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ABN 20 147 678 779

NOTICE OF ANNUAL GENERAL MEETING
AND
EXPLANATORY STATEMENT

For the Annual General Meeting to be held on Tuesday, 20 November 2018
at 10:00am (WST)
at Suite 1, 245 Churchill Avenue, Subiaco, Western Australia
This is an important document. Please read it carefully and in its entirety.
If you do not understand it please consult your professional advisers.
If you are unable to attend the Meeting, please complete the proxy form enclosed and return it in
accordance with the instructions set out on that form.

TIME AND PLACE OF ANNUAL GENERAL MEETING AND HOW TO VOTE
This Annual General Meeting of the Shareholders of Anova Metals Limited will be held at:
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Suite 1
245 Churchill Avenue
Subiaco, Western Australia, 6008

Commencing
at 10:00am (WST)
on Tuesday, 20 November 2018

How to Vote
You may vote by attending the meeting in person, by proxy or authorised representative.

Voting in Person
To vote in person you need to attend the meeting on the date and at the place set out above. The meeting will
commence at 10:00am (WST).

Voting by Proxy

To vote by proxy, please see lodgement instructions below. Proxy forms must be received not later than 10:00am (WST)
on Sunday, 18 November 2018.
By Post:

Anova Metals Limited
c/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

By Facsimile:

+61 2 9287 0309

By Hand:

Link Market Services Limited
1A Homebush Bay Drive
Rhodes NSW 2138

Voting Online
Shareholders may vote online at www.linkmarketservices.com.au; To vote online, select “Investor Login” and enter
Anova Metals Limited or ASX code ‘AWV’ in the ‘Issuer Name’ field, your Securityholder Reference Number (‘SRN’) or
Holder Identification Number (‘HIN’) (which is shown on the front of your Proxy Form), postcode and security code
which is shown on the screen and click ‘Login’. Select the “Voting” tab and then follow the prompts. You will be taken
to have signed and returned your proxy form if you vote online in accordance with the instructions given on the website.
If you choose to vote online, you must vote by 10:00am (WST) on Sunday, 18 November 2018.
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ANOVA METALS LIMITED
ABN 20 147 678 779
NOTICE OF ANNUAL GENERAL MEETING
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Notice is hereby given that the Annual General Meeting of the Shareholders of Anova Metals Limited (“Anova Metals”
or the “Company”) will be held at Suite 1, 245 Churchill Avenue, Subiaco, Western Australia on Tuesday, 20 November
2018 at 10:00am (WST) for the purpose of transacting the following business.

The attached Explanatory Statement is provided to supply Shareholders with information to enable Shareholders to
make an informed decision regarding the Resolutions set out in this Notice. The Explanatory Statement is to be read in
conjunction with this Notice.

AGENDA

ORDINARY BUSINESS
Accounts and Reports
To receive and consider the financial reports of the Company for the financial year ended 30 June 2018 and the reports
of the Directors and Auditors.
Resolution 1 – Adoption of Remuneration Report
To consider and, if thought fit, to pass with or without amendment, the following resolution as a non-binding resolution:
"That for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given
for the adoption of the Remuneration Report in the Annual Report of the Company for the financial year ended
30 June 2018."
Voting exclusion: The Company will disregard any votes cast on this Resolution (in any capacity) by or on behalf of
either of the following persons (the "voter"):
(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, the voter may cast a vote on this Resolution as a proxy if the vote is not cast on behalf of a person described
in paragraphs (a) or (b) and either:
(c)

the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or

(d)

the voter is the Chair of the Meeting and the appointment of the Chair as proxy:
(i)

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

(ii)

expressly authorises the Chair to exercise the proxy even if the resolution is connected directly or indirectly
with the remuneration of a member of the key management personnel for the entity.

Resolution 2 – Re-Election of Director – Alasdair Cooke
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
"That for the purposes of clause 11.3 of the Constitution of the Company and for all other purposes, Alasdair
Cooke, a Director who retires by rotation, and being eligible, offers himself for re-election, is hereby re-elected
as a Director of the Company."
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Resolution 3 – Re-Election of Director – Malcolm James
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
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"That for the purposes of clause 11.3 of the Constitution of the Company and for all other purposes, Malcolm
James, a Director who retires by rotation, and being eligible, offers himself for re-election, is hereby re-elected
as a Director of the Company."
Resolution 4 – Ratification of issue of Options to Twynam Agricultural
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
"That for the purposes of Listing Rule 7.4 and for all other purposes, approval is given to the issue of 50,000,000
Options to Twynam Agricultural Group Pty Ltd, on the terms set out in the Explanatory Statement."
Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of a
person who participated in the issue or any associate of those persons. However, the Company will not disregard
a vote cast on this Resolution if:
(a)
it is cast by a person as 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 a proxy for a person who is entitled to vote in accordance
with the directions on the proxy form to vote as the proxy decides.

Resolution 5 – Ratification of issue of Shares to Stockwork (Kal) Pty Ltd
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
"That for the purposes of Listing Rule 7.4 and for all other purposes, approval is given to the issue of 2,812,500
Shares to Stockwork (Kal) Pty Ltd, on the terms set out in the Explanatory Statement."
Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of a
person who participated in the issue or any associate of those persons. However, the Company will not disregard
a vote cast on this Resolution if:
(a)
it is cast by a person as 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 a proxy for a person who is entitled to vote in accordance
with the directions on the proxy form to vote as the proxy decides.

VOTING AND PROXIES
1.

A Shareholder of the Company entitled to attend and vote is entitled to appoint not more than two proxies.
Where more than one proxy is appointed, each proxy must be appointed to represent a specified proportion
of the Shareholder's voting rights. If the Shareholder appoints two proxies and the appointment does not
specify this proportion, each proxy may exercise half of the votes. A proxy need not be a Shareholder of the
Company.

2.

Where a voting exclusion applies, the Company need not disregard a vote if it is cast by the person who is
entitled to vote in accordance with the directions on the proxy form or it is cast by the Chairing of 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.

3.

The Chair of the Meeting will vote undirected proxies on, and in favour of, all of the proposed Resolutions,
including Resolution 1. In relation to Resolution 1 the proxy form expressly authorises the Chair of the Meeting
to exercise the proxy even though the Resolution is connected directly or indirectly with the remuneration of
a member of the key management personnel. Any undirected proxies held by any Director, any other of the
Company’s key management personnel or any of their closely related parties (who are not the Chair of the
Meeting) will not be voted on Resolution 1. Key management personnel of the Company are the Directors and
those other persons having authority and responsibility for planning, directing and controlling the activities of
the Company, directly or indirectly. The Remuneration Report identifies the Company’s key management
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personnel for the financial year to 30 June 2018. Their closely related parties are defined in the Corporations
Act, and include certain members of their family, dependants and companies they control.
In accordance with Regulation 7.11.37 of the Corporations Act, the Directors have set a date to determine the
identity of those entitled to attend and vote at the Meeting. The date is Sunday, 18 November 2018 at 10:00am
(WST).

5.

A proxy form is enclosed. If required it should be completed, signed and returned to the Company's registered
office in accordance with the instructions on that form.
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4.

BY ORDER OF THE BOARD

Steven Jackson
Company Secretary
Dated: 9 October 2018
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ANOVA METALS LIMITED
ABN 20 147 678 779
EXPLANATORY STATEMENT
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This Explanatory Statement is intended to provide Shareholders with sufficient information to assess the merits of the
Resolutions contained in the Notice.
The Directors recommend that Shareholders read this Explanatory Statement in full before making any decision in
relation to the Resolutions.
1.

Financial Statements and Reports
The business of the Annual General Meeting will include receipt and consideration of the annual financial report
of the Company for the financial year ended 30 June 2018 together with the declaration of the directors, the
directors’ report, the remuneration report and the auditor’s report.
The Company is not required to provide a hard copy of the Company’s annual financial report to Shareholders
unless a Shareholder has specifically elected to receive a printed copy.
Whilst the Company will not provide a hard copy of the Company’s annual financial report unless specifically
requested to do so, Shareholders may view the Company annual financial report on its website at
http://www.anovametals.com.au.
Shareholders will be offered the following opportunities:
(a)

discuss the Annual Financial Report for the financial period ended 30 June 2018;

(b)

ask questions and make comment on the management of the Company; and

(c)

ask the auditor questions about the conduct of the audit and preparation and content of the auditor's
report, the accounting policies adopted by the Company and the independence of the auditor.

2.

Resolution 1 – Adoption of Remuneration Report

2.1

General

2.2

2.3

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 2018.
A reasonable opportunity will be provided for questions about or comments on the Remuneration Report at
the Annual General Meeting.
Voting Consequences
Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption of the
Remuneration Report at two consecutive annual general meetings, Shareholders will be required to vote at the
second of those annual general meetings on a resolution (a "Spill Resolution") that another general meeting be
held within 90 days at which all of the Directors (other than the Managing Director) must go up for re-election.
Previous voting results
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 relevant for this
Meeting.
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2.4

Proxy restrictions
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If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on Resolution 1
(Remuneration Report) by marking either "For", "Against" or "Abstain" on the Proxy Form for Resolution 1.

3.

4.

If you appoint a member of the key management personnel whose remuneration details are included in the
Remuneration Report (who is not the Chairman) or a closely related party of that member as your proxy, and
you do not direct that person on how to vote on this Resolution 1, the proxy cannot exercise your vote and
your vote will not be counted in relation to this Resolution 1.
The Chairman intends to vote all undirected proxies in favour of Resolution 1. If the Chairman of the Meeting
is appointed as your proxy and you have not specified the way the Chairman is to vote on Resolution 1, by
signing and returning the proxy form you are giving express authorisation for the Chairman to vote the proxy
in accordance with the Chairman's intention.
Key management personnel of the Company are the Directors and those other persons having authority and
responsibility for planning, directing and controlling the activities of the Company, directly or indirectly. The
Remuneration Report identifies the Company’s key management personnel for the financial year to 30 June
2018. Their closely related parties are defined in the Corporations Act, and include certain of their family
members, dependants and companies they control.
Resolution 2 – Re-election of Director – Alasdair Cooke
In accordance with clause 11.3 of the Constitution, at every annual general meeting, one third of the Directors
(or if their number is not 3 or a multiple of 3, then the number nearest one-third) and any other Director not
in such one-third who has held office for 3 years or more (except the managing director) must retire from office.
The Directors to retire are those who have been longest in office since their last election or, if the Directors
have been in office for an equal length of time, those to retire must be determined by lot, if not agreed.
Mr Alasdair Cooke was appointed a Director of the Company on 8 August 2013 and was last elected on 19
November 2015.
Pursuant to clause 11.3 of the Constitution, Mr Cooke retires by way of rotation and, being eligible, offers
himself for re-election as Director of the Company.
Mr Cooke is an Executive Director of the Company. A summary of Mr Cooke's qualifications and experience is
provided in the Company’s Annual Report.
The Board recommends the re-election of Mr Cooke as a Director.
Resolution 3 – Re-election of Director – Malcolm James
The relevant director rotation requirements in the Constitution are set out above in Section 2.
Mr Malcolm James was appointed a Director of the Company on 10 February 2012 and was last elected on 22
November 2016.
Pursuant to clause 11.3 of the Constitution, Mr James retires by way of rotation and, being eligible, offers
himself for re-election as Director of the Company.
Mr James is the Non-Executive Chairman of the Company. A summary of Mr James' qualifications and
experience is provided in the Company’s Annual Report.
The Board recommends the re-election of Mr James as a Director.
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5.

Resolution 4 – Ratification of issue of Options to Twynam Agricultural
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This Resolution seeks Shareholder approval in relation to the issue of 50,000,000 Options to Twynam
Agricultural Group Pty Ltd as part of the consideration for the provision of a loan facility to the Company as
announced on 4 September 2018.

6.

Listing Rule 7.1 provides, subject to certain exceptions, a listed company must not issue equity securities where
the number of equity securities proposed to be issued represents more than 15% of the company’s shares then
on issue (or any additional 10% placement capacity under Listing Rule 7.1A) without the approval of
shareholders.
Listing Rule 7.4 provides that an issue of securities made without approval under Listing Rule 7.1 is treated as
having been made with approval if the issue of securities did not breach Listing Rule 7.1 (that is, the issue was
within the Company’s 15% capacity or any additional 10% placement capacity under Listing Rule 7.1A) and
shareholders subsequently approve it.
The Options issued the subject of this Resolution were issued within the Company's 15% capacity. The
Company seeks Shareholder approval to ratify the Options issued and refresh the Company’s 15% capacity.
In accordance with Listing Rule 7.5, the following information is provided to Shareholders:
(a)

The number of securities issued was 50,000,000 Options.

(b)

The Options were issued for a nil issue price as part of the consideration for the provision of a loan
facility to the Company as announced on 4 September 2018.

(c)

The Options have an exercise price of 4.5 cents and an expiry date of 30 June 2020. The full terms of
the Options are set out in Annexure 1.

(d)

The Options were issued to Twynam Agricultural Group Pty Ltd, who is not related a party of the
Company.

(e)

No funds were raised from the issue of the Options as they were issued as part of the consideration
for the provision of a loan facility.

Resolution 5 – Ratification of issue of Shares to Stockwork (Kal) Pty Ltd
This Resolution seeks Shareholder approval in relation to the issue of 2,812,500 Shares as a facilitation fee for
assisting in arranging a loan facility for the Company with Twynam Agricultural Group Pty Ltd as announced on
4 September 2018.
Information about Listing Rules 7.1 and 7.4 is set out above in Section 5.
The Shares issued the subject of this Resolution were issued within the Company’s 15% capacity. The Company
seeks Shareholder approval to ratify the Shares issued and refresh the Company’s 15% capacity.
In accordance with Listing Rule 7.5, the following information is provided to Shareholders:
(a)

The number of securities issued was 2,812,500 Shares.

(b)

The Shares were issued at a deemed issue price of 1.6 cents.

(c)

The Shares are fully paid ordinary shares in the Company and rank equally with the Company’s current
issued shares.

(d)

The Shares were issued to Stockwork (Kal) Pty Ltd, who is not a related party of the Company.

(e)

No funds were raised from the issue of the Shares as they were issued in satisfaction of a facilitation
fee.
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GLOSSARY

In this Explanatory Statement, the following expressions have the following meanings:
"Annual General Meeting" means this Meeting.
"ASX" means the ASX Limited.
"ASX Listing Rules" or "Listing Rules" means the listing rules of ASX.
"Board" means the Board of Directors of the Company.
"Chair" means the Chair of the Meeting.
"Company" or "Anova " means Anova Metals Limited (ABN 20 147 678 779).
"Constitution" means the Constitution of the Company.
"Corporations Act" means the Corporations Act 2001 (Cth).
"Directors" means the Directors of the Company from time to time.
"Explanatory Statement" means this explanatory statement.

"Meeting" means the meeting convened by this Notice.
"Notice" means the Notice of Meeting that accompanies this Explanatory Statement.
"Option" means an option to subscribe for a Share.
"Resolution" means a resolution contained in the Notice.
"Share" means a fully paid ordinary share in the capital of the Company.
"Shareholder" means a registered holder of Shares in the Company.
"WST" means WST, Perth, Western Australia.
"$" means Australian dollars unless otherwise stated.
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ANNEXURE 1
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Terms of Options
The Options will be issued on the following terms and conditions:
(a)

Each Option entitles the holder (Option Holder) to subscribe for one (1) fully paid ordinary share
(Share) in Anova Metals Limited ACN 147 678 779 (Company).

(b)

The exercise price of each Option is4.5 cents.

(c)

Each Option may be exercised at any time before 5.00pm (WST) on 30 June 2020 (Expiry Date). Any
Option not exercised by the Expiry Date will automatically expire.

(d)

The Company must give the Option Holder a certificate or holding statement stating:

(e)

(f)

(i)

the number of Options issued to the Option Holder;

(ii)

the exercise price of the Options;

(iii)

the date of issue of the Options; and

(iv)

the applicable Expiry Date.

The Options are transferable. Subject to the listing rules of ASX and the Corporations Act 2001 (Cth)
(Corporations Act), the Option Holder may transfer some or all of the Options at any time before the
Expiry Date by:
(i)

any method permitted by the Corporations Act; or

(ii)

a prescribed instrument of transfer.

An instrument of transfer of an Option must be:
(i)

in writing;

(ii)

in any usual form or in any other form approved by the Directors that is otherwise permitted
by law;

(iii)

subject to the Corporations Act, executed by or on behalf of the transferor, and if required by
the Company, the transferee; and

(iv)

delivered to the Company, at the place where the Company's register of Option Holders is
kept, together with the certificate (if any) of the Option to be transferred and any other
evidence as the Directors require to prove the title of the transferor to that Option, the right
of the transferor to transfer that Option and the proper execution of the instrument of
transfer.

(g)

The Options will not be listed for quotation on the securities market operated by ASX Limited known
as the Australian Securities Exchange (ASX).

(h)

The Company will apply to ASX for official quotation of the Shares issued on exercise of the Options in
accordance with the listing rules of ASX.

(i)

The Option Holder is not entitled to participate in any new issue to holders of securities in the
Company unless they have exercised their Options before the record date for determining
entitlements to the new issue of securities and participate as a result of holding Shares. The Company
must give the Option Holder notice of the proposed terms of the issue or offer in accordance with the
listing rules of ASX.
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(j)

If the Company makes a pro rata issue of Shares to shareholders (except a bonus issue, or an issue in
lieu or in satisfaction of dividends or by way of dividend reinvestment) and a Share has not been issued
in respect of the Option before the record date for determining entitlements to the issue, the Exercise
Price of each Option will be reduced in accordance with the formula set out in ASX listing rule 6.22.2.

(k)

If the Company makes a bonus issue of Shares or other securities to Shareholders (except an issue in
lieu of dividends or by way of dividend reinvestment) and no Share has been issued in respect of the
Option before the record date for determining entitlements to the issue, then the number of
underlying Shares over which the Option is exercisable will be increased by the number of Shares
which the Option Holder would have received if the Option Holder had exercised the Option before
the record date for determining entitlements to the issue.

(l)

If there is a reorganisation (including consolidation, sub-division, reduction or return) of the share
capital of the Company, then the rights of the Option Holder (including the number of Options to which
the Option Holder is entitled to and the exercise price) will be changed to the extent necessary to
comply with the listing rules of ASX applying to a reorganisation of capital at the time of the
reorganisation.

(m)

Any calculations or adjustments which are required to be made will be made by the Company's board
of Directors and will, in the absence of manifest error, be final and conclusive and binding on the
Company and the Option Holder.

(n)

The Company must, within a reasonable period, give to the Option Holder notice of any change to the
exercise price of any Options held by the Option Holder or the number of Shares which the Option
Holder is entitled to subscribe for on exercise of an Option.

(o)

To exercise Options, the Option Holder must give the Company or its share registry, at the same time:
(i)

a written exercise notice (in the form approved by the board of the Company from time to
time) specifying the number of Options being exercised and Shares to be issued;

(ii)

payment of the exercise price for the Shares, the subject of the exercise notice, by way of
bank cheque or by other means of payment, approved by the Company; and

(iii)

any certificate for the Options or such other evidence of ownership that the board of the
Company may determine from time to time.

(p)

The Option Holder may only exercise Options in multiples of 5,000 Options unless the Option Holder
exercises all Options held by the Option Holder.

(q)

Options will be deemed to have been exercised on the date the exercise notice is lodged with the
Directors of the Company.

(r)

If the Option Holder exercises less than the total number of Options registered in the Option Holder's
name:
(i)

the Option Holder must surrender their Option certificate (if any); and

(ii)

the Company must cancel the Option certificate (if any) and issue the Option Holder a new
Option certificate or holding statement stating the remaining number of Options held by the
Option Holder.

(s)

Within ten (10) days after receiving an application for exercise of Options and payment by the Option
Holder of the exercise price, the Company must issue the Option Holder the number of Shares
specified in the application.

(t)

Subject to the Company's constitution, all Shares issued on the exercise of Options will rank in all
respects (including rights relating to dividends) equally with the existing ordinary shares of the
Company at the date of issue.

(u)

Subject to and in accordance with the listing rules of the ASX (including any waiver granted under such
ASX listing rules), the board of the Company (without the necessity of obtaining the prior consent of
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shareholders of the Company in a general meeting) may from time to time amend (including the power
to revoke, add or vary) all or any provisions of the these option terms in any respect whatsoever, by
an instrument in writing, provided that rights or entitlement in respect of any Option granted before
the date of amendment shall not be reduced or adversely affected unless prior written approval from
the affected holder(s) is obtained.
(v)

These terms and the rights and obligations of the Option Holder are governed by the laws of Western
Australia. The Option Holder irrevocably and unconditionally submits to the non-exclusive jurisdiction
of the courts of Western Australia.
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