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of shareholders.  Details on attending the Annual General Meeting via webcast are contained in this 

Notice of Annual General Meeting. 
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NOTICE OF ANNUAL GENERAL MEETING 
 

MINOTAUR EXPLORATION LIMITED 

ACN 108 483 601 

 

Notice is hereby given that the Annual General Meeting of shareholders of Minotaur Exploration 

Limited (Company) will be held virtually at 11.30 am (Adelaide time) on 16 December 2021. 

The Board is closely monitoring the rapidly changing coronavirus (COVID-19) pandemic.  The health 

of the Company’s shareholders, employees and other stakeholders is of paramount importance. 

While the Board would like to host all shareholders in person, in order to minimise the risk to 

shareholders and to the Company and its ongoing operations, shareholders will not be able to attend 

the Meeting in person.  The Meeting will therefore be held via a live webcast.  Shareholders, 

proxyholders, corporate representatives and holders of powers of attorney wishing to attend the 

Meeting via webcast must email the Company Secretary at VLidums@MinotaurExploration.com.au 

by 11.30 am (Adelaide time) on 14 December 2021 to register, and will then be provided with log in 

details for the Meeting. 

The Directors strongly encourage all shareholders to lodge proxy forms prior to the Meeting.  The 

Company advises that a poll will be conducted for each of the resolutions. 

Live Online Voting 

 

Shareholders and proxyholders will be able to vote at the Meeting online by: 

 visiting www.web.lumiagm.com on a smartphone, tablet or computer (using the latest version 

of Chrome, Safari, Edge or Firefox); 

 entering the unique Meeting ID: 389-772-714; 

 shareholders will need to provide their Shareholder Reference Number (SRN) or Holder 

Identification Number (HIN) as applicable as their ‘username’ and the postcode as their 

‘password’.  Overseas residents will require their country code (contained in the online voting 

guide) as their password; and 

 proxyholders will need to contact Computershare Investor Services on +61 3 9415 4024 to 

receive their unique ‘username’ and ‘password’. 

Online voting registration will commence 30 minutes prior to the start of the Meeting.  For full details 

on how to log on and vote online, please refer to the user guide which can be accessed at 

www.computershare.com.au/onlinevotingguide. 
 
The Board will continue to monitor Australian Government restrictions on public gatherings.  If it 

becomes necessary or appropriate to make alternative arrangements to those set out in this Notice, the 

Company will notify shareholders accordingly via the Company’s website at 

www.minotaurexploration.com.au and the ASX announcements platform. 

Ordinary Business 

 

To consider the Financial Statements for the financial year ended 30 June 2021 and accompanying 

reports of the Directors and Auditor. 

 

  

mailto:VLidums@MinotaurExploration.com.au
http://www.web.lumiagm.com/
http://www.computershare.com.au/onlinevotingguide
http://www.minotaurexploration.com.au/
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Resolution 1: Adoption of Remuneration Report 

 

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

ordinary resolution: 

 

‘That the Company adopt the Remuneration Report for the year ended 30 June 2021 as set out in the 

Company’s Annual Report for the year ended 30 June 2021.’ 

 

Resolution 2: Re-election of Dr Roger Higgins as Director 

 

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

ordinary resolution: 

 

‘That Dr Roger Higgins, having voluntarily retired in accordance with Listing Rule 14.4 and rule 6.1 

of the Company’s Constitution and being eligible, and offering himself, for re-election, is re-elected 

as a Director with effect immediately following the conclusion of the Meeting.’ 

 

Resolution 3: Approval of 10% Placement Facility 

 

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

resolution: 

 

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

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

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

terms and conditions in the Explanatory Memorandum which is attached to and forms part of this 

Notice.’ 

 

Resolution 4: Approval of Issue of Equity Securities 

 

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

ordinary resolution: 

 

‘That for the purpose of Listing Rule 7.1 and for all other purposes, approval is given to the issue by 

the Company of 19,000,000 Equity Securities on the terms and conditions described in the 

Explanatory Memorandum which is attached to and forms part of this Notice.’ 

 

Resolution 5: Amendment to Constitution 

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

resolution: 

‘That for the purposes of section 136(2) of the Corporations Act and for all other purposes, the 

Constitution be amended by deleting rule 81 and substituting in its place: 

 

“81. Technology 

Notwithstanding anything else contained in this constitution but subject always to rule 165: 

81.1 subject to any applicable law: 

(1)  the Company may hold a meeting of its members using any technology 

approved by the directors that gives the members as a whole a reasonable 

opportunity to participate and enables them to vote on a show of hands, on a 

poll or otherwise, as the case may require; and 
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(2)  a meeting conducted using such technology may be: 

 (i) held at one or more physical venues; or 

(ii) not held at any specified physical venue and held as a wholly virtual 

meeting, 

and participation in such a meeting will constitute presence as if in person at such a 

meeting; 

81.2 if the directors elect to use technology for a general meeting of the Company, the 

directors will determine the type of technology to be used, and details of the 

technology that will be used to facilitate the holding of the meeting as approved by 

the directors must be set out in the notice of meeting; 

81.3 if before or during a meeting of members any technical difficulty occurs such that the 

members as a whole do not have a reasonable opportunity to participate, the chair 

may: 

(1) adjourn the meeting for a reasonable period until the technical difficulty is 

remedied; or 

(2) where a quorum remains present (either at the place at which the chair is 

present or by technology as contemplated by this rule 81) and able to 

participate, continue the meeting (subject to the Act); 

81.4 in this constitution a reference to ‘member present’ means a member present at any 

general meeting of the Company in person or by proxy or attorney or, in the case of a 

body corporate, by a duly appointed representative (and, for the avoidance of doubt, 

includes any of those persons attending a general meeting using technology approved 

by the directors in accordance with this constitution and specified in the notice of 

meeting); and 

81.5 nothing in these rules is to be taken to limit the powers conferred on the chair by 

law.”’ 

 

DATED 12 NOVEMBER 2021 

 

BY ORDER OF THE BOARD 

MINOTAUR EXPLORATION LIMITED 

 

 
VARIS LIDUMS 

COMPANY SECRETARY 



 
NOTES: 

 

1. Explanatory Memorandum 

 

The Explanatory Memorandum accompanying this Notice of Annual General Meeting is 

incorporated in and comprises part of this Notice of Annual General Meeting and should be read 

in conjunction with this Notice of Annual General Meeting. 

 

Shareholders are specifically referred to the Glossary in the Explanatory Memorandum which 

contains definitions of capitalised terms used in both this Notice of Annual General Meeting and 

the Explanatory Memorandum. 

 

2. Voting Exclusion Statements 

 

(a) Resolution 1 

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

following persons: 

(i) a member of the Key Management Personnel details of whose remuneration are 

included in the Remuneration Report; or 

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

However, a person described above may cast a vote on Resolution 1 as a proxy if the 

vote is not cast on behalf of a person described above and either: 

(i) the person is appointed as a proxy by writing that specifies the way the proxy is 

to vote on the resolution; or 

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

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

 expressly authorises the chair to exercise the proxy even if the resolution is 

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

Key Management Personnel for the Company or, if the Company is part of 

a consolidated entity, for the entity. 

(b) Resolution 4 

The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of 

persons who are 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 holder of 

ordinary securities in the Company), and associates of those persons. 

However, this does not apply to a vote cast in favour of Resolution 4 by: 

 a person as proxy or attorney for a person who is entitled to vote on the 

resolution, in accordance with directions given to the proxy or attorney to vote 

on the resolution in that way; or 

 the chair of the meeting as proxy or attorney for a person who is entitled to vote 

on the resolution, in accordance with a direction given to the chair to vote on the 

resolution as the chair decides; or 

 a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity 

on behalf of a beneficiary provided the following conditions are met: 

o the beneficiary provides written confirmation to the holder that the 

beneficiary is not excluded from voting, and is not an associate of a 

person excluded from voting, on the resolution; and 
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o the holder votes on the resolution in accordance with directions given by 

the beneficiary to the holder to vote in that way. 

3. How to Vote 

 

A shareholder entitled to attend the Meeting and vote is entitled to appoint a proxy to attend and 

vote for the shareholder at the Meeting.  A proxy need not be a shareholder.  If the shareholder is 

entitled to cast two or more votes at the Meeting the shareholder may appoint two proxies and 

may specify the proportion or number of votes which each proxy is appointed to exercise.  A form 

of proxy accompanies this Notice. 

 

To record a valid vote, a shareholder/proxyholder will need to take the following steps: 

 

3.1 shareholders and proxyholders are able to cast their vote at the Meeting through Lumi, 

by: 

 
o visiting www.web.lumiagm.com on a smartphone, tablet or computer (using the latest 

version of Chrome, Safari, Edge or Firefox); 

o entering the unique Meeting ID: 389-772-714; 

o shareholders will need to provide their Shareholder Reference Number (SRN) or 

Holder Identification Number (HIN) as applicable as their ‘username’ and the 

postcode as their ‘password’. Overseas residents will require their country code 

(contained in the online voting guide) as their password; and 

o proxyholders will need to contact Computershare Investor Services on +61 3 9415 

4024 to receive their unique ‘username’ and ‘password’. 

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

For full details on how to log on and vote online, please refer to the user guide which can 

be accessed at www.computershare.com.au/onlinevotingguide; or 

 

3.2 shareholders may cast their vote online prior to the Meeting by visiting 

www.investorvote.com.au and entering the shareholder’s Control Number, SRN/HIN 

and postcode, which are shown on the first page of the enclosed proxy form; or 

 

3.3 shareholders may complete and lodge the manual proxy form at the share registry of the 

Company, Computershare Investor Services Pty Limited, prior to the Meeting: 

 

(a) by post at the following address: 

Computershare Investor Services Pty Limited 

GPO Box 242 

MELBOURNE  VIC  3001 

 

OR 

 

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

Australia); or 

3.4 Intermediary Online subscribers only (custodians), may cast the shareholder’s vote 

online prior to the Meeting by visiting www.intermediaryonline.com. 

If shareholders intend on voting prior to the Meeting, ensure that your preferred method of voting 

is done so that it is received no later than 11.30 am (Adelaide time) on 14 December 2021. 

(Please note: if you have multiple holdings you will either need to log into Lumi for each SRN or 

HIN to vote live at the Meeting, or cast your vote on other holdings ahead of the Meeting via 

www.investorvote.com.au or by returning your proxy form no later than 11.30 am (Adelaide 

time) on 14 December 2021.) 

http://www.web.lumiagm.com/
http://www.computershare.com.au/onlinevotingguide
http://www.investorvote.com.au/
http://www.intermediaryonline.com/
http://www.investorvote.com.au/
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Please note that if the chair of the Meeting is your proxy (or becomes your proxy by default), you 

expressly authorise the chair to exercise your proxy on Resolution 1 even though it is connected 

directly or indirectly with the remuneration of a member of the Key Management Personnel for 

the Company, which includes the chair.  If you appoint the chair as your proxy you can direct the 

chair to vote for or against or abstain from voting on Resolution 1 by marking the appropriate box 

on the proxy form. 

The chair intends to vote undirected proxies in favour of each item of business.  In exceptional 

circumstances, the chair may change his or her voting intention on any resolution, in which case 

an ASX announcement will be made. 

4. Attending the Meeting via Webcast 

 

Shareholders, proxyholders, corporate representatives and holders of powers of attorney wishing 

to attend the Meeting via the live webcast must email the Company Secretary at 

VLidums@MinotaurExploration.com.au by 11.30 am (Adelaide time) on 14 December 2021 to 

register, and will then be provided with log in details for the Meeting. 

5. Technical Difficulties 

 

Technical difficulties may arise during the course of the Meeting.  The chair has discretion as to 

whether and how the Meeting should proceed in the event that a technical difficulty arises.  In 

exercising his or her discretion, the chair will have regard to the number of shareholders impacted 

and the extent to which participation in the business of the Meeting is affected. 

Where the chair considers it appropriate, the chair may continue to hold the Meeting and transact 

business, including conducting a poll and voting in accordance with valid proxy instructions.  For 

this reason, shareholders are encouraged to lodge a proxy by 11.30 am (Adelaide time) on 14 

December 2021 even if they plan to attend the Meeting online. 

6. Submitting Questions 

 

Shareholders may submit questions to the Company in advance of the Meeting.  Questions must 

be submitted by emailing the Company Secretary at VLidums@MinotaurExploration.com.au by 

11.30 am (Adelaide time) on 11 December 2021.  

Shareholders will also have the opportunity to submit questions during the Meeting in respect to 

the formal items of business.  In order to ask a question during the Meeting, please follow the 

instructions from the chair. 

The chair will attempt to respond to the questions during the Meeting.  Prior to a shareholder 

asking a question, the chair will ask that they identify themselves (including the entity name of 

their shareholding and the number of shares they hold). 

7. ‘Snap Shot’ Time 

 

 The Company may specify a time, not more than 48 hours before the Meeting, at which a ‘snap-

shot’ of shareholders will be taken for the purposes of determining shareholder entitlements to 

vote at the Meeting.  The Directors have determined that all shares of the Company that are 

quoted on ASX as at 7.00 pm (Adelaide time) on 14 December 2021 shall, for the purposes of 

determining voting entitlements at the Meeting, be taken to be held by the persons registered as 

holding the shares at that time. 

 

8. Corporate Representative 

 

 Any corporate shareholder who has appointed a person to act as its corporate representative at the 

Meeting should provide that person with a certificate or letter executed in accordance with the 

Corporations Act authorising him or her to act as that company’s representative.  The authority 

may be sent to the Company and/or registry in advance of the Meeting. 

mailto:VLidums@MinotaurExploration.com.au
mailto:VLidums@MinotaurExploration.com.au
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EXPLANATORY MEMORANDUM 

This Explanatory Memorandum forms part of the Notice convening the Annual General Meeting of 

shareholders of Minotaur Exploration Limited to be held on 16 December 2021.  This Explanatory 

Memorandum is to assist shareholders in understanding the background to and the legal and other 

implications of the Notice and the reasons for the resolutions proposed.  Both documents should be 

read in their entirety and in conjunction with each other. 

Other than the information set out in this Explanatory Memorandum, the Directors believe that there 

is no other information that could reasonably be required by shareholders to consider Resolutions 1 to 

5 (inclusive). 

1. RESOLUTION 1: ADOPTION OF REMUNERATION REPORT 

The Annual Report for the year ended 30 June 2021 contains a Remuneration Report which sets 

out the remuneration policy of the Company. 

An electronic copy of the 2021 Annual Report is available to download or view on the 

Company’s website at http://www.minotaurexploration.com.au/investor-information/annual-

reports.  The 2021 Annual Report has also been sent by post to those shareholders who have 

previously elected to receive a hard copy. 

Section 250R(2) of the Corporations Act requires that a resolution to adopt the Remuneration 

Report be put to the vote of the Company.  Shareholders should note that the vote on 

Resolution 1 is advisory only and, subject to the matters outlined below, will not bind the 

Company or the Directors.  However, the Board will take the outcome of the vote into 

consideration when reviewing the Company’s remuneration policy. 

Section 250R(4) of the Corporations Act prohibits a vote on this resolution being cast (in any 

capacity) by or on behalf of any of the following persons: 

(a) a member of the Key Management Personnel details of whose remuneration are included 

in the Remuneration Report; or 

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

However, under section 250R(5) of the Corporations Act a person described above may cast a 

vote on Resolution 1 as a proxy if the vote is not cast on behalf of a person described above and 

either: 

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

on the resolution; or 

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

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

(ii) expressly authorises the chair to exercise the proxy even if the resolution is 

connected directly or indirectly with the remuneration of a member of the Key 

Management Personnel for the Company or, if the Company is part of a 

consolidated entity, for the entity. 

Please note that if the chair of the Meeting is your proxy (or becomes your proxy by default), 

you expressly authorise the chair to exercise your proxy on Resolution 1 even though it is 

connected directly or indirectly with the remuneration of a member of the Key Management 

Personnel for the Company, which includes the chair.  If you appoint the chair as your proxy 

http://www.minotaurexploration.com.au/investor-information/annual-reports
http://www.minotaurexploration.com.au/investor-information/annual-reports
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you can direct the chair to vote for or against or abstain from voting on Resolution 1 by 

marking the appropriate box on the proxy form. 

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

Resolution 1 is an ordinary resolution. 

Please also note that under sections 250U and 250V of the Corporations Act, if at two 

consecutive annual general meetings of a listed company at least 25% of votes cast on a 

resolution that the remuneration report be adopted are against adoption of the report, at the 

second of these annual general meetings there must be put to the vote a resolution that another 

meeting be held within 90 days at which all directors (except the managing director) who were 

directors at the date the remuneration report was approved at the second annual general meeting 

must stand for re-election.  So, in summary, shareholders will be entitled to vote in favour of 

holding a general meeting to re-elect the Board if the Remuneration Report receives ‘two 

strikes’.  The Remuneration Report did not receive a ‘first strike’ at the Company’s 2020 

annual general meeting. 

2. RESOLUTION 2: RE-ELECTION OF DR ROGER HIGGINS AS DIRECTOR 

In accordance with Listing Rule 14.4 and rule 6.1 of the Constitution at every Annual General 

Meeting one third of the Directors for the time being or, if their number is not three or a 

multiple of three, then the number nearest to but not exceeding one third of the Directors for the 

time being (excluding the Managing Director and any Director who retires under rule 9.2 of the 

Constitution) must retire from office and are eligible for re-election.  Accordingly, Dr Roger 

Higgins retires as a Director of the Company and, being eligible, offers himself for re-election. 

A resume for Dr Higgins follows: 

Dr Roger Higgins (BE (Hons), MSc, PhD, FIEAust, FAusIMM) 

Non-Executive Chairman 

Dr Higgins has over 40 years’ experience in mine management, project development and 

sustainability, and is a current director of Newcrest Mining Ltd (ASX:NCM) and Worley Ltd 

(ASX:WOR), and a former director of Metminco Ltd (resigned 2019) and Blackthorn 

Resources Ltd (resigned 2014), all public companies listed on the ASX.  He is also a current 

director and a former Managing Director of Ok Tedi Mining Limited in Papua New Guinea.  

As Chairman of the Company, he is responsible for the management of the board as well as the 

general strategic direction of the Company. 

Resolution 2 is an ordinary resolution. 

The Directors (other than Dr Higgins) recommend that shareholders vote in favour of 

Resolution 2. 

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

3. RESOLUTION 3: APPROVAL OF 10% PLACEMENT FACILITY 

3.1 General 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 

amount of Equity Securities that a listed company can issue without the approval of 

its shareholders over any 12 month period to 15% of the fully paid ordinary securities 

it had on issue at the start of that period. 
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Under Listing Rule 7.1A, however, an eligible entity can seek approval from its 

members, by way of a special resolution passed at its annual general meeting, to 

increase this 15% limit by an extra 10% to 25% (10% Placement Facility). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index 

and which has a market capitalisation of $300 million or less.  The Company is an 

eligible entity for these purposes. 

Resolution 3 seeks shareholder approval by way of special resolution for the 

Company to have the additional 10% capacity provided for in Listing Rule 7.1A to 

issue Equity Securities without shareholder approval.  The exact number of Equity 

Securities which may be issued under the 10% Placement Facility will be determined 

in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to section 

3.2(c)). 

If Resolution 3 is passed, the Company will be able to issue Equity Securities up to 

the combined 25% limit in Listing Rules 7.1 and 7.1A without any further shareholder 

approval. 

If Resolution 3 is not passed, the Company will not be able to access the 10% 

Placement Facility and will remain subject to the 15% limit on issuing Equity 

Securities without shareholder approval set out in Listing Rule 7.1. 

3.2 Description of Listing Rule 7.1A 

(a) Shareholder approval 

The ability to issue Equity Securities under the 10% Placement Facility is 

subject to shareholder approval by way of a special resolution at an annual 

general meeting. 

(b) Equity Securities 

Any Equity Securities issued under the 10% Placement Facility must be in the 

same class as an existing quoted class of Equity Securities of the Company. 

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

of Equity Securities: 

 ordinary shares quoted on ASX 

 options not quoted on ASX 

(c) Formula for calculating 10% Placement Facility 

Listing Rule 7.1A.2 provides that eligible entities which have obtained 

shareholder approval at an annual general meeting may, during the period of 

the approval, issue or agree to issue, during the 10% Placement Period (refer 

to section 3.2(f)), a number of Equity Securities calculated in accordance with 

the following formula: 

(A x D) – E 

Where: 

 

A is the number of fully paid ordinary securities on issue at the 

commencement of the relevant period: 
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 plus the number of fully paid ordinary securities issued in the 

relevant period under an exception in Listing Rule 7.2 other 

than exception 9, 16 or 17; 

 plus the number of fully paid ordinary securities issued in the 

relevant period on the conversion of convertible securities 

within Listing Rule 7.2 exception 9 where: 

o the convertible securities were issued or agreed to be 

issued before the commencement of the relevant 

period; or 

o the issue of, or agreement to issue, the convertible 

securities was approved, or taken under the Listing 

Rules to have been approved, under Listing Rule 7.1 

or Listing Rule 7.4; 

 plus the number of fully paid ordinary securities issued in the 

relevant period under an agreement to issue securities within 

Listing Rule 7.2 exception 16 where: 

o the agreement was entered into before the 

commencement of the relevant period; or 

o the agreement or issue was approved, or taken under 

the Listing Rules to have been approved, under 

Listing Rule 7.1 or Listing Rule 7.4; 

 plus the number of any other fully paid ordinary securities 

issued in the relevant period with approval under Listing Rule 

7.1 or Listing Rule 7.4; 

 plus the number of partly paid ordinary securities that became 

fully paid in the relevant period; 

 less the number of fully paid ordinary securities cancelled in 

the relevant period. 

(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 relevant period where the issue or 

agreement has not been subsequently approved by the holders of its 

ordinary securities under Listing Rule 7.4. 

(Note that relevant period has the same meaning in Listing Rule 7.1, namely: 

 if the entity has been admitted to the official list for 12 months or 

more, the 12 month period immediately preceding the date of the 

issue or agreement; or 

 if the entity has been admitted to the official list for less than 12 

months, the period from the date the entity was admitted to the official 
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list to the date immediately preceding the date of the issue or 

agreement.) 

(d) Listing Rule 7.1 and Listing Rule 7.1A 

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is 

in addition to the entity’s 15% placement capacity under Listing Rule 7.l. 

At the date of this Notice, the Company has on issue 501,339,148 quoted 

ordinary shares and therefore has a capacity to issue: 

(i) 75,200,872 Equity Securities under Listing Rule 7.1; and 

(ii) subject to shareholder approval being obtained under Resolution 3, 

50,133,914 Equity Securities under Listing Rule 7.1A. 

The actual number of Equity Securities that the Company will have capacity 

to issue under Listing Rule 7.1A will be calculated at the date of issue of the 

Equity Securities in accordance with the formula prescribed in Listing Rule 

7.1A.2 (refer to section 3.2(c)). 

(e) Minimum Issue Price 

The Equity Securities issued under Listing Rule 7.1A.2 must be issued for a 

cash consideration per security which is 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 by the entity and the recipient of the Equity 

Securities; or 

(ii) if the Equity Securities are not issued within 10 Trading Days of the 

date referred to in section 3.2(e)(i), the date on which the Equity 

Securities are issued. 

(f) 10% Placement Period 

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A 

is valid from the date of the annual general meeting at which the approval is 

obtained and expires on the first to occur of: 

(i) the date that is 12 months after the date of the annual general meeting 

at which the approval is obtained; 

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

(iii) the time and date of the approval by shareholders of 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), 

(10% Placement Period). 
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3.3 Listing Rule 7.1A 

The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities 

under Listing Rule 7.1A during the 10% Placement Period in addition to using the 

Company’s 15% placement capacity under Listing Rule 7.1. 

Resolution 3 is a special resolution and therefore requires approval of at least 75% of 

the votes cast by shareholders entitled to vote (at the Meeting online, by proxy, by 

attorney or, in the case of a corporate shareholder, by a corporate representative) on 

the resolution. 

3.4 Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in 

relation to the approval of the 10% Placement Facility as follows to the extent that 

such information is not disclosed elsewhere in this Explanatory Memorandum: 

(a) The Company may seek to issue the Equity Securities for cash consideration.  

In such circumstances, the Company intends to use the funds raised towards 

an acquisition of new assets or investments (including expense associated 

with such acquisition) and/or general working capital. 

(b) There is a risk that: 

(i) the market price for the Company’s Equity Securities in the same 

class may be significantly lower on the date of the issue of the Equity 

Securities than on the date of the Meeting; and 

(ii) the Equity Securities may be issued at a price that is at a discount to 

the market price for the Company’s Equity Securities in the same 

class on the issue date, 

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

Equity Securities. 

The table below shows the risk of voting dilution of existing shareholders on 

the basis of the current market price of shares and the current number of 

ordinary shares for variable ‘A’ calculated in accordance with the formula in 

Listing Rule 7.1A.2 as at the date of this Notice. 

The table also shows: 

(i) two examples where variable ‘A’ has increased, by 50% and 100%.  

Variable ‘A’ is based on the number of ordinary shares the Company 

has on issue.  The number of ordinary shares on issue may increase as 

a result of issues of ordinary shares that do not require shareholder 

approval (for example, a pro rata entitlements issue) or future specific 

placements under Listing Rule 7.1 that are approved at a future 

shareholders’ meeting; and 

(ii) two examples of where the issue price of ordinary shares has 

decreased by 50% and increased by 100% as against the current 

market price. 
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Variable ‘A’ 

in formula in 

Listing Rule 

7.1A.2 

 Issue Price 

$0.065 

50% decrease in 

issue price 

$0.13 

issue price 

$0.23 

100% increase in 

issue price 

Current 

Variable ‘A’ 

501,339,148 

shares 

10% voting 

dilution 

50,133,914 shares 

 

50,133,914 shares 50,133,914 shares 

Funds raised $3,258,704 

 

$6,517,409 $11,530,800 

 

50% increase 

in current 

Variable ‘A’ 

752,008,722 

shares 

 

10% voting 

dilution 

75,200,872 shares 

 

75,200,872 shares 75,200,872 shares 

Funds raised $4,888,057 

 

$9,776,113 $17,296,201 

 

100% 

increase in 

current 

Variable ‘A’ 

1,002,678,296 

shares 

10% voting 

dilution 

100,267,829 
shares 

 

100,267,829 
shares 

100,267,829 shares 

Funds raised $6,517,409 

 

$13,034,818 $23,061,601 

 

 

The table has been prepared on the following assumptions: 

 The Company issues the maximum number of Equity Securities 

available under the 10% Placement Facility. 

 No current options are exercised into shares before the date of the 

issue of the Equity Securities. 

 The 10% voting dilution reflects the aggregate percentage dilution 

against the issued share capital at the time of issue.  This is why the 

voting dilution is shown in each example as 10%. 

 The table does not show an example of dilution that may be caused to 

a particular shareholder by reason of placements pursuant to the 10% 

Placement Facility, based on that shareholder’s holding at the date of 

the Meeting. 

 The table shows only the effect of issues of Equity Securities under 

Listing Rule 7.1A and no other issues of Equity Securities. 

 The issue of Equity Securities under the 10% Placement Facility 

consists only of shares. 

 The issue price is $0.13, being the closing price of the shares on ASX 

on 3 November 2021. 

(c) The Company’s allocation policy is dependent on the prevailing market 

conditions at the time of any proposed issue pursuant to the 10% Placement 

Facility.  The identity of the allottees of Equity Securities and the number of 

Equity Securities allotted to each will be determined on a case-by-case basis 

having regard to factors including, but not limited to, the following: 
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(i) the methods of raising funds that are available to the Company 

including, but not limited to, rights issue or other issue in which the 

existing security holders can participate; 

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

Company; 

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

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

The allottees under the 10% Placement Facility have not been determined as 

at the date of this Notice but may include existing substantial shareholders 

(subject to shareholder approval, if required) and/or new shareholders who are 

not related parties or associates of a related party of the Company. 

(d) The Company previously obtained shareholder approval under Listing Rule 

7.1A at its 2020 annual general meeting, and has not issued or agreed to issue 

any Equity Securities under Listing Rule 7.1A.2 in the 12 months preceding 

the date of this Meeting. 

(e) At the time of dispatching this Notice, the Company is not proposing to make 

an issue of Equity Securities under Listing Rule 7.1A.2. 

Resolution 3 is a special resolution. 

The Directors recommend that shareholders vote in favour of Resolution 3. 

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

4. RESOLUTION 4: APPROVAL OF ISSUE OF EQUITY SECURITIES 

The Company, its subsidiary Levuka Resources Pty Ltd (Levuka) and Sandfire Resources 

Limited (Sandfire) have entered into a binding Terms Sheet dated 23 August 2021 pursuant to 

which Levuka will acquire all of Sandfire’s exploration and mining interests in Queensland 

(refer to the Company’s ASX announcement dated 24 August 2021).  As part of the 

consideration for the acquisition the Company has agreed to issue 19,000,000 Equity Securities 

to Sandfire (Issue), and it is one of the conditions precedent to the acquisition that the 

Company obtains shareholder approval for the Issue. 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of 

equity securities that a listed company can issue without the approval of its shareholders over 

any 12 month period to 15% of the fully paid ordinary shares it had on issue at the start of that 

period. 

The Issue does not fall within any of these exceptions. 

Resolution 4 seeks shareholder approval to the Issue under and for the purposes of Listing Rule 

7.1 in order that the Issue will be excluded from the calculation of the number of equity 

securities that the Company can issue without shareholder approval under Listing Rule 7.1. 

If Resolution 4 is passed, the Company will be able to proceed with the Issue and will satisfy 

the condition precedent referred to above.  In addition, the Issue will be excluded from the 

calculation of the number of equity securities that the Company can issue without shareholder 

approval under Listing Rule 7.1. 



 

 Page 9 

If Resolution 4 is not passed, the Company will not satisfy the condition precedent referred to 

above which may result in the Company, Levuka or Sandfire terminating the Terms Sheet, in 

which case the acquisition referred to above will not occur. 

For the purpose of Listing Rule 7.3 information regarding the Issue is provided as follows: 

 The Equity Securities will be issued to Sandfire (or its nominee). 

 18,000,000 ordinary shares and 1,000,000 options will be issued. 

 Each option will have an exercise price of $0.20, an exercise period expiry date of 29 

March 2024 and will be issued on the terms and conditions contained in annexure A of 

this Explanatory Memorandum. 

 The Equity Securities will be issued no later than three months after the date of the 

Meeting. 

 The Equity Securities will not be issued for monetary consideration but in part 

consideration for the acquisition of all of Sandfire’s exploration and mining interests in 

Queensland. 

 No funds will be raised by the issue of the Equity Securities. 

 The Company, Levuka and Sandfire are parties to a binding Terms Sheet dated 23 August 

2021 pursuant to which Levuka will acquire all of Sandfire’s exploration and mining 

interests in Queensland.  As part of the consideration for the acquisition, the Company has 

agreed to issue 19,000,000 Equity Securities to Sandfire, and it is one of the conditions 

precedent to the acquisition that the Company obtains shareholder approval for the issue. 

The Company has also agreed to pay up to $300,000 cash and grant a 1% net smelter 

royalty to Sandfire, as further consideration for the acquisition. 

Completion of the transaction is subject to the satisfaction or waiver of certain conditions 

precedent on or before 31 December 2021 (or such later date agreed by the parties) 

including: 

o the Company and Levuka undertaking and being satisfied with their due diligence 

on Sandfire’s exploration and mining interests in Queensland; 

o any necessary Ministerial consent in relation to the transfer of Sandfire’s 

exploration and mining interests in Queensland to Levuka; 

o the Company obtaining shareholder approval for the issue of the Equity Securities 

the subject of this resolution; and 

o execution of a formal agreement by the parties. 

Completion will occur five business days after the last of the conditions precedent is 

satisfied or waived. 

The Company guarantees the performance by Levuka of its obligations to Sandfire under 

the Terms Sheet. 

Resolution 4 is an ordinary resolution. 

The Directors do not have an interest in the outcome of Resolution 4 and recommend that 

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

5. RESOLUTION 5: AMENDMENT TO CONSTITUTION 

Resolution 5 seeks shareholder approval to amend the Company’s Constitution to permit the 

Company to hold meetings, including wholly virtual meetings, of members using technology in 

circumstances where the Board is of the opinion that this is in the interests of shareholders. 

From early May 2020 temporary modifications introduced initially by the Corporations 

(Coronavirus Economic Response) Determination (No 1) 2020 and as subsequently extended 

have provided temporary relief to companies in the context of COVID-19 restrictions from 

Corporations Act provisions regulating the holding of meetings of members, allowing 

companies to hold virtual meetings (conducted solely online) or hybrid meetings (combining a 

physical location and online facilities) even if their Constitutions do not expressly contemplate 

meetings being held this way.  These temporary amendments will cease to have effect on 1 

April 2022. 

From 1 April 2022, it is contemplated that permanent changes to the Corporations Act 

regarding hybrid and virtual meetings will have been implemented; indeed exposure draft 

legislation - the Treasury Laws Amendment (Measures for Consultation) Bill 2021 - has been 

released for consultation. 

As currently drafted, the exposure draft legislation allows companies to use technology to hold 

meetings, but a company will be permitted to hold wholly virtual meetings only if expressly 

permitted to do so by its Constitution. 

Although the Company’s Constitution currently allows for a meeting of members to be held at 

one physical venue, or at two or more venues using technology, it does not currently 

contemplate fully virtual meetings. 

The amendments to Rule 81 of the Company’s Constitution are proposed in anticipation of the 

exposure draft legislation being passed, and the probability of ongoing disruption related to 

COVID-19 beyond 31 March 2022, and will allow the Company to hold meetings of members 

as hybrid meetings or wholly virtual meetings using technology, provided that members as a 

whole are given a reasonable opportunity to participate in the meeting.  This will allow the 

Company a greater degree of flexibility to hold both hybrid and wholly virtual meetings of 

members in the future, if the Board is of the view that this would be beneficial and in the 

interests of members. 

The Directors consider that having the flexibility to hold meetings as hybrid or wholly virtual 

meetings will continue to maximise the opportunity for members to participate in meetings, 

including where COVID-19 restrictions may prevent attendance in person. 

The purpose of the proposed amendment to the Company’s Constitution is therefore to ensure 

that the Company continues to retain the flexibility to hold meetings as hybrid or wholly virtual 

meetings where the Board considers that this would be beneficial and in the interests of 

members. 

Section 136(2) of the Corporations Act provides that a company may modify its constitution, or 

a provision of its constitution, by special resolution. 

Resolution 5 is a special resolution. 

The Directors recommend that shareholders vote in favour of Resolution 5. 

The chair intends to vote undirected proxies in favour of Resolution 5. 



 

 Page 11 

6. GLOSSARY 

In this Explanatory Memorandum and Notice of Annual General Meeting the following 

expressions have the following meanings unless stated otherwise or unless the context 

otherwise requires: 

10% Placement Facility has the meaning given in section 3.1; 

10% Placement Period has the meaning given in section 3.2(f); 

ASX means ASX Limited ACN 008 624 691; 

Board means the board of directors of the Company; 

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

(a) a spouse or child of the member; 

 

(b) a child of the member’s spouse; 

 

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

 

(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealings with the entity; 

 

(e) a company the member controls; or 

 

(f) a person prescribed as such by the Corporations Regulations 2001 (Cth); 

Company means Minotaur Exploration Limited ACN 108 483 601; 

Constitution means the existing constitution of the Company; 

Corporations Act means Corporations Act 2001 (Cth); 

Director means a director of the Company; 

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

Key Management Personnel has the same meaning as in the accounting standards as defined 

in section 9 of the Corporations Act (so the term broadly includes those persons having 

authority and responsibility for planning, directing and controlling the activities of the 

Company, directly or indirectly, including any director, whether executive or otherwise, of the 

Company); 

Listing Rules means the listing rules of ASX; 

Lumi means the virtual meeting voting platform provided by Lumi Technologies Pty Ltd and 

utilised by the share registry of the Company, Computershare Investor Services Pty Ltd; 

Meeting means the meeting of shareholders convened by the Notice; 

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

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

Listing Rules; and 
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VWAP means volume weighted average market price. 
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ANNEXURE A 

 

1. Each option entitles the holder to one ordinary share in the Company. 

 

2. The options held by the optionholder are exercisable in whole or in part at any time during the 

period commencing on the date of grant and expiring on 29 March 2024 (Exercise Period).  

Options not exercised before the expiry of the Exercise Period will lapse. 

 

3. Options are exercisable by notice in writing to the Board delivered to the registered office of 

the Company and payment of the exercise price of $0.20 per option in cleared funds. 

 

4. The Company will not apply for official quotation on ASX of the options.  The Company will 

make application for official quotation on ASX of new shares allotted on exercise of the 

options.  Those shares will participate equally in all respects with existing issued ordinary 

shares, and in particular new shares allotted on exercise of the options will qualify for 

dividends declared after the date of their allotment. 

 

5. Options can only be transferred with Board approval. 

 

6. An optionholder may only participate in new issues of securities to holders of ordinary shares 

in the Company if the option has been exercised and shares allotted in respect of the option 

before the record date for determining entitlements to the issue.  The Company must give 

prior notice to the optionholder of any new issue before the record date for determining 

entitlements to the issue in accordance with the ASX Listing Rules. 

 

7. If there is a bonus issue to the holders of ordinary shares in the capital of the Company, the 

number of ordinary shares over which the option is exercisable will be increased by the 

number of ordinary shares which the holder of the option would have received if the option 

had been exercised before the record date for the bonus issue. 

 

8. If the Company makes a rights issue (other than a bonus issue), the exercise price of options 

on issue will be reduced according to the following formula: 

 

A = O – E [P – (S + D)] 

     (N + 1) 

Where: 

A = the new exercise price of the option; 

O = the old exercise price of the option; 

E = the number of underlying ordinary shares into which one option is exercisable; 

P = the average closing sale price per ordinary share (weighted by reference to volume) 

recorded on the stockmarket of ASX during the five trading days immediately 

preceding the ex rights date or ex entitlements date (excluding special crossings and 

overnight sales and exchange traded option exercises); 

S = the subscription price for a security under the pro rata issue; 

D = the dividend due but not yet paid on existing underlying securities (except those to be 

issued under the pro rata issue); and 

N = the number of securities with rights or entitlements that must be held to receive a right 

to one new security. 

 

9. If, during the currency of the options the issued capital of the Company is reorganised, those 

options will be reorganised to the extent necessary to comply with ASX Listing Rules. 
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Minotaur Exploration Ltd to be held as a virtual meeting on
Thursday, 16 December 2021 at 11:30am (ACDT) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolution 1 (except where I/we have indicated a different voting intention in step 2) even though Resolution 1 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 1 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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(Optional)
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Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Dr Roger Higgins as Director

Resolution 3 Approval of 10% Placement Facility
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Resolution 5 Amendment to Constitution
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