
 

 

 

 

  

 

 

 

 

CARNAVALE RESOURCES LIMITED 

ACN 119 450 243 

NOTICE OF ANNUAL GENERAL MEETING 

 

TIME:  1.30pm (WST) 

DATE:  24 November 2015 

PLACE: The Business Centre, Level 1, Suite 5, 55 Salvado Road, Subiaco, Western 

Australia 

 

 

This Notice of 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 on (+61 8) 9380 9098. 
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IMPORTANT INFORMATION 

TIME AND PLACE OF MEETING 

Notice is given that the Meeting of the Shareholders to which this Notice of Meeting 

relates will be held at 1.30pm (WST) on 24 November 2015 at The Business Centre, Level 1, 

Suite 5, 55 Salvado Road, Subiaco, Western Australia. 

YOUR VOTE IS IMPORTANT 

The business of the Annual General Meeting affects your shareholding and your vote is 

important.   

VOTING ELIGIBILITY 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 

Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting 

are those who are registered Shareholders at 5.00pm (WST) (8.00pm Sydney time) on 22 

November 2015. 

VOTING IN PERSON 

To vote in person, attend the Annual General Meeting at the time, date and place set 

out above.   

VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the 

time and in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, members are advised that: 

 each member has a right to appoint a proxy; 

 the proxy need not be a member of the Company; and 

 a member who is entitled to cast 2 or more votes may appoint 2 proxies and may 

specify the proportion or number of votes each proxy is appointed to exercise. If 

the member appoints 2 proxies and the appointment does not specify the 

proportion or number of the member’s votes, then in accordance with section 

249X(3) of the Corporations Act, each proxy may exercise one-half of the votes. 
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Shareholders and their proxies should be aware that changes to the Corporations Act 

made in 2011 mean that: 

 if proxy holders vote, they must cast all directed proxies as directed; and 

 any directed proxies which are not voted will automatically default to the Chair, 

who must vote the proxies as directed. 

Further details on these changes are set out below. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may 

specify the way the proxy is to vote on a particular resolution and, if it does: 

 the proxy need not vote on a show of hands, but if the proxy does so, the proxy 

must vote that way (ie as directed); and 

 if the proxy has 2 or more appointments that specify different ways to vote on 

the resolution, the proxy must not vote on a show of hands; and 

 if the proxy is the chair of the meeting at which the resolution is voted on, the 

proxy must vote on a poll, and must vote that way (ie as directed); and 

 if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy 

does so, the proxy must vote that way (ie as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

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

 an appointment of a proxy specifies the way the proxy is to vote on a particular 

resolution at a meeting of the Company's members; and 

 the appointed proxy is not the chair of the meeting; and 

 at the meeting, a poll is duly demanded on the resolution; and 

 either of the following applies: 

 the proxy is not recorded as attending the meeting; or 

 the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been 

appointed as the proxy for the purposes of voting on the resolution at the meeting. 
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NOTICE OF ANNUAL GENERAL MEETING 

Notice is given that the Annual General Meeting of Shareholders of Carnavale Resources 

Limited will be held at 1.30pm (WST) on 24 November 2015 at The Business Centre, Level 

1, Suite 5, 55 Salvado Road, Subiaco, Western Australia. 

 The Explanatory Statement provides additional information on matters to be considered 

at the Meeting.  The Explanatory Statement and the Proxy Form are part of this Notice of 

Meeting. 

Terms and abbreviations used in this Notice of Meeting are defined in the Glossary. 

AGENDA 

ORDINARY BUSINESS 

Financial Statements and Reports 

To receive and consider the annual financial report of the Company for the financial 

year ended 30 June 2015 together with the declaration of the directors, the directors’ 

report, the remuneration report and the auditor’s report. 

1. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a non-binding resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all 

other purposes, approval is given for the adoption of the Remuneration 

Report as contained in the Company’s annual financial report for the 

financial year ended 30 June 2015.” 

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

Company. 

Voting Exclusion applies – refer below.  

2. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR R BRANS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That Mr Rhett Brans, having retired in accordance with Clause 11.3 of the 

Constitution of the Company and, being eligible, offers himself for re-

election, be and is hereby re-elected as a director of the Company.” 

3. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR A CHAPMAN 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That Mr Andrew Chapman, having been appointed a director of the 

Company since the last annual general meeting, retires in accordance 

with Clause 11.12 of the Constitution of the Company and, being eligible, 

offers himself for re-election, be and is hereby re-elected as a director of 

the Company.” 
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4. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE – SHARES AND OPTIONS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

"That, for the purposes of ASX Listing Rule 7.4 and all other purposes, 

Shareholders ratify the issue of 10,221,466 Shares and 16,250,000 Options, 

the details of which are set out in the Explanatory Statement.” 

Voting Exclusion applies – refer below.  

5. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE – SHARES 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

"That, for the purposes of ASX Listing Rule 7.4 and all other purposes, 

Shareholders ratify the issue of 22,278,534 Shares, the details of which are 

set out in the Explanatory Statement.” 

Voting Exclusion applies – refer below.  

6. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE - OPTIONS 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 4,000,000 Options on the terms and 

conditions set out in the Explanatory Statement.” 

Voting Exclusion applies – refer below.  

7. RESOLUTION 7 – APPROVAL TO ISSUE SHARES 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

"That, for the purposes of ASX Listing Rule 7.1 and all other purposes, 

approval is given for the Company to issue up to 40,000,000 Shares at an 

issue price of not less than 80% of the volume weighted average market 

price (“VWAP”) for the Company on the five trading days prior to the issue 

of the Shares, in accordance with the terms and conditions as set out in 

the attached Explanatory Statement." 

Voting Exclusion applies – refer below.  

8. RESOLUTION 8 – APPROVAL OF 10% PLACEMENT FACILITY 

To consider and, if thought fit, pass 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 Statement." 

Voting Exclusion applies – refer below.  
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Voting Exclusions 

Resolution 1 

Voting restrictions apply to Resolution 1 under the Corporations Act.  

A vote on Resolution 1 must not be 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, a person (the Voter) described above may vote on this Resolution as a 

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

either: 

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

proxy is to vote on the Resolution; or 

(b) the Voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this 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. 

Resolutions 4, 5 and 6 

The Company will disregard any votes cast on this Resolution by a person who 

participated in the issue and any associates of those persons.  However, the 

Company need not disregard a vote if 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, 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. 

Resolution 7 

The Company will disregard any votes cast on this Resolution by any person who 

may participate in the proposed issue and a person who might obtain a benefit 

if this Resolution is passed (and any associates of those persons), except a 

benefit solely in the capacity of a holder of ordinary securities.  However, the 

Company need not disregard a vote if 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, 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. 

Resolution 8 

The Company will disregard any votes cast on this Resolution by a person and 

any of their associates who may participate in the 10% placement facility and a 

person who might obtain a benefit, except a benefit solely in the capacity of a 

Shareholder, if this Resolution is passed.  However, the Company need not 

disregard a vote if 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, 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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Explanatory Notes  

If you wish to appoint a member of the key management personnel (which 

includes each of the directors and the Chair) as your proxy, please read the 

voting exclusion above and in the proxy form carefully.  Shareholders are 

encouraged to direct their proxies how to vote. 

How the Chair will vote available proxies- The Chair of the Meeting intends to 

vote all available proxies in favour of all of the resolutions set out in the Notice.  

The proxy form expressly authorises the Chair to exercise undirected proxies in 

favour of remuneration related resolutions (Resolution 1).  

Default to the Chair – Any directed proxies that are not voted on a poll at the 

Meeting will automatically default to the Chair of the Meeting, who is required to 

vote proxies as directed. 

 

DATED:  11 OCTOBER 2015 

BY ORDER OF THE BOARD 

 
PAUL JURMAN 

COMPANY SECRETARY 
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EXPLANATORY STATEMENT 

This Explanatory Statement has been prepared for the information of the Shareholders in 

connection with the business to be conducted at the Annual General Meeting to be 

held at 1.30pm (WST) on 24 November 2015 at The Business Centre, Level 1, Suite 5, 55 

Salvado Road, Subiaco, Western Australia. 

The purpose of this Explanatory Statement is to provide information which the Directors 

believe to be material to Shareholders in deciding whether or not to pass the Resolutions 

in the Notice of Meeting. 

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the requirements of the Company’s Constitution and the 

Corporations Act, the Company’s audited financial statements for the financial 

year ended 30 June 2015, together with the report of the auditor thereon will be 

tabled at the Meeting, and shareholders will have the opportunity of discussing 

the Annual Report and making comments and raising queries in relation to the 

Report. 

Representatives from the Company’s auditors, HLB Mann Judd, will be present to 

take shareholders’ questions and comments about the conduct of the audit 

and the preparation and content of the audit report. 

The Annual Report is available on the Company’s website at 

www.carnavaleresources.com.au for you to download or read online. 

Alternatively you can obtain a hard copy by contacting the Company.   

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general 

meeting, a resolution that the remuneration report be adopted must be put to 

the shareholders.  However, such a resolution is advisory only and does not bind 

the Directors or the Company.   

The remuneration report sets out the Company’s remuneration arrangements for 

the Directors and senior management of the Company.  The remuneration 

report is part of the Directors’ report contained in the annual financial report of 

the Company for the financial year ending 30 June 2015. 

A reasonable opportunity will be provided for discussion of the remuneration 

report at the Annual General Meeting. 

2.2 Voting Consequences 

Under changes to the Corporations Act which came into effect on 1 July 2011, if 

at least 25% of the votes cast on Resolution 1 are voted against adoption of the 

Remuneration Report at the Annual General Meeting, and then again at the 

Company's 2016 annual general meeting, the Company will be required to put 

to Shareholders a resolution proposing the calling of an extraordinary general 

meeting to consider the appointment of directors of the Company (Spill 

Resolution). 

If more than 50% of Shareholders vote in favour of the Spill Resolution, the 

Company must convene the extraordinary general meeting (Spill Meeting) 

within 90 days of the second annual general meeting.  All of the Directors who 

were in office when the Company's 2016 Directors' report was approved, other 

than the managing director of the Company, will cease to hold office 
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immediately before the end of the Spill Meeting but may stand for re-election at 

the Spill Meeting.  Following the Spill Meeting those persons whose election or re-

election as Directors is approved will be the Directors of the Company. 

At the Company’s previous annual general meeting the votes cast against the 

remuneration report considered at that annual general meeting were less than 

25%.  Accordingly, the Spill Resolution is not a relevant consideration for this 

Annual General Meeting. 

2.3 Proxy Restrictions 

Shareholders appointing a proxy for Resolution 1 should note the following: 

Chairman authorised to exercise undirected proxies on remuneration related 

resolutions: Where shareholders have appointed the Chairman of the Meeting 

as their proxy, the Chairman will vote in favour of Resolution 1 “Adoption of 

Remuneration Report” unless the shareholder has expressly indicated a different 

voting intention.  This is so notwithstanding that the resolution is connected 

directly or indirectly with the remuneration of a member of key management 

personnel, which includes the Chairman. 

3. RESOLUTION 2 & 3 – RE-ELECTION OF DIRECTORS 

In accordance with the requirements of the Company’s Constitution, ASX Listing 

Rules and the Corporations Act, one-third of the directors of the Company 

(other than the Managing Director) and those who were last re-elected more 

than three years ago retire from office at this annual general meeting of the 

Company and, being eligible, offer themselves for re-election.   

Mr Brans retires under this provision and, being eligible, offers himself for re-

election.  

Mr Brans has 40 years of experience in project development of treatment plants 

and mine developments. In his former role as Executive Director at Perseus 

Mining Limited, he successfully completed a Bankable Feasibility Study and 

completed construction of the 5.5 million tonnes per year Edikan Gold Mine in 

Ghana. He also completed a Feasibility Study for the Sissingue Gold Project in 

Cote d’Ivoire, which was ready at the time for construction. 

Earlier with Minproc, he was responsible for the management (both directly and 

indirectly) of the engineering design, procurement and construction 

management of 22 mineral extraction facilities. Within this period he was 

responsible, as the overall project manager, for a $340 million fully integrated 

mineral sands extraction and treatment facility for Ti-West, now called Ticor. 

In addition, as a founding Director of Tritton Resources Limited and Managing 

Director of a successful engineering consulting company, Mr Brans has been 

involved with the development of more than 20 further projects in Australia and 

Africa. 

Current directors, Messrs Gajewski, Beckwith and Chapman, support the re-

election of Mr Brans as a director. 

The Company’s Constitution requires directors who are appointed during the 

year to retire at the first AGM held after their appointment. Retiring directors are 

eligible for re-election. As Mr Chapman was appointed during the year he retires 

at this annual general meeting and, being eligible, offers himself for re-election.  

Mr Chapman was appointed to the Board on 31 March 2015.  Mr Chapman is a 

Chartered Accountant with over 20 years’ experience with publicly listed 

companies where he has held positions as Company Secretary and Chief 

Financial Officer and has experience in the areas of corporate acquisitions, 
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divestments and capital raisings.  He has worked for a number of public 

companies in the mineral resources, oil and gas and technology sectors.  Mr 

Chapman is currently a Director and Company Secretary of Matsa Resources 

Limited and Company Secretary for Bulletin Resources Limited. 

Mr Chapman is an associate member of the Institute of Chartered Accountants 

(ICAA) and a Fellow of the Financial Services Institute of Australasia (Finsia).   

Current directors, Messrs Gajewski, Beckwith and Brans, support the re-election of 

Mr Chapman as a director. 

4. RESOLUTIONS 4 AND 5 – RATIFICATION OF PRIOR ISSUE – SHARES AND OPTIONS 

4.1 General 

On 26 June 2015 the Company announced that it had issued 32,500,000 Shares 

at an issue price of $0.02 per Share, together with 16,250,000 attaching Options 

(exercisable at $0.03 on or before 30 November 2016) to raise $650,000 (“Capital 

Raising”).  The monies were raised to provide funding for the Company’s Phase 1 

drilling programme at the Cobra and Rattler prospects, Red Hills Project in 

Nevada USA and for ongoing working capital requirements.  

The Capital Raising was completed under the ASX Listing Rule 7.1 15% 

discretionary limit for new issues of securities (to the extent of 10,221,466 Shares 

and 16,250,000 Options), and also under ASX Listing Rule 7.1A 10% discretionary 

limit for new issues of securities (to the extent of 22,278,534 Shares). 

Resolutions 4 and 5 seek Shareholder ratification pursuant to ASX Listing Rule 7.4 

for all the Shares and Options the subject of the Capital Raising. 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 

exceptions, issue or agree to issue more equity securities during any 12 month 

period than that amount which represents 15% of the number of fully paid 

ordinary securities on issue at the commencement of that 12 month period. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1.  It provides that 

where a company in general meeting ratifies the previous issue of securities 

made pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did 

not breach ASX Listing Rule 7.1) those securities will be deemed to have been 

made with shareholder approval for the purpose of ASX Listing Rule 7.1. 

ASX Listing Rule 7.1A provides that in addition to issues permitted without prior 

shareholder approval under ASX Listing Rule 7.1, an entity that is eligible and 

obtains shareholder approval under ASX Listing Rule 7.1A may issue or agree to 

issue during the period the approval is valid a number of equity securities which 

represents 10% of the number of fully paid ordinary securities on issue at the 

commencement of that 12 month period as adjusted in accordance with the 

formula in ASX Listing Rule 7.1. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1A.  It provides that 

where a company in general meeting ratifies the previous issue of securities 

made pursuant to ASX Listing Rule 7.1A those securities will from that date be 

included in variable “A” in the formula in ASX Listing Rules 7.1 and 7.1A.2 for the 

purpose of calculating the annual placement capacity of the Company under 

both ASX Listing Rules 7.1 and 7.1A. 

By ratifying the issue the subject of Resolutions 4 and 5, the Company will retain 

the flexibility to issue equity securities in the future (i) up to the 15% annual 

placement capacity set out in ASX Listing Rule 7.1; and (ii) subject to Resolution 8 

being approved at the Meeting, up to the 10% annual placement capacity set 

out in ASX Listing Rule 7.1A, without the requirement to obtain prior Shareholder 

approval. 
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4.2 Technical information required by ASX Listing Rule 7.4  

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 

information is provided in relation to Resolutions 4 and 5: 

(a) 32,500,000 Shares and 16,250,000 Options were issued on 26 June 2015 

on the following basis;  

(i) 10,221,466 Shares and 16,250,000 Options issued pursuant to ASX 

Listing Rule 7.1; and 

(ii) 22,278,534 Shares issued pursuant to ASX Listing Rule 7.1A;  

(b) the issue price for the Shares was $0.02.  The Options were issued as free 

attaching Options on the basis of one Option for every 2 Shares 

subscribed for and issued; 

(c) the Shares issued were all fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s 

existing Shares.  The Options have an exercise price of $0.03 and an 

expiry date of 30 November 2016 and otherwise on the terms and 

conditions set out in Schedule 1; 

(d) the Shares and Options were issued to sophisticated and professional 

investors, none of whom are related parties of the Company; and 

(e) the funds raised from the Capital Raising will be used for the Company’s 

ongoing exploration programme at the Cobra and Rattler prospects, 

Red Hills Project in Nevada USA and for general working capital. 

A voting exclusion statement is included in the Notice. 

5. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE – OPTIONS 

5.1 General 

On 26 June 2015 the Company issued 4,000,000 Options to an external 

consultant for arranging the majority of the Capital Raising as described above 

at section 4.1. 

Resolution 6 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 

issue of 4,000,000 Options issued without prior Shareholder approval under the 

Company’s placement capacity under ASX Listing Rule 7.1. 

A summary of ASX Listing Rule 7.1 is described above at section 4.1. 

By ratifying the issue the subject of Resolution 6, the Company will retain the 

flexibility to issue equity securities in the future up to the 15% annual placement 

capacity set out in ASX Listing Rule 7.1without the requirement to obtain prior 

Shareholder approval. 

5.2 Technical information required by ASX Listing Rule 7.4  

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 

information is provided in relation to Resolution 6: 

(a) 4,000,000 Options were issued on 26 June 2015;  

(b) the Options were issued for nil cash consideration in satisfaction of 

services provided by the recipient; 

(c) the Options have an exercise price of $0.03 and an expiry date of 30 

November 2016 and otherwise on the terms and conditions set out in 

Schedule 1; 
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(d) the Options were issued to Zenix Nominees Pty Ltd, who is not a related 

party of the Company; and 

(e) no funds were raised from the issue of the Options as they were issued in 

consideration for services provided by the recipient. 

A voting exclusion statement is included in the Notice. 

6. RESOLUTION 7 – APPROVAL TO ISSUE SHARES 

6.1 General 

The Board believes it desirable that the Company has the ability to issue up to a 

further 40,000,000 Shares in the Company for opportunities as they arise and to 

fund the Company’s operations. 

Resolution 7 seeks Shareholder approval for the issue of up to 40,000,000 Shares 

at an issue price of not less than 80% of the VWAP for Shares calculated over the 

last 5 days on which sales in the Shares are recorded immediately before the 

date of issue. 

A summary of ASX Listing Rule 7.1 is described above at section 4.1 

By ratifying the issue the subject of Resolution 7, the Company will retain the 

flexibility to issue equity securities in the future up to the 15% annual placement 

capacity set out in ASX Listing Rule 7.1without the requirement to obtain prior 

Shareholder approval. 

6.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 

information is provided in relation to Resolution 7: 

(a) the maximum number of securities to be issued is 40,000,000 Shares; 

(b) the Shares will be issued no later than 3 months after the date of the 

Meeting (or such later date to the extent permitted by any ASX waiver 

or modification of the ASX Listing Rules) and it is intended that issue will 

occur on the same date; 

(c) the issue price will be no less than 80% of the VWAP for Shares 

calculated over the last 5 days on which sales in Shares are recorded 

before the day or days on which the issue is made; 

(d) the Shares issued will be fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s 

existing Shares;  

(e) The proposed allottees of the Shares will be investors identified by the 

Directors.  The Company intends (but without limitation) to issue the 

Shares to sophisticated and professional investors who are exempt from 

the disclosure requirements of Chapter 6D of the Corporations Act so 

that any offer of shares will not require a disclosure document.  Related 

parties of the Company will not be permitted to participate in this 

placement; and 

(f) the Company intends to use the funds raised for continuing exploration 

at the USA Projects, to assess further opportunities and for general 

corporate purposes. 

A voting exclusion statement is included in the Notice.  
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7. RESOLUTION 8 – APPROVAL OF 10% PLACEMENT CAPACITY 

7.1 General 

ASX Listing Rule 7.1A provides that “Eligible Entities” (as defined below) may seek 

Shareholder approval to issue “Equity Securities” (as defined below) up to 10% of 

its issued share capital through placements over a 12 month period after the 

Meeting ('10% Placement Facility'). The 10% Placement Facility is in addition to 

the Company's 15% placement capacity under Listing Rule 7.1. 

7.2 Conditions of Approval 

Approval under Listing Rule 7.1A is subject to the following: 

(a) shareholder approval by way of a special resolution at an annual 

general meeting; and 

(b) the company qualifying as an eligible entity. The company is an eligible 

entity if the company is outside the S&P/ASX 300 Index and has a market 

capitalisation of $300 million or less. 

Carnavale Resources Limited is an Eligible Entity as defined above. 

The Company is now seeking shareholder approval by way of a special 

resolution to have the ability to issue Equity Securities under the 10% Placement 

Facility.   

The effect of Resolution 8 will be to allow the Directors to issue the Equity 

Securities under Listing Rule 7.1A during the 10% Placement Period up to 12 

months after the Meeting, without subsequent Shareholder approval and 

without using the Company’s 15% placement capacity under Listing Rule 7.1. 

Resolution 8 is a special resolution and therefore requires approval of 75% of the 

votes cast by Shareholders present and eligible to vote (in person, by proxy, by 

attorney or, in the case of a corporate Shareholder, by a corporate 

representative). 

7.3 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.  As 

at the date of this Notice the Company has one class of quoted equity 

securities, being its ordinary shares. The class of Equity Securities which is the 

subject of Resolution 8 relates only to ordinary shares. 

7.4 Minimum Issue Price 

The minimum price at which the Equity Securities may be issued for the purposes 

of Listing Rule 7.1A.3 is 75% of the volume weighted average price for Equity 

Securities in that particular class calculated over the 15 Trading Days on which 

trades in that class were recorded immediately before: 

7.4.1 the date on which the price at which the Equity Securities are to be 

issued is agreed; or 

7.4.2 if the Equity Securities are not issued within five (5) Trading Days of the 

date in paragraph (a), the date on which the Shares are issued. 

7.5 Date of issue (10% Placement Capacity Period) 

The date by which the Equity Securities may be issued pursuant to Listing Rule 
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7.1A.1 is the earlier of: 

7.5.1 12 months after the date of this Meeting; and 

7.5.2 the date of approval by Shareholders of any transaction under ASX 

Listing Rules 11.1.2 (a significant change to the nature or scale of the 

Company’s activities) or 11.2 (disposal of the Company’s main 

undertaking) (after which date, an approval under Listing Rule 7.1A 

ceases to be valid). 

7.6 Risks associated with the Issue 

The possible risks associated with an issue of Securities under Listing Rule 7.1A.2 

may include: 

 the market price for Equity Securities in that class may be significantly lower 

on the issue date than on the date of the approval under Listing Rule 7.1A; 

and 

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

market price for those Equity Securities on the issue date. 
 

Listing Rule 7.3A.2 requires the Company to provide a table demonstrating the 

potential dilution effect based on three different assumed prices of the 

Company’s Shares and three different numbers of Shares on issue in the 

Company (Variable ‘A’ in Listing Rule 7.1 and 7.1A). For convenience, we will 

refer to the latter as Variable ‘A’. 

Table A below shows the dilution of existing Shareholdings 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 Listing Rule 7.1A.2 as at the date 

of this Notice. 

The table (*) also shows: 

 two examples where Variable 'A' has increased by 50% and 100%. The 

number of ordinary Shares on issue may increase as a result of issues of 

ordinary Shares that do not require Shareholder approval or future specific 

placements under Listing Rule 7.1 that are approved at a future 

Shareholders' meeting; and 

 two examples of where the issue price of ordinary Shares has decreased 

by 50% and increased by 100% as against the current market price. 
 

Variable ‘A’ in Listing 

Rule 7.1A.2 

 Dilution 

 $0.005 

50% decrease 

in issue price 

$0.01 

Issue price 

$0.02 

100% increase 

in issue price 

Current Variable ‘A’ 

223,285,348 

10% Voting 

Dilution 

 22,328,535  

shares 

22,328,535 

shares 

22,328,535 

shares 

Funds Raised $111,643 $223,285 $446,571 

50% increase in current 

Variable ‘A’  

334,928,022  

10% Voting 

Dilution 

33,492,802 

Shares 

33,492,802 

shares 

33,492,802 

shares 

Funds Raised $167,464 $334,928 $669,856 
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100% increase in 

current Variable ‘A’ 

446,570,696  

10% Voting 

Dilution 

44,657,070 

shares 

44,657,070 

shares 

44,657,070 

shares 

Funds Raised $223,285 $446,571 $893,141 

 

(*) Table A has been prepared on the following assumptions: 

7.6.1 The Company issues the maximum number of Equity Securities available 

under the 10% Placement Facility. 

7.6.2 No options are exercised into Shares before the date of the issue of 

Shares. 

7.6.3 The 10% voting dilution reflects the aggregate percentage dilution 

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

dilution is shown in each example as 10%. 

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

a particular Shareholder by reason of placements under the 10% 

Placement Facility, based on that Shareholder's holding at the date of 

the AGM. 

7.6.5 The table shows only the effect of issues of Shares under Listing Rule 

7.1A, not under the 15% placement capacity under Listing Rule 7.1. 

7.6.6 The issue of securities under the 10% Placement Facility consists only of 

Shares. 

7.6.7 The issue price of $0.01, being the closing price of the Shares on ASX at 

the time of preparing this Notice. 

7.7 The Purposes of Issue under 10% Placement Capacity 

The purposes for which the Company may issue Equity Securities pursuant to 

Listing Rule 7.1A include the following: 

 exploration activities on its mineral interests in the USA; 

 assessment of any future mineral property opportunities; and 

 for ongoing future working capital purposes.  
 

The Company may issue Shares for non-cash consideration for the acquisition of 

new resources assets.  In such circumstances the Company will provide a 

valuation of the non-cash consideration as required by Listing Rule 7.1A.3. 

The Company will comply with the disclosure obligations under Listing Rules 

7.1A(4) and 3.10.5A upon issue of any Shares. 

7.8 The Company’s Allocation Policy 

The Company's allocation policy is dependent on the prevailing market 

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

Facility.  The identity of 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: 

7.8.1 The purpose of the issue; 

7.8.2 the methods of raising funds that are available to the Company 

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

Shareholders can participate; 

7.8.3 the effect of the issue of the Equity Securities on the control of the 

Company; 

7.8.4 the financial situation and solvency of the Company; and 
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7.8.5 advice from corporate, legal, financial and broking advisors (if 

applicable). 

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

the date of this Notice but may include existing substantial Shareholders and/or 

new Shareholders who are not related parties or associates of a related party of 

the Company. 

A voting exclusion statement is included in this Notice. At the date of this Notice, 

the Company has not approached any particular existing Shareholder or 

security holder or an identifiable class of existing security holder to participate in 

the issue of the Equity Securities.  No existing Shareholder’s votes will therefore be 

excluded under the voting exclusion in this Notice. 

7.9 Previous Approval under ASX Listing Rule 7.1A 

The Company previously obtained Shareholder approval under Listing Rule 7.1A 

at the 2014 Annual General Meeting. 

7.10 Equity Securities issued or expected to be issued in the 12 months prior to the 

Meeting 

In the period following the 2014 Annual General Meeting and to the date of this 

Notice, the Company has issued a total of 55,000,000 Equity Securities which 

represented 27.26% of the total Equity Securities on issue at the commencement 

of that 12 month period.  This information is provided for compliance with ASX 

Listing Rule 7.3A.6. 

The details of issues of all Equity Securities made in the 12 months preceding the 

date of the Meeting are as follows: 
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Date of issue: 11 December 2014 13 March 2015 26 June 2015 20 July 2015 

Number issued: 1,000,000 Shares 21,000,000 Shares 

21,000,000 Class A 

Performance Shares 

21,000,000 Class B 

Performance Shares. 

(i) 32,500,000 Shares and 

16,250,000 Options. 

(ii) 4,000,000 Options. 

500,000 Shares. 

Class: Ordinary shares Ordinary shares 

Performance shares. 

Ordinary shares and 

Options. 

Ordinary shares. 

Summary of terms: Consulting fees  Consideration for the 

acquisition of 100% of the 

share capital of Tojo 

Minerals Pty Ltd 

(i) Placement. 

(ii) fee for arranging the 

majority of the capital 

raising 

Conversion of Options  

Names of persons who 

received securities or basis 

on which those persons was 

determined: 

S3 Consortium Pty Ltd Tojo shareholders, 

including current 

Directors, Mr Gajewski 

and Mr Beckwith. 

(i) Sophisticated, 

professional and other 

investors. 

 

(ii) Zenix Nominees Pty Ltd. 

Goldern Oaks Nominees 

Pty Ltd. 

Price: $0.02 per share (non-

cash) 

$0.015 per share (non-

cash) 

(i) $0.02 per share (nil issue 

price for the Options). 

(ii) Nil (non-cash). 

i) $0.03. 

Discount to market price (if 

any): 
N/A. N/A. Nil discount to market on 

the date before 

announcement of 

transaction – 11 June 2015. 

N/A. 

Total cash consideration 

received: 
Non-cash Non-cash $650,000 $15,000 

Amount of cash 

consideration spent: 
N/A. N/A. Nil. Nil 

Use of cash consideration N/A. N/A. Intended to be used for 

exploration activities on 

mineral interests in the USA 

and for ongoing working 

capital. 

Intended to be used for 

exploration activities on 

mineral interests in the 

USA and for ongoing 

working capital. 
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Intended use for remaining 

amount of cash (if any) 

N/A. N/A. As above As above. 

Current value of non- cash 

consideration 

$10,000 – based on 

closing price of the 

Shares on ASX at the 

time of preparing this 

Notice. 

$210,000 – based on 

closing price of the 

Shares on ASX at the time 

of preparing this Notice. 

N/A. N/A. 

 

 

7.11 Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues Equity Securities pursuant to the 10% Placement Capacity, it must give to ASX:  

7.11.1 a list of the recipients of the Equity Securities and the number of Equity Securities issued to each recipient (not for release to the 

market), in accordance with Listing Rule 7.1A.4; and 

7.11.2 the information required by Listing Rule 3.10.5A for release to the market. 

7.12 Board Recommendation 

The Board recommends that Shareholders vote in favour of this Resolution. 
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Cautionary Notes 

The Directors recognise and acknowledge the importance of Shareholders making their 

decision on the basis of the best possible information. However, once this material for the 

Notice of Meeting and Explanatory Statement is prepared and despatched to 

Shareholders, the Company has no legal obligation to continuously update the content 

of this material nor is it practical and logistically possible to do that and inform each 

Shareholder individually.  

By its nature, the exploration industry is subject to numerous risks and the Company’s 

Share price is affected by a range of factors.  From the time of preparing this material to 

the date of the General Meeting, the Company’s Share price may go up or down.  The 

Company will continue to comply with its continuous disclosure obligations and make 

appropriate announcements to the ASX. 

Shareholders are strongly encouraged to keep track of any announcements that the 

Company may make and of the Company’s Share price up to the date of the General 

Meeting as that information may have an effect on the calculations and the data that is 

provided in this Notice and the Explanatory Statement.  If you do not understand the 

effect of such information, you should consult your professional advisor. 
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GLOSSARY 

10% Placement Facility has the meaning given in Section 7.1. 

10% Placement Period has the meaning given in Section 7.5. 

$ means Australian dollars. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

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

a) a spouse or child of the member;  

b) a child of the member’s spouse;  

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

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

influence the member, or be influenced by the member, in the member’s dealing 

with the entity;  

e) a company the member controls; or  

f)  a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 

of the definition of ‘closely related party’ in the Corporations Act. 

Company or Carnavale means Carnavale Resources Limited (ACN 119 450 243). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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

issued by the Australian Accounting Standards Board and means those persons having 

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

Company, or if the Company is part of a consolidated entity, of the consolidated entity, 

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

Company, or if the Company is part of a consolidated entity, of an entity within the 

consolidated group. 

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of 

meeting including the Explanatory Statement and the Proxy Form. 

Option means an option to acquire a Share on the terms and conditions set out in 

Schedule 1. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report 

section of the Company’s annual financial report for the year ended 30 June 2015. 

Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as 

the context requires. 

Securities means Shares and Options. 

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

Shareholder means a holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE 1 - TERMS AND CONDITIONS OF OPTIONS – RESOLUTIONS 4 AND 6 

 

(a) Each Option entitles the holder to subscribe for and be allotted one Share.  

(b) The Options may be exercisable at any time prior to 5:00pm WST on 30 

November 2016 (Expiry Date). Options not exercised on or before the Expiry Date 

will automatically lapse. 

(c) The exercise price of each Option is 3 cents. 

(d) The Options may be exercised wholly or in part by completing an application 

form for Shares (Notice of Exercise) delivered to the Company's share registry 

and received by it any time prior to the Expiry Date. 

(e) The Options are transferable. 

(f) Upon the exercise of an Option and receipt of all relevant documents and 

payment, the holder will be allotted and issued a Share ranking pari passu with 

the then issued Shares. The Company will apply to ASX to have the Shares 

granted Official Quotation. 

(g) There will be no participating entitlement inherent in the Options to participate in 

new issues of capital which may be offered to Shareholders during the currency 

of the Options. Prior to any new pro rata issue of securities to Shareholders, 

Option holders will be notified by the Company in accordance with the 

requirements of the Listing Rules. 

(h) There are no rights to a change in exercise price, or in the number of Shares over 

which the Options can be exercised, in the event of a bonus issue by the 

Company prior to the exercise of any Options.  

(i) In the event of any reconstruction (including consolidation, sub-division, 

reduction or return) of the issued capital of the Company prior to the Expiry 

Date, all rights of an Option holder are to be changed in a manner consistent 

with the Listing Rules.  

(j) Shares issued pursuant to the exercise of an Option will be issued not more than 

14 days after the date of the Notice of Exercise. 

 



 

Carnavale Resources Limited (ACN 119 450 243)   PROXY FORM 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

Completed Proxy can be lodged: 
 

 BY MAIL: Level 1, Suite 5, The Business Centre,  
  55 Salvado Road, Subiaco,  
  Western Australia 6008  
  Or 

P O Box 131 
Subiaco, Western Australia 6904 

 BY FAX: (61 8) 9380 6761 

 

 

 
 

 

 
For your vote to be effective, the completed proxy form must be received by 1.30pm (Perth time),  

22 November 2015 
 

How to complete the Proxy Form 
 

1  Appointment of a Proxy 
If you wish to appoint the Chairman of the Meeting as your 
proxy, mark the box. If the individual or body corporate you 
wish to appoint as your proxy is someone other than the 
Chairman of the Meeting please write the full name of that 
individual or body corporate in the space provided. If you 
leave this section blank, or your named proxy does not 
attend the meeting, the Chairman of the Meeting will be 
your proxy. A proxy need not be a securityholder of the 
company. Do not write the name of the issuer company or 
the registered securityholder in the space. 

 

2  Votes on Items of Business 
You may direct your proxy how to vote by placing a mark in 
one of the three boxes opposite each item of business. All 
your securities will be voted in accordance with such a 
direction unless you indicate only a portion of voting rights 
are to be voted on any item by inserting the percentage or 
number of securities you wish to vote in the appropriate box 
or boxes. If you do not mark any of the boxes on a given 
item, your proxy may vote as he or she chooses. If you mark 
more than one box on an item your vote on that item will be 
invalid. 

 

3  Appointment of a Second Proxy 
You are entitled to appoint up to two proxies to attend the 
meeting and vote on a poll. If you wish to appoint a second 
proxy, an additional Proxy Form may be obtained by 
telephoning the company's share registry or you may copy 
this form. 
 
To appoint a second proxy you must: 
(a) on each of the first Proxy Form and the second Proxy 
Form state the percentage of your voting rights or number of 
securities applicable to that form. If the appointments do not 
specify the percentage or number of votes that each proxy 
may exercise, each proxy may exercise half your votes. 
Fractions of votes will be disregarded. 

 
 

4  Signing Instructions 
You must sign this form as follows in the spaces provided: 
 
Individual: where the holding is in one name, the holder 
must sign. 
 
Joint Holding: where the holding is in more than one name, 
all of the security holders should sign. 
 
Power of Attorney: to sign under Power of Attorney, you 
must have already lodged this document with the registry. If 
you have not previously lodged this document for notation, 
please attach a certified photocopy of the Power of Attorney 
to this form when you return it. 

 
Companies: where the company has a Sole Director who is 
also the Sole Company Secretary, this form must be signed 
by that person. If the company (pursuant to section 204A of 
the Corporations Act 2001) does not have a Company 
Secretary, a Sole Director can also sign alone. Otherwise this 
form must be signed by a Director jointly with either another 
Director or a Company Secretary. Please indicate the office 
held by signing in the appropriate place. 

 
If a representative of a corporate Securityholder or proxy is 
to attend the meeting the appropriate "Certificate of 
Appointment of Corporate Representative" should be 
produced prior to admission. A form of the certificate may be 
obtained from the company's share registry. 
 

Lodgement of a Proxy 
This Proxy Form (and any Power of Attorney under which it is 
signed) must be received at an address given above no later 
than 48 hours before the time of the Annual General 
Meeting. Any Proxy Form received after that time will not be 
valid for the scheduled meeting. 

(b) return both forms together. 
___________________________________________________________________________________________________ 
 
 
 

«Holder_name» 
«Address_line_1» 
«Address_line_2» 
«Address_line_3» 
«Address_line_4» 
«Address_line_5» 

 

 
«Company_code»«Sequence_number»«Address_unknown» 



 

 

Carnavale Resources Limited (ACN 119 450 243)  PROXY FORM 
 

 

 

 

 

 

 

 

 
 

 

 

APPOINTMENT OF PROXY 
I/We being a member/s of Carnavale Resources Limited and entitled to attend and vote hereby appoint 
 

         
           OR                         
              
  

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, as the proxy sees fit) at the Annual General Meeting of Carnavale Resources Limited to be held on 24 November 2015 and at 
any adjournment 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 below) 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 marking the appropriate box below under VOTING DIRECTIONS (STEP 2). 
 

    

VOTING DIRECTIONS TO YOUR PROXY    PLEASE MARK  TO INDICATE YOUR DIRECTIONS 
                 For      Against        Abstain*  
 

Resolution 1 – Adoption of Remuneration Report 
 
Resolution 2 – Re-Election of Director - Mr R Brans 
 
Resolution 3 – Re-Election of Director - Mr A Chapman 
 
Resolution 4 – Ratification of Prior Issue – Shares and Options 
 
Resolution 5 – Ratification of Prior Issue - Shares 
 
Resolution 6 – Ratification of Prior Issue - Options 
 
Resolution 7 – Approval to Issue Shares 
 
Resolution 8 – Approval of 10% Placement Facility 
 

The Chairman of the Meeting intends to vote all available proxies in favour of each item of business 
 

* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll 
and your votes will not be counted in computing the required majority on a poll. 
           

 This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented. 
 
Individual or Securityholder 1   Securityholder 2   Securityholder 3 
 
 

 
 

 
 

 
Sole Director and   Director    Director/Company Secretary 
Sole Company Secretary 
 

 Dated: ___/___/2015  

If you are not appointing the Chairman of the 
Meeting as your proxy please write here the full 
name of the individual or body corporate 
(excluding your own name) you are appointing as 
your proxy. 

The Chairman  
of the Meeting  
(mark with an “X”) 

«Holder_name» 
«Address_line_1» 
«Address_line_2» 
«Address_line_3» 
«Address_line_4» 
«Address_line_5» 

 

 
«Company_code»«Sequence_number»«Address_unknown» 


