease to be entitled to be 
paid any dividends in respect of those 
Shares for so long as the breach subsists. 

Delete 
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