ARGONAUT RESOURCES NL
ABN 97 008 084 848

NOTICE OF ANNUAL GENERAL MEETING

DATE:

Tuesday, 13 November 2018

TIME:

11.30am (AEDT)

PLACE:

Boardroom at the Automic Group
Deutsche Bank Place
Level 5, 126 Phillip Street
Sydney NSW 2000
Australia

This Notice of General Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to voting.
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary using the contact details on page 30.
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ABN 97 008 084 848
Level 5, 126 Phillip Street, Sydney NSW 2000, Australia
Phone: 02 9299 9690

LETTER TO SHAREHOLDERS
10 October 2018
Dear Shareholder,
On behalf of the Board, I have pleasure in inviting you to attend the Annual General Meeting of
the Shareholders of Argonaut Resources NL (the Company).
The Meeting will be held at the Boardroom of the Automic Group, Deutsche Bank Place, Level 5,
126 Phillip Street, Sydney NSW 2000, Australia on Tuesday, 13 November 2018, commencing at
11:30am (AEDT).
Enclosed are the following documents:
1. Notice of Meeting and Explanatory Statement; and
2. Proxy Form for the Annual General Meeting.
If you have requested a printed copy of the Annual Report for the year ended 30 June 2018, it will
be mailed to you separately.
If you are unable to attend the Meeting, I encourage you to appoint a proxy, by following the
instructions on page 3 of the Notice of Meeting. You may also provide questions or comments in
advance of the Meeting, by contacting the Company Secretary, using the details set out on page
30 of the Notice.
Important notice – 2018 Annual Report
Shareholders are reminded that the Annual Report is only mailed to those Shareholders who have
elected to receive it in hard copy. The 2018 Annual Report can be viewed on the Company’s
website at: http://www.argonautresources.com
We look forward to seeing you at the Annual General Meeting.
Yours sincerely

Patrick Elliott
Chairman
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Separate

YOUR VOTE IS IMPORTANT
The business of the Annual General Meeting affects your shareholding and your vote is important.

VOTING IN PERSON
To vote in person, attend the Annual General Meeting on the date and at the place set out on
page 5.

APPOINTING A PROXY
A Shareholder who is entitled to attend and vote at the Meeting may appoint a proxy to attend
and vote at the Meeting on their behalf. A proxy does not need to be a Shareholder of Argonaut
Resources NL.
If a Shareholder is entitled to cast two or more votes at the Meeting, the Shareholder may appoint
two proxies and may specify the percentage or number of votes each proxy can exercise. If the
proxy form does not specify the percentage or number of the Shareholder’s votes that each proxy
may exercise, each proxy may exercise half of the Shareholder’s votes on a poll. Fractions will
be disregarded.
To appoint a proxy online:
(a) go to https://investor.automic.com.au/#/loginsah;
(b) login to the Automic website using the holding details as shown on the Proxy Form. Click
on ‘View Meetings’ – ‘Vote’; and
(c) to use the online lodgement facility, Shareholders will need their holder number
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN) as
shown on the front of the Proxy Form.
The deadline for receipt of proxy appointments is 11.30am (AEDT) on Sunday, 11 November
2018.
Proxy appointments received later than this time will be invalid.
POWER OF ATTORNEY

If the proxy form is signed under a power of attorney on behalf of a Shareholder, then the attorney
must make sure that either the original power of attorney or a certified copy is sent with the proxy
form, unless the power of attorney has already been provided to the Share Registry.
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CORPORATE REPRESENTATIVES

If a representative of a corporate Shareholder or a corporate proxy will be attending the Meeting,
the representative should bring to the Meeting adequate evidence of their appointment, unless
this has previously been provided to the Share Registry.
An appointment of corporate representative form may be obtained from Automic by calling 1300
288 664 (local) or +61 2 9698 5414 (international) or online at: https://automic.com.au/forms.html.
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ARGONAUT RESOURCES NL
ABN 97 008 084 848

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the Annual General Meeting of Shareholders of Argonaut Resources NL
(Argonaut or Company) will be held at the Boardroom of the Automic Group, Deutsche Bank Place,
Level 5, 126 Phillip Street, Sydney NSW 2000, Australia on Tuesday, 13 November 2018,
commencing at 11:30am (AEDT) (Meeting).
The Explanatory Memorandum to this Notice provides additional information on matters to be
considered at the Meeting. The Explanatory Memorandum and the Proxy Form forms part of this
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 7.00pm (AEDT) on Sunday, 11 November 2018.
Terms and abbreviations used in this Notice and the Explanatory Memorandum are defined in
Section 12 under Glossary.

AGENDA
ADOPTION OF ANNUAL REPORT
To receive and consider the Annual Financial Report, the Directors’ Report and the Auditor’s Report
for the year ended 30 June 2018.
Shareholders will be asked to consider, and if thought fit, to pass, with or without amendment, the
Resolutions below:

1.

Resolution 1 – Adoption of the Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“To adopt the Argonaut Remuneration Report for the year ended 30 June 2018.”

2.

Resolution 2 – Re-election of Director – Mr Pat Elliott
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr. Pat Elliott be re-elected as a Director of the Company.”

3.

Resolution 3 – Ratify Prior Issue of Shares to Sophisticated and
Professional Investors, previously issued in accordance with ASX
Listing Rule 7.1
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
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“That for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders
ratify and approve the prior issue of 35,000,000 ordinary shares to certain sophisticated and
professional investors at an issue price of $0.02 (2 Cents) per Share, for the purposes and
on the terms and conditions set out in the Explanatory Statement accompanying this Notice
of Meeting.”

4.

Resolution 4 – Ratify Prior Issue of Shares to Sophisticated and
Professional Investors, previously issued in accordance with ASX
Listing Rule 7.1
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders
ratify and approve the prior issue of 151,496,938 ordinary shares to certain sophisticated and
professional investors at an issue price of $0.02 (2 Cents) per Share, for the purposes and
on the terms and conditions set out in the Explanatory Statement accompanying this Notice
of Meeting.”

5.

Resolution 5 – Ratify Prior Issue of Shares to Sophisticated and
Professional Investors, previously issued in accordance with ASX
Listing Rule 7.1A
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders
ratify and approve the prior issue of 124,353,062 ordinary shares to certain sophisticated and
professional investors at an issue price of $0.02 (2 Cents) per Share, for the purposes and
on the terms and conditions set out in the Explanatory Statement accompanying this Notice
of Meeting.”

6.

Resolution 6 – Adoption of Employee Incentive Plan (EIP)
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, subject to Resolution 7 being passed, for the purposes of sections 257B(1), 259B(2)
and 260C(4) of the Corporations Act, Listing Rule 7.2 (exception 9(b)) and for all other
purposes, the Shareholders of the Company approve the adoption of the Employee
Incentive Plan (EIP) and approve the issue of securities under the EIP to eligible and invited
participants, as described in the Explanatory Statement.”

7.

Resolution 7 – Approval of Issue of Loan Funded Shares under EIP
to Lindsay Owler, Director and Chief Executive Officer
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, subject to Resolution 6 being passed, for the purposes of ASX Listing Rule 10.14
and section 208 of the Corporations Act and for all other purposes, the Shareholders
approve the issue and allotment of 40,000,000 Loan Funded Shares (in 3 annual tranches
of 12,000,000, 12,000,000 and 16,000,000 respectively), under the EIP and the provision
of the accompanying Loan to Lindsay Owler (or his nominee), a director and Chief
Executive Officer of the Company, on the terms and conditions set out in the Explanatory
Statement accompanying this Notice of Meeting.”
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8.

Resolution 8 – Approval of 10% capacity to issue Equity Securities
To consider and, if thought fit, to pass the following resolution as a special resolution:
“That for the purposes of ASX Listing Rule 7.1A and for all other purposes, Shareholders
approve the issue of equity securities up to 10% of the issued capital in 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 Statement.”

9.

Explanatory Memorandum
Attached to and forming part of this Notice is the Explanatory Memorandum which provides
Shareholders with background information and further details on the Resolutions to be
considered at the General Meeting, in accordance with the ASX Listing Rules.
Dated 10 October 2018
By Order of the Board

Andrew Bursill
Director and Company Secretary
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ARGONAUT RESOURCES NL
ABN 97 008 084 848

EXPLANATORY MEMORANDUM
1.

Introduction
This Explanatory Memorandum has been prepared for the information of Shareholders of
the Company in connection with the business to be conducted at the General Meeting to
be held at Boardroom of the Automic Group, Deutsche Bank Place, Level 5, 126 Phillip
Street, Sydney NSW 2000, Australia on Tuesday, 13 November 2018, commencing at
11:30am (AEDT).
This Explanatory Memorandum should be read in conjunction with and forms part of the
accompanying Notice. The purpose of this Explanatory Memorandum is to provide
information to Shareholders in deciding whether or not to pass the Resolutions in the
Notice.
This Explanatory Memorandum includes the following information to assist Shareholders
in deciding how to vote on the Resolutions:
Section 1:

Introduction

Section 2:

Applicable ASX Listing Rules and Corporations Act provisions

Section 3:

Annual Report

Section 4:

Resolution 1 – Adoption of the Remuneration Report

Section 5:

Resolution 2 – Re-election of Director – Mr Pat Elliott

Section 6:

Resolutions 3 – Ratify Prior Issue of Shares, previously issued in
accordance with ASX Listing Rule 7.1

Section 7:

Resolutions 4 & 5 – Ratify Prior Issue of Shares to Sophisticated and
Professional Investors, previously issued in accordance with ASX
Listing Rule 7.1A

Section 8:

Resolution 6 – Adoption of Employee Incentive Plan (EIP)

Section 9:

Resolution 7 – Approval of Issue of Loan Funded Shares under EIP
to Lindsay Owler, Director and the Chief Executive Officer

Section 10:

Resolution 8 – Approval of 10% capacity to issue Equity Securities

Section 11:

Contact Details for Company Secretary

Section 12:

Glossary and Interpretation

Section 13:

Annexure A – Summary of EIP

Section 14:

Annexure B – Particulars of issues of equity securities in preceding
12-month period
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2.

Applicable ASX Listing Rules & Corporations Act provisions
ASX Listing Rules
ASX Listing Rule 7.1
ASX Listing Rule 7.1, known as the ‘15% rule’, limits the capacity of a company to issue
Securities without the approval of its shareholders. In broad terms, that Listing Rule
provides that a company may not, in a twelve month period, issue Securities equal to more
than 15% of the total number of ordinary securities on issue at the beginning of the twelve
month period, unless the issue is first approved by shareholders or otherwise it comes within
one of the exceptions to ASX Listing Rule 7.1, as set out in ASX Listing Rule 7.2.
ASX Listing Rule 7.1A
ASX Listing Rule 7.1A enables eligible entities to issue equity securities up to 10% of their
issued capital through placements over a 12-month period after an annual general meeting.
This 10% placement capacity is in addition to the Company’s 15% placement capacity
under ASX Listing Rule 7.1.
An eligible entity for the purposes of ASX 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.
ASX Listing Rule 7.2 (exception 9)
ASX Listing Rule 7.2 (exception 9) provides an exception to ASX Listing Rule 7.1 and 7.1A,
where the issue is made under an employee incentive scheme if within 3 years before the
issue date one of the following occurred:
(a) In the case of a scheme established before the entity was listed – a summary of the
terms of the scheme were set out in the prospectus, PDS or information memorandum.
(b) Holders of ordinary securities have approved the issue of securities under the scheme
as an exception to this rule. The notice of meeting must have included each of the
following.
-

A summary of the terms of the scheme.

-

The number of securities issued under the scheme since the date of the last
approval.

-

A voting exclusion statement.

ASX Listing Rule 7.3
ASX Listing Rule 7.3 provides that for shareholders to approve an issue or agreement to
use under Rule 7.1, the notice of meeting must include each of the following:
(a) The maximum number of securities the entity is to issue (if known) or the formula for
calculating the number of securities the entity is to issue.
(b) The date by which the entity will issue the securities. The date must be no later than 3
months after the date of the meeting.
(c) The issue price of the securities, which must be either:
-

A fixed price; or
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-

A minimum price. The minimum price may be fixed or a stated percentage that is
at least 80% of the volume weighted average market price for securities in that
class, calculated over the last 5 days on which sales in the securities were recorded
before the day on which the issue was made.

(d) The names of the persons to whom the entity will issue the securities (if known) or the
basis on which those persons were determined.
(e) The terms of the securities
(f) The use (or intended use) of the funds raised.
(g) A voting exclusion statement.
ASX Listing Rule 7.4
ASX Listing Rule 7.4 provides that where holders of ordinary securities approve a previous
issue of Securities made without approval under ASX Listing Rule 7.1 and provided that the
previous issue of Securities did not breach ASX Listing Rule 7.1, those Securities shall be
deemed to have been made with shareholder approval for the purpose of ASX Listing Rule
7.1.
ASX Listing Rule 7.5
ASX Listing Rule 7.5 provides that for shareholders to approve the issue subsequently, the
notice of meeting must include each of the following:
(a) The number of securities issued.
(b) The price at which the securities were issued.
(c) The terms of the securities.
(d) The names of the persons to whom the entity issued the securities or the basis on
which those persons were determined.
(e) The use (or intended use) of the funds raised.
(f) A voting exclusion statement.
ASX Listing Rule 10.14
ASX Listing Rule 10.14 provides that an entity must not permit a director of the entity to
acquire securities under an employee incentive scheme without shareholder approval.
ASX Listing Rule 10.15A
ASX Listing Rule 10.15A provides that for shareholders to approve the acquisition of
securities, the notice of meeting must include each of the following:
(a) If the person is not a director, a statement of the relationship between the person and
the director that requires the approval to be obtained.
(b) The maximum number of securities that may be acquired by all persons for whom
approval is required, including the formula (if one is used) for calculating the number of
securities to be issued.
(c) The price (including a statement whether the price will be, or be based on, the volume
weighted average market price or closing market price), or the formula for calculating
the price, for each security to be acquired under the scheme.
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(d) The names of all persons referred to in rule 10.14 who received securities under the
scheme since the last approval, the number of the securities received, and acquisition
price for each security.
(e) The names of all persons referred to in rule 10.14 entitled to participate in the scheme.
(f) A voting exclusion statement.
(g) The terms of any loan in relation to the acquisition.
(h) The date by which the entity will issue the securities, which must be no later than 3
years after the meeting.
(i)

Details of any securities issued under the EIS, and a statement that approval for the
issue of securities was obtained, will be published in each annual report of the
Company relating to a period in which securities have been issued; and

(j)

Any additional related parties, who become entitled to participate in the EIS after
approval of the resolution has been obtained, and who were not named in the
resolution, will not participate until shareholder approval is obtained under listing rule
10.14.

Corporations Act 2001 (Cth)
Chapter 2E
Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit
to a related party of a public company unless the benefit falls within one of various
exceptions to the general prohibition. Exceptions to this general prohibition include where
the company first obtains the approval of its shareholder in general meeting, or the financial
benefit being provided is on arm’s length terms or better.
Financial Benefit
Section 208 of the Corporations Act provides that a public company must not, subject to
certain exceptions, give a financial benefit to a related party without approval of the
company’s members.
A “financial benefit” is defined in section 229 of the Corporations Act and includes issuing
shares and provision of a loan to a “related party”. Directors are related parties of the
Company for the purposes of Chapter 2E of the Corporations Act.
Section 210 of the Corporations Act provides an exception to the requirement to obtain
shareholder approval for giving a financial benefit to a related party, where the financial
benefit is on terms which would be reasonable in the circumstances if the public company
and the related party were dealing at arm’s length.
Related Party
Section 228 of the Corporations Act defines a “related party” for the purposes of Chapter
2E to include:
(a) A director of a public company; and
(b) An entity controlled by a director of a public company.
Employee share scheme buy-back
Section 257A of the Corporations Act provides that company may buy back its own shares
if:
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(a) the buy-back does not materially prejudice the company's ability to pay its creditors;
and
(b) the company follows the procedures laid down in the Corporations Act.
Section 257B(1) of the Corporations Act sets out the procedure for various forms of share
buy-back, including an “employee share scheme buy-back”.
Part 2J.3 (Financial Assistance)
Section 260A of the Corporations Act provides that a company may financially assist a
person to acquire shares (or units of shares) in the company or a holding company of the
company only if:
(a) giving the assistance does not materially prejudice:
i. the interests of the company or its shareholders; or
ii. the company's ability to pay its creditors; or
(b) the assistance is approved by shareholders under section 260B; or
(c) the assistance is exempted under section 260C.
Section 260C(4) of the Corporations Act provides an exemption to financial assistance, if
the financial assistance is given under an employee share scheme approved at a meeting
of shareholders via an ordinary resolution.

3.

Annual Report
The business of the Meeting will include receipt and consideration of the Company’s Annual
Financial Report, the Directors’ Report and the Auditor’s Report for the year ended 30 June
2018, which are included in Argonaut’s Annual Report.
In accordance with the Corporations Act 2001, Shareholders will be given a reasonable
opportunity at the Annual General Meeting to ask questions and make comments on the
Annual Report, and on the management of Argonaut.
The Company’s auditor will be present at the Meeting. During the discussion of this item,
the auditor will be available to answer questions on the:
1. Conduct of the audit;
2. Preparation and content of the auditor’s report;
3. Accounting policies adopted by the company in relation to the preparation of the
financial statements; and
4. Independence of the auditor in relation to the conduct of the audit.
5. Written questions for the Auditor
If you would like to submit a written question about the content of the Auditor’s Report or
the conduct of the audit of the Annual Financial Report to the Company’s auditor, please
send your question to the Company Secretary. A list of qualifying questions will be made
available at the Meeting.
Please note that all written questions must be received at least five business days before
the Meeting, which is by Wednesday, 6 November 2018.
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4.

Resolution 1 – Adoption of Remuneration Report
The Remuneration Report is set out in the Annual Report. The Remuneration Report details
the Company’s remuneration arrangements for the Directors and senior management of the
Company.
S250R(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 not binding on the Company or its Directors.
However, under the Corporations Act, if at least 25% of the votes cast on Resolution 1 are
against the adoption of the Remuneration Report then:
- If comments are made on the Remuneration Report at the Meeting, Argonaut’s 2019
Remuneration Report will be required to include an explanation of the Board’s proposed
action in response or, if no action is proposed, the Board’s reasons for this; and
-

If, at next year’s AGM, at least 25% of the votes cast on the resolution for adoption of
the 2019 Remuneration Report are against it, Argonaut will be required to put to
Shareholders a resolution proposing that an Extraordinary General Meeting (EGM) be
called to consider the election of Directors (Spill Resolution). If the Spill Resolution is
passed (i.e. more than 50% of the votes cast are in favour of it), all of the Directors (other
than the Managing Director) will cease to hold office at the subsequent EGM, unless reelected at that Meeting.

Last year, a resolution was passed to adopt the 2017 Remuneration Report, with in excess
of 75% of votes cast in favour of the resolution on a poll.
In accordance with the Corporations Act, Shareholders will be given a reasonable
opportunity at the Annual General Meeting to ask questions and make comments on the
Remuneration Report.
Voting Exclusion Statement:
A vote must not be cast in any capacity by:
i.

a current or former member of the KMP whose remuneration details are included in
the remuneration report for the year ended 30 June 2018, and

ii.

any Closely Related Parties of such member of the KMP.

In addition, no votes may be cast as a proxy by any other person who has become a
member of the KMP by the time of the AGM, or their Closely Related Parties.
However, the Company need not disregard a vote cast as proxy for a person who is entitled
to vote on Resolution 1 if:
i.

the vote is cast in accordance with the directions on the proxy form, specifying how
the proxy is to vote on the Resolution; or

ii.

the vote is cast by the Chairman of the Meeting and the proxy form authorises him to
vote as he decides on the Resolution (even though it is connected with the
remuneration of members of the KMP, including the Chairman).

Board Recommendation: The Remuneration Report forms part of the Directors’ Report,
which was approved in accordance with a unanimous resolution of the Board. Each NonExecutive Director recommends that Shareholders vote in favour of adopting the
Remuneration Report.

5.

Re-election of Directors
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Clause 6.5(a) of the Constitution requires that one third of the Directors (or if their number is not
a multiple of three, then the number nearest one third) must retire at each annual general
meeting. It also provides that a Director who retires under clause 6.5(a) is eligible for re-election.
A Managing Director (if any) is exempt from this requirement.
ASX Listing Rule 14.4 requires that a director of an entity must not hold office (without reelection) past the third annual general meeting following the director’s appointment or 3 years,
whichever is longer.

Resolution 2 – Mr Patrick Elliott
Mr Elliott will retire by rotation and seeks re-election in accordance with clause 6.5(a) of the
Constitution and ASX Listing Rule 14.4.

Brief Curriculum Vitae of Mr Patrick Elliott
Non-executive Director
Experience and expertise
Mr Elliott has been non-executive Chairman of Argonaut Resources NL for over 15 years.
He is an investment banker who has 40 years’ experience in financial management and
resource investment and development.
Current Directorships of other listed companies
Chairman of Variscan Mines Limited and Cap-XX Limited (Listed on AIM in the UK) and
Director of Global Geoscience Limited.
Former Directorships of other listed companies in the last three years
None
Board Recommendation: The Directors (with Mr Elliott abstaining) unanimously
recommend the re-election of Mr Elliott as a Director of the Company.

6.

Resolution 3 – Ratify Prior Issue of Shares to Sophisticated and
Professional Investors, previously issued in accordance with ASX
Listing Rule 7.1
As announced to ASX on 27 November 2017, the Company had successfully completed a
private placement to sophisticated and professional investors (Placement) of 35,000,000
new ordinary shares at an average price of $0.02 per Share (Placement Shares), raising
approximately $700,000 in new capital (before costs) for the Company. Funds raised are
primarily used for activities associated with Torrens geophysical surveys and additional
Higginsville exploration activities
Shareholder approval of the issue of Resolutions 3 shares as set out below is sought
pursuant to ASX Listing Rule 7.4, to partially reinstate the Company’s capacity to issue up
to 15% of its ordinary issued capital under ASX Listing Rule 7.1, if required, over a twelvemonth period without seeking further Shareholder approval.
ASX Listing Rule 7.5 requires the following information to be provided to Shareholders in
relation to the Resolution 3 Shares:
(a)

The number of Shares issued were 35,000,000 shares;

(b)

The Shares were issued at $0.02 per share;

(c)

The Shares are fully paid ordinary shares and rank equally with, and are on the same
terms as, the existing ordinary shares on issue;

(d)

The Shares were allotted to professional and sophisticated investor applicants as
determined by the Board, none of whom are related parties of the Company; and
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(e)

Voting Exclusion Statement
The Company will disregard any votes cast in favour of Resolution 3 by or on behalf
of persons who participated in the issue of Shares and associates of those persons.
However, the Company will not disregard a vote if:
i. it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the proxy form; or
ii. it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Board Recommendation for Resolution 3:
The Board recommends Shareholders vote in favour of Resolution 3 as it allows the
Company to ratify the above issue of shares and retain the flexibility to issue further
securities representing up to 15% of the Company’s share capital under ASX Listing Rule
7.1 during a twelve-month period without seeking further Shareholder approval.
The Directors intend to vote all their Shares in favour of this Resolution. The Chairman will
vote undirected proxies in favour of this Resolution.

7.

Resolutions 4 & 5 – Ratify Prior Issue of Shares to Sophisticated
and Professional Investors, previously issued in accordance with
ASX Listing Rules 7.1 and 7.1A
As announced to ASX on 23 April 2018, the Company had successfully completed a private
placement to sophisticated and professional investors (Placement) of 275,850,000 new
ordinary shares at an average price of $0.02 per Share (Placement Shares), raising
approximately $5,517,000 in new capital (before costs) for the Company. Funds raised are
primarily used to advance its exploration projects, in particular for a major drilling program
at the Torrens project in South Australia
Shareholder approval is being sought to ratify Placement Shares that were issued on 30
April 2018, of which 151,496,938 shares were issued under ASX Listing Rule 7.1
(Resolution 4 Placement Shares) and 124,353,062 shares were issued under ASX Listing
Rule 7.1A (Resolution 5 Placement Shares).
Shareholder approval of the prior issue of Resolution 4 Placement Shares and Resolution
5 Placement Shares as set out below is sought pursuant to ASX Listing Rule 7.4, to reinstate
the Company’s capacity to issue up to 15% of its ordinary issued capital under ASX Listing
Rule 7.1 and an additional 10% of its ordinary issued capital under ASX Listing Rule 7.1A,
if required, over a twelve-month period without seeking further Shareholder approval.
RESOLUTION 4
ASX Listing Rule 7.5 requires the following information to be provided to Shareholders in
relation to the Resolution 4 Placement Shares:
(a)

The number of Placement Shares issued was 151,496,938 shares;

(b)

The Shares were issued at an issue price of $0.02 per share;

(c)

The Placement Shares issued rank equally with, and are on the same terms as, the
existing Shares on issue;

(d)

The Shares were allotted to professional and sophisticated investor applicants as
determined by the Board, none of whom are related parties of the Company;

(e)

The funds raised are primarily used to advance its exploration projects, in particular
for a major drilling program at the Torrens project in South Australia; and
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(f)

Voting Exclusion Statement
The Company will disregard any votes cast in favour of Resolution 4 by or on behalf
of persons who participated in the issue of Shares and associates of those persons.
However, the Company will not disregard a vote if:
i. it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the proxy form; or
ii. it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Board Recommendation in relation to Resolution 4
The Board recommends Shareholders vote in favour of Resolution 4 as it allows the
Company to ratify the above issue of Shares and retain the flexibility to issue further
Securities representing up to 15% of the Company’s share capital under ASX Listing Rule
7.1 during a twelve month period without seeking further Shareholder approval.
The Directors intend to vote all their Shares in favour of this Resolution. The Chairman will
vote undirected proxies in favour of this Resolution.
RESOLUTION 5
ASX Listing Rule 7.5 requires the following information to be provided to Shareholders in
relation to the Resolution 5 Placement Shares:
(a)

The number of Placement Shares issued was 124,353,062 shares;

(b)

The Shares were issued at an issue price of $0.02 per share;

(c)

The Placement Shares issued rank equally with, and are on the same terms as, the
existing Shares on issue;

(d)

The Shares were allotted to professional and sophisticated investor applicants as
determined by the Board, none of whom are related parties of the Company;

(e)

The funds raised are primarily used to advance its exploration projects, in particular
for a major drilling program at the Torrens project in South Australia; and

(f)

Voting Exclusion Statement
The Company will disregard any votes cast in favour of Resolution 5 by or on behalf
of persons who participated in the issue of Shares and associates of those persons.
However, the Company will not disregard a vote if:
i. it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the proxy form; or
ii. it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Board Recommendation in relation to Resolution 5
The Board recommends Shareholders vote in favour of Resolution 5 as it allows the
Company to ratify the above issue of Shares and retain the flexibility to issue an additional
10% of the Company’s share capital under ASX Listing Rule 7.1A during a twelve-month
period without seeking further Shareholder approval.
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The Directors intend to vote all their Shares in favour of this Resolution. The Chairman will
vote undirected proxies in favour of this Resolution.

8.

Resolution 6 – Adoption of Employee Incentive Plan (EIP)
Under Resolution 6, Shareholder approval is being sought to adopt an employee incentive
scheme titled “Employee Incentive Plan” (EIP) in accordance with ASX Listing Rule 7.2
(exception 9(b)) and for all other purposes. The Board considers that it is appropriate to
implement the EIP which can be utilised to assist in the reward, retention and motivation of
the Company's Directors, senior management, and other key employees.
Approval of Resolution 6 is conditional upon Shareholders also approving Resolution 7.
The effect of this Resolution is for Shareholders to approve the issue of securities under the
EIP (EIP Securities) to fall within an exception to ASX Listing Rules 7.1 and 7.1A, which
will allow the Directors to issue the EIP Securities without using the Company’s 15%
placement capacity (or the Company’s additional 10% placement capacity, if applicable) for
a period of 3 years from the date on which Shareholders approve the issue of securities
under the relevant employee incentive scheme.
As of the date of this Notice of Meeting, no EIP Securities have been issued under the
proposed EIP. Subject to Shareholder approval being obtained for Resolutions 6 and 7
under this Notice of Meeting, the Company intends to issue up to a total of 40,000,000 Loan
Funded Shares (in 3 annual tranches) under the EIP to Mr Lindsay Owler (or his nominee),
a Director and the Chief Executive Officer of the Company.
Any future issue of EIP Securities to a related party or a person whose relation with the
Company or the related party is, in the ASX’s opinion, such that approval should be
obtained, will require additional Shareholder approval under Corporations Act and ASX
Listing Rules at the relevant time.
Shareholder loans
The Board may, in its discretion, also determine that the Company will provide limited
recourse loans to participants to use to pay the subscription price for the purchase of Loan
Funded Shares under the EIP.
Exemption for financial assistance
Section 260A of the Corporations Act provides that a company may financially assist a
person to acquire shares in the company or a holding company of the company only if:
(a)

giving of the assistance does not materially prejudice the interests of the company or
its shareholders, or the company’s ability to pay its creditors;

(b)

the assistance is approved by shareholders under section 260B of the Corporations
Act; or;

(c)

the assistance is exempted under section 260C of the Corporations Act.

Section 260C(4) of the Corporations Act provides an exemption to financial assistance, if
the financial assistance is given under an employee share scheme approved at a meeting
of shareholders via an ordinary resolution.
As noted above and set out in Annexure A, the terms of the EIP envisages the giving of
financial assistance by the Company to eligible and invited participants in the form of interest
free, limited recourse loans to acquire Shares in the Company.
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Although the Board does not consider that the giving of financial benefit under the EIP will
materially prejudice the interests of the Company or its Shareholders, or the Company’s
ability to pay its creditors, Shareholder approval is being sought under this Resolution to
enable the Company to qualify for the special exemption offered by section 260C(4) of the
Corporations Act.
Permit the Company to take security over its own Shares
Section 259B(1) of the Corporations Act prohibits a company taking security over shares in
itself or in a company that controls it, unless one of the exceptions in subsections 259B(2)
or 259B(3) applies. Section 259B(2) of the Corporations Act permits the taking of security
by a Company over its own Shares, if the security is taken over shares issued under an
employee share scheme approved at a meeting of shareholders via an ordinary resolution.
Employee share scheme is defined widely by the Corporations Act and includes the EIP.
Accordingly, Shareholder approval is being sought under this Resolution to approve the EIP
in order for the Company to take security over its own Shares issued under the EIP if
required to do so.
Employee share scheme buy-back
Section 257B(1) of the Corporations Act sets out the procedure for various forms of share
buy-back, including an “employee share scheme buy-back”. In order for the Company to
undertake a buy-back of Shares under the EIP using the employee share scheme buy-back
procedure under the Corporations Act, the EIP must be approved by Shareholders of the
Company.
Accordingly, Shareholder approval is being sought under this Resolution to approve the EIP
in order for the Company to undertake a buy-back of Shares under the EIP using the
employee share scheme buy-back procedure under the Corporations Act.
Terms of the EIP
A summary of the key terms of the EIP is set out in Annexure A to this Notice of Meeting.
A copy of the full terms and conditions of the EIP is available for review by Shareholders at
the registered address of the Company until the date of the Meeting. A copy of the EIP can
also be sent to Shareholders upon a written request being made with the Company.
Shareholders are invited to contact the Company if they have any queries or concerns.
Voting Exclusion Statement
The Company will disregard any votes cast on this Resolution 6 by or on behalf of:
(a)

any director of the Company (except one who is ineligible to participate in any
employee incentive schedule in relation to the Company); and

(b)

an associate of any person described above.

However, the Company will 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 person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.
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9.

Resolution 7 – Approval of Issue of Loan Funded Shares under
EIP to Lindsay Owler, Director and Chief Executive Officer
Approval of Resolution 7 is conditional upon Shareholders also approving Resolution 6
(adoption of EIP).
Under Resolution 7, Shareholder approval is being sought to issue, under the EIP, up to a
total of 40,000,000 Loan Funded Shares in 3 annual tranches to Mr Lindsay Owler, a
Director and the Chief Executive Officer of the Company in the following manner:
Date

Shares Issued

Vesting Date

Loan amount

2018 AGM

12,000,000
(Tranche 1)

12 months after
the 2018 AGM

2019 AGM

12,000,000
(Tranche 2)

12 months after
the 2019 AGM

2020 AGM

16,000,000
(Tranche 3)

12 months after
the 2020 AGM

The number of issued shares multiplied by
150% of the 30-day VWAP at the 2018
AGM
The greater of either: the number of
issued shares multiplied by
• 175% of the 30-day VWAP at the
2019 AGM; or
• 125% of the 30-day VWAP at the
2018 AGM.
The greater of either: the number of
issued shares multiplied by
• 200% of the 30-day VWAP at the
2020 AGM; or
• 150% of the 30-day VWAP at the
2018 AGM.

Each of the Tranches is subject to the following vesting conditions:
Vesting Condition 1: No significant adverse environmental or health and safety matters at
any project that is operated by the Company in the vesting period.
Vesting Condition 2: That the recipient of the Loan Funded Shares continues to be an
employee and/or director of the Company at the relevant vesting date.
Pursuant to the terms of the EIP, it is proposed that Mr Owler be provided a loan of sufficient
size from the Company to acquire each of the above Loan Funded Shares (Loan).
A summary of the key terms of the EIP is set out in Annexure A of this Notice of Meeting.
The terms of the Loan Funded Shares have vesting conditions designed to assist in aligning
the interests of Mr Owler to the Shareholders of the Company, and to remunerate Mr Owler
appropriately. The terms are also designed to ensure that at the time of issue (and the
provision of the Loan), the issue price for the Loan Funded Shares is as close as possible
to the market value of the Company’s Shares.
In addition to serving as a Director and Chief Executive of the Company, Mr Owler is a
geologist and geophysicist with over 20 years’ experience in mineral exploration and
development and over 10 years’ experience in public company administration. Mr Owler
has established and led mineral exploration operations in South East Asia, Africa, North
America and Australia.
He holds a Bachelor of Science and is a Member of the Australasian Institute of Mining and
Metallurgy.
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Related Party Approvals
ASX Listing Rule 10.14 provides that a listed company must not permit a Director of the
Company to acquire securities under an employee incentive scheme without Shareholder
approval.
If approval is obtained under ASX Listing Rule 10.14, in accordance with ASX Listing Rule
10.12 (exception 4), separate approval is not required under ASX Listing Rule 10.11.
The proposed issue of Loan Funded Shares under the EIP to Mr Owler, a current Director
of the Company, constitutes the acquisition of securities under an employee incentive
scheme and requires Shareholder approval for the purposes of ASX Listing Rule 10.14.
Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to
a related party of the Company unless either:
(a)

the giving of the financial benefit falls within one of the exceptions to the provisions;
or

(b)

Shareholder approval is obtained prior to the giving of the financial benefit.

The provision of the Loan and the proposed issue of Loan Funded Shares to Mr Owler
constitutes the giving of a financial benefit.
A “related party” for the purposes of the Corporations Act and the ASX Listing Rules is
widely defined and includes a director of a public company, a spouse of a director of a public
company or an entity controlled by a director of a public company. The definition of “related
party” also includes a person whom there is reasonable grounds to believe will become a
“related party” of a public company.
As Mr Owler is a Director, he is a “related party” of the Company for the purposes of the
Corporations Act and the ASX Listing Rules.
Therefore, the provision of the Loan and proposed issue of Loan Funded Shares to Mr
Owler requires Shareholder approval under Chapter 2E of the Corporations Act and ASX
Listing Rule 10.14.
Information required by Chapter 2E of the Corporations Act
Identity of the related party
(a)

The related party is Mr Lindsay Owler, a Director and the Chief Executive Officer of
the Company.

Nature of the financial benefit to be received by Mr Owler
(b)

The nature of the financial benefit to be given is the issue, under the EIP, of 3 tranches
of Loan Funded Shares totalling 40,000,000 to Mr Owler (or his nominee) and the
provision of the accompanying Loan to fund their acquisition.

(c)

The 3 tranches comprise the following:
i. Tranche 1 - of 12,000,000 to be issued following the Company’s 2018 annual
general meeting (AGM);
ii. Tranche 2 - of 12,000,000 issued following the Company’s 2019 AGM; and
iii. Tranche 3 - of 16,000,000 to be issued following the Company’s 2020 AGM.
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(d)

The issue price for the Loan Funded Shares will be determined in the following
manner:
i. In relation to Tranche 1: 12,000,000 shares multiplied by 150% of the 30-day
VWAP at the Company’s 2018 AGM
ii. In relation to Tranche 2: The greater of either – 12,000,000 shares multiplied
by:
1. 175% of the 30 day VWAP at the Company’s 2019 AGM; or
2. 125% of the 30 day VWAP at the Company’s 2018 AGM.
iii. In relation to Tranche 3: The greater of either- 16,000,000 shares multiplied
by:
1. 200% if the 30 day VWAP at the Company’s 2020 AGM; or
2. 150% of the 30 day VWAP at the Company’s 2018 AGM.

(e)

The Loan Funded Shares will be funded by the Loan pursuant to the terms of the EIP.
The Loan Funded Shares are fully paid ordinary shares of the Company. The Loan
Funded Shares and the Loan will have the following material terms:
i. loan term: 5 years (from the date of issue of Tranche 1);
ii. interest: no interest; and
iii. vesting conditions: each of Tranches 1, 2 and 3 of the Loan Funded Shares
will vest 12 months from their respective dates of issue, provided that Mr
Owler has been continuously employed and/or engaged by the Company and
there has been no significant adverse environmental or health and safety
matters at any project that is operated by the Company during the relevant
vesting period.

(f)

Mr Owler will continue to receive a salary/directors’ fee of $350,000 (exclusive of
super).

(g)

The Directors of the Company have the following interests and remuneration:

Director (Including
associated entities)

2017 Financial
Year
Remuneration

2018 Financial
Year
Remuneration

Proposed 2019
Financial Year
Remuneration

L Owler

326,526

630,743

383,250*

A Bursill

57,200**

116,800**

40,000**

P Elliott

102,200

161,800

85,000

M Richmond

102,200

161,800

85,000

Total

588,126

1,071,143

593,500

* Does not include the value of Loan Funded Shares.
** A Bursill is also the company secretary of the Company and a Principal of Franks &
Associates Pty Ltd who provides accounting and company secretarial services to the
Company. The contract between the Company and Franks & Associates Pty Ltd is based on
normal commercial terms.
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Trading history
(h)

A summary of the historical price of the Company’s Shares as traded on ASX over
the 12-month period immediately preceding the date of this Notice is summarised
below:
Price

Date

Highest

$0.036

27 December 2017

Lowest

$0.011

19 September 2017

As of date of Notice of Meeting

$0.021

10 October 2018

Basis of financial benefit and Directors’ recommendation
(a)

The Loan Funded Shares (which includes the underlying Loan under the terms of the
EIP) are proposed to be issued to Mr Owler to align his interest with that of the
Company’s Shareholders and to incentivise him as Chief Executive Officer and an
Executive Director of the Company to provide ongoing dedicated services to the
Company. In order for the Loan Funded Shares to vest, Mr Owler must satisfy certain
time commitment hurdles of 12 months, 24 months and 36 months. The issue price
of the Loan Funded Shares has been designed to reflect, as close as possible, the
market price of the Company’s Shares at the time of issue. The purpose of this is to
ensure that the Loan Funded Shares serve their function in incentivising Mr Owler in
the performance of his duties as CEO and Director.

(b)

The Loan Funded Shares are intended to provide remuneration to Mr Owler that is
linked to his continued tenure with the Company and the future performance of the
Company. The non-conflicted directors of the Board (being Messrs Patrick Elliott,
Andrew Bursill and Malcolm Richmond) consider that the issue of Loan Funded
Shares under the EIP to Mr Owler is a cost effective and efficient reward/incentive to
be provided to him, as opposed to alternative forms of incentives, such as the
payment of additional cash payments and/or bonuses.

(c)

The non-conflicted directors of the Board consider that the quantity and value of the
Loan Funded Shares together with the terms constitute an appropriate number to
reflect the duties and obligations associated with the role of a Chief Executive Officer
and an Executive Director and also to adequately incentivise Mr Owler in light of his
skill and experience. Valuation of the Loan Funded Shares are set out below.

(d)

Each non-conflicted director recommends that Shareholders vote in favour of
Resolution 7.

Existing and potential relevant interests
(a)

As at the date of this Notice, Mr Owler’s existing interests in the Company are as
follows:
i. 1,400,000 Shares;
ii. 10,000,000 Options exercisable at $0.03 per Option on or before 31
December 2021; and
iii. 16,000,000 Options exercisable at $0.03 per Option on or before 31
December 2022.

(b)

If all the Loan Funded Shares that are the subject of Resolution 7 are issued, they will
represent approximately 2.57% of the total issued Share capital.
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(c)

The impact of the Loan Funded Shares on Mr Owler’s existing interests can be
summarised as follows:
Securities in the
Company

% of
Company(a)

% of
Company(b)

% of
Company(c)

0.09%

1.69%

2.60%

% of
Company(d)

1,400,000 existing
Shares
26,000,000 existing
Options

4.06%

40,000,000 Loan
Funded Shares
(a)

On an undiluted basis and based on the total number of existing Shares on issue, being 1,554,380,617
Shares.
(b)

On a diluted basis and based on a total sum of 1,619,380,617 Shares, which has been calculated as
follows: 1,554,380,617 (existing Shares) + 65,000,000 (number of existing Options, being exercised).
(c)

On an undiluted basis and based on a total sum of [1,594,380,617] Shares, which has been calculated
as follows: 1,554,380,617 (existing Shares) + [40,000,000] (Loan Funded Shares under Resolution 7).
(d)

On a diluted basis and based on a total sum of [1,659,380,617] Shares, which has been calculated as
follows: 1,554,380,617 (existing Shares) + [40,000,000] (Loan Funded Shares under Resolution 7)
+ 65,000,000 (number of existing Options, being exercised).

Dilutionary effect to existing Shareholders’ interests
(a)

As the Loan Funded Shares are fully paid ordinary shares of the Company, the
interests of existing Shareholders will have their interests in the Company diluted by
the issue of the Loan Funded Shares.

(b)

If Resolutions 6 and 7 are passed and 40,000,000 Loan Funded Shares are issued,
an existing Shareholder’s interest in the Company will be diluted by 2.57%.

Valuation of financial benefit
(a)

The Loan Funded Shares will be quoted on ASX.

(b)

Based on the inputs, the Loan Funded Shares have been valued. The Company has
sought an independent valuation of the shares from Stanton’s International Securities
(SIS). The methodology used to arrive at the valuation is the option valuation Black
Scholes methodology as although the Loan Funded Shares are to be issued, they are
in effect valued as akin to a share option. The following assumptions under this
methodology are:
i. The Akin to an option has a life of 5 years, to coincide with the Loan period
ii. 5-year interest rate of approximately 2.295% has been used;
iii. 90% volatility in valuing the akin to an Option was used;
iv. Given the Argonaut share price trading on the ASX as at 19 September 2018,
the assumed exercise prices of each tranche of Loan -Funded Shares was
1. Tranche 1: 50% over the 2.4 cents, being 3.6 cents
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2. Tranche 2: 75% over the 2.4 cents, being 4.2 cents
3. Tranche 3: 100% over the 2.4 cents, being 4.8 cents
Given the above inputs, the total assessed valuation per share of the Loan Funded
Shares per Tranche is:
-

Tranche 1 - 1.533 cents – total value for 12,000,000 Loan Funded Shares
$183,960

-

Tranche 2 - 1.470 cents – total value for 12,000,000 Loan Funded Shares
$176,400

-

Tranche 3 - 1.415 cents – total value for 16,000,000 Loan Funded Shares
$226,400

Information required by ASX Listing Rule 10.15A
The following information in relation to the issue of Loan Funded Shares is provided to
Shareholders for the purposes of ASX Listing Rule 10.15A:
(a)

The related party is Mr Lindsay Owler, a Director and the Chief Executive Officer of
the Company. The Loan Funded Shares will be issued to Mr Owler (or his nominee).
i. The maximum number of Loan Funded shares that will be issued to Mr Owler
(or his nominee) is 40,000,000.

(b)

The issue price for the Loan Funded Shares will be determined in the following
manner:
i. In relation to Tranche 1: 12,000,000 shares multiplied by 150% of the 30-day
VWAP at the Company’s 2018 AGM
ii. In relation to Tranche 2: The greater of either – 12,000,000 shares multiplied
by:
1. 175% if the 30 day VWAP at the Company’s 2019 AGM; or
2. 125% of the 30 day VWAP at the Company’s 2018 AGM.
iii. In relation to Tranche 3: The greater of either- 16,000,000 shares multiplied
by:
1. 200% if the 30 day VWAP at the Company’s 2020 AGM; or
2. 150% of the 30 day VWAP at the Company’s 2018 AGM

(c)

No EIP Securities have been issued to, or for the benefit of, eligible participants under
the EIP to date. Subject to Shareholder approval being obtained under Resolutions 6
and 7, the EIP will commence at the date of the Meeting.

(d)

Each Director of the Company are all the persons referred to in Listing Rule 10.14
who are eligible to participate in the EIP, if approved by Shareholders under
Resolution 6 of this Notice of Meeting.

(e)

A summary of the key terms of the EIP is set out in Annexure A to this Notice of
Meeting.

(f)

The Loan Funded Shares are fully paid ordinary shares of the Company, the
acquisition of which will be funded by the Loan, which has limited recourse to the Loan
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Funded Shares only. The Loan Funded Shares and the Loan will have the following
material terms:
i. loan term: 5 years (from the date of issue of Tranche 1);
ii. interest: no interest; and
iii. each of Tranches 1, 2 and 3 of the Loan Funded Shares will vest 12 months
from their respective dates of issue, provided that Mr Owler has been
continuously employed and/or engaged by the Company and there has been
no significant adverse environmental or health and safety matters at any
project that is operated by the Company during the relevant vesting period.
(g)

If Resolutions 6 and 7 are approved by Shareholders of the Company:
i. All the Loan Funded Shares will be issued within 3 years from the date of this
Meeting;
ii. Details of any securities issued under the EIS, and a statement that approval
for the issue of securities was obtained, will be published in each annual report
of the Company relating to a period in which securities have been issued;
iii. any additional related parties who become entitled to participate in the EIS
after approval of Resolutions 6 & 7 has been obtained, and who were not
named in Resolution 7, will not participate until shareholder approval is
obtained at a general meeting,

Voting Exclusion Statement
The Company will disregard any votes cast on this Resolution 7 by or on behalf of:
(a)

Mr Owler (or his nominee);

(b)

any director of the Company who is eligible to participate in the EIP; or

(c)

an associate of any person described above.

However, the Company will not disregard a vote if:

10.

(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;

(b)

it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides;

(c)

it is cast by a person acting as a proxy that specifies how the proxy is to vote on the
proposed resolution; or

(d)

it is not cast on behalf of a related party or associate of a kind referred to in (a) – (c)
above.

Resolution 8 – Approval of 10% capacity to issue Equity Securities
ASX Listing Rule 7.1
ASX Listing Rule 7.1 restricts listed companies in relation to the number of equity securities
that they can issue or agree to issue without shareholder approval. Generally, a listed
company cannot, in any 12-month period, issue a number of equity securities which is more
than 15% of their fully paid ordinary shares on issue without shareholder approval (15%
limit), unless an exception applies. The Company has not exceeded this 15% limit.
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ASX Listing Rule 7.1A
ASX Listing Rule 7.1A enables eligible entities to issue equity securities up to 10% of their
issued capital through placements over a 12-month period after an annual general meeting.
This 10% placement capacity (10% limit) is in addition to the Company’s 15% limit under
ASX Listing Rule 7.1.
An eligible entity for the purposes of ASX 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.
Shareholder Approval
Shareholder approval is now sought in accordance with ASX Listing Rule 7.1A to give the
Company the ability to issue equity securities under the 10% limit. Resolution 8 must be
passed as a Special Resolution, meaning that at least 75 per cent of the votes cast at the
AGM must be in favour of Resolution 8.
Current Securities on Issue
As at the date of this Notice, the Company has the following classes and numbers of equity
securities on issue:
Security Class
Ordinary Shares
Unlisted Options, exercise price $0.02, expiry date 30 June 2019
Unlisted Options, exercise price $0.03, expiry date 31 December 2021
Unlisted Options, exercise price $0.03, expiry date 31 December 2022

Number on
issue
1,554,380,617
15,000,000
22,000,000
28,000,000

Duration of Approval of 10% Limit
Shareholder approval of the 10% limit under ASX Listing Rule 7.1A is valid from the date of
the annual general meeting at which the approval is obtained and expires on the earlier to
occur of:
(i)

The date that is 12 months after the date of the Annual General Meeting at which the
approval is obtained; or

(ii)

The date of the approval by shareholders of a transaction under ASX Listing Rule
11.1.2 (a significant change to the nature or scale of activities) or ASX Listing Rule
11.2 (disposal of main undertaking), (the period of approval).

Formula for Calculation of 10% limit
The exact number of equity securities to be issued under the 10% limit will be determined
in accordance with the following formula, which is prescribed in ASX Listing Rule 7.1A.2:
Eligible entities which have obtained shareholder approval at an annual general meeting
may issue or agree to issue, during the period of approval, a number of equity securities
calculated in accordance with the following formula:
(A x D) – E
A

is the number of shares on issue 12 months before the date of issue or agreement:
• Plus the number of fully paid ordinary shares issued in the 12 months under an
exception in ASX Listing Rule 7.2;
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• Plus the number of partly paid ordinary shares that became fully paid in the 12
months;
• Plus the number of fully paid ordinary shares issued in the 12 months with approval
of holders of shares under ASX Listing Rule 7.1 or ASX Listing Rule 7.4. This does
not include an issue of fully paid ordinary shares under the entity’s 15% limit without
shareholder approval;
• Less the number of fully paid ordinary shares cancelled in the 12 months.
Note that A has the same meaning in ASX Listing Rule 7.1 when calculating an entity’s 15%
limit.
D

is 10%

E

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

ASX Listing Rule 7.3A requires the following information to be provided to Shareholders:
(a)

Minimum Price

The issue price of equity securities issued under ASX Listing Rule 7.1A must be not less
than 75% of the VWAP of the Company’s equity securities in the same class, calculated
over the 15 Trading Days 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.

(b)

Risk of Voting Dilution

If Resolution 8 is approved by Shareholders and the Company issues equity securities
under the 10% limit, the existing Shareholders’ voting power in the Company will be diluted
as shown in the below table. 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

(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 the 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.
The below table below shows the dilution of existing Shareholders on the basis of the
current market price of Shares and the current number of Shares for variable ‘A’, calculated
in accordance with the formula in ASX 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 Shares the Company currently has on issue. The number of
Shares on issue may increase as a result of issues of Shares that do not require
Shareholder approval (for example, a pro rata entitlements issue or scrip issued under

27

a takeover offer) or future specific placements under ASX Listing Rule 7.1 that are
approved at a future Shareholders’ meeting; and
(ii)

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

Dilution
$0.012
50% decrease in
Issue Price

$0.023
Issue Price

$0.046
100% increase in
Issue Price

10% Voting
Dilution

155,438,062

155,438,062

155,438,062

Funds Raised $

1,787,538

3,575,075

7,150,151

10% Voting
Dilution

233,157,093

233,157,093

233,157,093

Funds Raised $

2,681,307

5,362,613

10,725,226

10% Voting
Dilution

310,876,123

310,876,123

310,876,123

Funds Raised $

3,575,075

7,150,151

14,300,302

Variable 'A' in
ASX Listing Rule
7.1A.2
Current Variable 'A'
1,554,380,617
50% increase in
current variable 'A'
2,331,570,926
100% increase in
current variable 'A'
3,108,761,234

The above table has been prepared on the following assumptions:
(i)

The Company issues the maximum number of equity securities available under the
10% limit.

(ii)

No Options (including any Options issued under the 10% limit) are exercised into
Shares before the date of the issue of equity securities.

(iii)

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%.

(iv)

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

(v)

The table shows only the effect of issue of equity securities under ASX Listing Rule
7.1A, not under the 15% limit under ASX Listing Rule 7.1;

(vi)

The issue of equity securities under the 10% limit 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; and

(vii) The issue price is $0.023 being the closing market price of the Shares on the ASX on
27 September 2018.
(c)

Period of Approval
The Company will only issue and allot the equity securities during the period of
approval. The approval under Resolution 8 for the issue of the equity securities will
cease to be valid in the event that Shareholders approve a transaction under ASX
Listing Rule 11.1.2 (a significant change to the nature or scale of activities) or ASX
Listing Rule 11.2 (disposal of main undertaking).

(d)

Purpose of Issue under 10% Limit
The Company may seek to issue the equity securities for the following purposes:
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(i)

Cash consideration. In such circumstances, the Company intends to use the
funds raised towards continued precious metals exploration and feasibility study
expenditure on the Company’s current assets and general working capital.

The Company will comply with the disclosure obligations under ASX 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% limit. 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 purpose of the issue;

(ii)

The alternative methods for raising funds that are available to the company at
the time, including but not limited to, rights issues or other issues in which
existing security holders can participate;

(iii)

The effect of the issue of the equity securities on the control of the company;

(iv)

The circumstances of the company, including the financial position and solvency
of the company; and

(v)

Advice from corporate, financial and broking advisers (if available).

The allottees under the 10% limit have not been determined as at the date of this
Notice but may include existing substantial Shareholders and/or new Shareholders
who are not related parties or associates of a related party of the Company.
(f)

Voting Exclusion Statement
The Company will disregard any votes cast on this Resolution 8 by or on behalf of:
(a)

A person who is expected to participate in, or who will obtain a material benefit
as a result of the proposed issue (except a benefit solely by reason of being of
a holder of ordinary shares in the Company), if the Resolution is passed; and

(b)

Any associates of those persons

However, the Company need not disregard a vote cast as proxy for a person who is
entitled to vote on Resolution 8 if:

(g)

(e)

the vote is cast in accordance with the directions on the proxy form, specifying
how the proxy is to vote on the Resolution; or

(f)

the vote is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides;

Previous Approval under ASX Listing Rule 7.1A
The Company previously obtained Shareholder approval under ASX Listing Rule 7.1A
at the Company’s Annual General Meeting on 3 November 2017.
During the 12 months preceding the date of this Meeting, being from and including 26
September 2017 to and including 27 September 2018, being the date of this Notice
of Meeting, (preceding 12-month period) the Company has issued in aggregate the
following equity securities:
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419,316,818 Shares; and
28,000,000 Unlisted Options;
Those equity securities issued during the preceding 12-month period represent, on a
fully diluted basis, 39.41% of the total number of equity securities that were on issue
on the first day of the preceding 12-month period.
Further details of the equity securities issued during the preceding 12-month period
are set out in Annexure B.
Board Recommendation: The Directors unanimously recommend that Shareholders vote
in favour of approving the 10% limit. This will enable the Company to have the flexibility to
issue further equity securities representing up to 15% of the Company’s share capital under
ASX Listing Rule 7.1 and an additional 10% of the Company’s share capital under ASX
Listing Rule 7.1A during a 12-month period without seeking further Shareholder approval.

11.

Enquiries
Shareholders may contact the Company Secretary if they have any queries in respect of
the matters set out in these documents.
Andrew Bursill
Company Secretary
Argonaut Resources NL
C/- Franks & Associates Pty Limited
GPO Box 4325
Sydney, NSW 2001
Tel: (+61 2) 9299 9690
Email: abursill@fa.com.au
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12.

Glossary
In the Explanatory Memorandum and Notice:
$ means the lawful currency of the Commonwealth of Australia.
AEDT means Australian Eastern Daylight Time, being the time in Sydney, New South
Wales.
Argonaut or Company means Argonaut Resources NL ACN 008 084 848.
ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian
Securities Exchange operated by ASX Limited.
ASX Listing Rules means the listing rules of ASX.
Board means the board of Directors.
Closely Related Party, in relation to a member of the KMP, means the member’s spouse,
child or dependant (or a child or dependant of the members’ spouse), anyone else in the
member’s family who may be expected to influence or be influenced by the member in the
member’s dealings with Argonaut (or the Argonaut group), and any company the member
controls.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.
Document means each of the Notice, Explanatory Memorandum and the Proxy Form and
all other documents that accompany each other when sent to each Shareholder.
EIP means the Employee Incentive Plan, a summary of which is set out in Annexure A of
this Notice of Meeting.
Explanatory Memorandum means the explanatory memorandum that accompanies and
forms part of the Documents.
Key Management Personnel means those persons having authority and responsibility for
planning, directing and controlling the activities of Argonaut (or the Argonaut group),
whether directly or indirectly. Members of the KMP include Directors (both executive and
non-executive) and certain senior executives.
Loan means the loan proposed to be provided by the Company to Mr Lindsay Owler (or his
nominee) to fund the acquisition by Mr Owler (or his nominee) of the Loan Funded Shares
pursuant to the terms of the EIP and which is the subject of Shareholder approval under
Resolution 5.
Loan Funded Shares means the Shares under the EIP proposed to be issued to Lindsay
Owler on a loan arrangement and which is the subject of Shareholder approval under
Resolution 5.
Meeting has the meaning given in the introductory paragraph of the Notice.
Notice or Notice of Meeting means the notice of general meeting that accompanies and
forms part of the Documents.
Options means an unlisted option to subscribe for a Share.
Proxy Form means the proxy form that accompanies and forms part of the Documents.
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Resolution means a proposed resolution contained in the Notice.
Securities have the meaning given to that term in Listing Rule 19.12.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company.
Share Registry means Automic Registry Services or Automic Pty Ltd.
Trading Day has the meaning given to that term in Listing Rule 19.12.
VWAP means volume weighted average market price, as that term is defined in Chapter 19
of the ASX Listing Rules.

Interpretation
In this Document, unless the context requires otherwise:
1.

A reference to a word includes the singular and the plural of the word and vice versa;

2.

A reference to a gender includes any gender;

3.

If a word or phrase is defined, then other parts of speech and grammatical forms of that word
or phrase have a corresponding meaning;

4.

A term which refers to a natural person includes a company, a partnership, an association, a
corporation, a body corporate, a joint venture or a governmental agency;

5.

Headings are included for convenience only and do not affect interpretation;

6.

A reference to a document includes a reference to that document as amended, novated,
supplemented, varied or replaced;

7.

A reference to a thing includes a part of that thing and includes but is not limited to a right;

8.

The terms “included”, “including” and similar expressions when introducing a list of items do
not exclude a reference to other items of the same class or genus;

9.

A reference to a statute or statutory provision includes but is not limited to:

10. A statute or statutory provision which amends, extends, consolidates or replaces the statute
or statutory provision;
11. A statute or statutory provision which has been amended, extended, consolidated or
replaced by the statute or statutory provision; and
12. Subordinate legislation made under the statute or statutory provision including but not limited
to an order, regulation, or instrument;
13. Reference to “$”, “A$”, “Australian dollars” or “dollars” is a reference to the lawful tender for
the time being and from time to time of the Commonwealth of Australia; and
14. A reference to an asset includes all property or title of any nature including but not limited to
a business, a right, a revenue and a benefit, whether beneficial, legal or otherwise.
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Annexure A – Summary of EIP

13.

EMPLOYEE INCENTIVE PLAN
Subject to the Resolutions 6 and 7 being approved, the Company intends to adopt the
Employee Incentive Plan (EIP), to assist in the reward, retention and motivation of the
Company's Directors, senior management, and other key employees.
Under the rules of the EIP, the Board has a discretion to offer any of the following awards to
senior management, directors or other nominated key employees or contractors:
▪

options to acquire Shares;

▪

performance rights to acquire Shares; and/or

▪

Shares, including to be acquired under a limited recourse loan funded arrangement,

in each case subject to service-based conditions and/or performance hurdles (collectively, the
Awards).
The terms and conditions of the EIP are set out in comprehensive rules. A summary of the
rules of the EIP is set out below:
▪

The EIP is open to Directors, senior management, and any other employees or
contractors of the Company, as determined by the Board. Participation is voluntary.

▪

The Board may determine the type and number of Awards to be issued under the EIP
to each participant and other terms of issue of the Awards, including:
o

what service-based conditions and/or performance hurdles must be met by a
participant in order for an Award to vest (if any);

o

the fee payable (if any) to be paid by a participant on the grant of Awards;

o

the exercise price of any option granted to a participant;

o

the period during which a vested option can be exercised; and

o

any forfeiture conditions or disposal restrictions applying to the Awards and any
Shares that a participant receives upon exercise of their options or performance
rights.

▪

The Board may, in its discretion, also determine that the Company will issue limited
recourse loans to participants to use for the purchase of Shares as part of a Share
Award under the EIP.

▪

When any service-based conditions and/or performance hurdles have been satisfied,
participants will receive fully vested Shares or their options/performance rights will
become vested and will be exercisable over Shares (as applicable).

▪

Each vested option and performance right enables the participant to be issued or to be
transferred one Share upon exercise, subject to the rules governing the EIP and the
terms of any particular offer.

▪

Participants holding options or performance rights are not permitted to participate in
new issues of securities by the Company but adjustments may be made to the number
of Shares over which the options or performance rights are granted and/or the exercise
price (if any) to take into account changes in the capital structure of the Company that
occur by way of pro rata and bonus issues in accordance with the rules of the EIP and
the ASX Listing Rules.
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▪

The EIP limits the number of Awards that the Company may grant without Shareholder
approval, such that the sum of all Awards on issue (assuming all options and
performance rights were exercised) do not at any time exceed in aggregate 10% of the
total issued capital of the Company as at the date of commencement of the EIP.

▪

The Board may delegate management and administration of the EIP, together with any
of their powers or discretions under the EIP, to a committee of the Board or to any one
or more persons selected by them as the Board thinks fit.
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14.

Annexure B - Particulars of issues of Equity Securities in preceding 12 month period

Date

Class of
equity
securities
issued

Allottees of
equity securities
issued or basis
of allotment

3 November
2017

Unlisted
Options

Issue of Unlisted
Options to
Directors

28
November
2017

Ordinary
shares

15 January
2018
1 February
2018
14 February
2018
28 February
2018
15 March
2018
28 March
2018
30 April
2018

Ordinary
Shares
Ordinary
Shares
Ordinary
Shares
Ordinary
Shares
Ordinary
Shares
Ordinary
Shares
Ordinary
Shares

Placement to
professional &
sophisticated
investors
Exercise of
Options
Exercise of
Options
Exercise of
Options
Exercise of
Options
Exercise of
Options
Exercise of
Options
Placement to
professional &
sophisticated
investors

Issue
Price
per
equity
security
$0.00

$0.02

Discount
to
market
price (if
any)
N/A

N/A

$0.0055

$0.0255

$0.0055

$0.0215

$0.0055

$0.0155

$0.0055

$0.0185

$0.0055

$0.0155

$0.0055

$0.0165

$0.02

$0.004

Total cash
Amount of cash
consideration consideration spent, what it
raised
was spent on and proposed
application of balance of
funds raised
Nil N/A

$700,000 Torrens geophysical surveys
and additional Higginsville
exploration activities
$217,999.96 Spent on additional working
capital
$285,667.53 Spent on additional working
capital
$6,000.16 Spent on additional working
capital
$39,999.99 Spent on additional working
capital
$26,387.49 Spent on additional working
capital
$20,512.50 Spent on additional working
capital
$5,517,000 Advance
the
exploration
projects, in particular for a
major drilling program at the
Torrens Project in South
Australia.

Particulars of No. of
No. of
any non-cash Ordinary
Options
consideration Shares
raised and its
current value
Issue
of
N/A
28,000,000
Unlisted
Options
to
Directors as
approved by
shareholders
on
3
November
2017.
N/A
35,000,000
N/A

N/A

39,636,356

N/A

N/A

51,939,551

N/A

N/A

1,090,912

N/A

N/A

7,272,727

N/A

N/A

4,797,727

N/A

N/A

3,729,545

N/A

N/A

275,850,000

N/A
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