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PETRATHERM LIMITED
ACN 106 806 884

Notice is hereby given that the Annual General Meeting of shareholders of Petratherm Limited
(Company) will be held at HLB Mann Judd, 169 Fullarton Road, Dulwich, South Australia at 10.00
am (Adelaide time) on 29 November 2018.

Ordinary Business
To consider the Financial Statements for the financial year ended 30 June 2018 and accompanying
reports of the Directors and Auditor.
Resolution 1: Adoption of Remuneration Report
To consider and, if thought fit, pass, with or without amendment, the following resolution as an ordinary
resolution:
‘That the Company adopt the Remuneration Report for the year ended 30 June 2018 as set out in the
Company’s Annual Report for the year ended 30 June 2018.’
Resolution 2: Re-election of Derek Carter as Director
To consider and, if thought fit, pass, with or without amendment, the following resolution as an ordinary
resolution:
‘That Mr Derek Carter, being a Director who was appointed since the last annual general meeting of
the Company, retires pursuant to rule 9.2 of the Constitution and being eligible, and offering himself,
for re-election, is re-elected as a Director with effect immediately following the conclusion of the
meeting.’
Resolution 3: Re-election of Simon O’Loughlin as Director
To consider and, if thought fit, pass, with or without amendment, the following resolution as an ordinary
resolution:
‘That Mr Simon O’Loughlin, having voluntarily retired in accordance with rule 6.1 of the Constitution
and being eligible, and offering himself, for re-election, is re-elected as a Director with effect
immediately following the conclusion of the meeting.’
Resolution 4: Approval of 10% Placement Facility
To consider and, if thought fit, pass, with or without amendment, the following resolution as a special
resolution:
‘That pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, shareholders
approve the issue of Equity Securities up to 10% of the issued capital of the Company (at the time of
the issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms
and conditions in the Explanatory Memorandum.’
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Resolution 5: Approval of Employee Share Option Plan
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To consider and, if thought fit, pass, with or without amendment, the following resolution as an ordinary
resolution:
‘That, for the purpose of Listing Rule 7.2, Exception 9 and all other purposes, the Company approves
the issue of securities under the employee incentive option scheme for employees known as ‘Petratherm
Limited Employee Share Option Plan’, the rules of which are annexed as Annexure A to the Explanatory
Memorandum, as an exception to Listing Rule 7.1.’

DATED 26 OCTOBER 2018
BY ORDER OF THE BOARD
PETRATHERM LIMITED

DONALD STEPHENS
COMPANY SECRETARY
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NOTES:
1. Explanatory Memorandum
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The Explanatory Memorandum accompanying this Notice of Annual General Meeting is
incorporated in and comprises part of this Notice of Annual General Meeting and should be read in
conjunction with this Notice of Annual General Meeting.
Shareholders are specifically referred to the Glossary in the Explanatory Memorandum which
contains definitions of capitalised terms used in both this Notice of Annual General Meeting and
the Explanatory Memorandum.
2. Voting Exclusion Statements
(a)

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

a member of the Key Management Personnel details of whose remuneration are
included in the Remuneration Report; or

(ii)

a Closely Related Party of such a member.

However, a person described above may cast a vote on Resolution 1 as a proxy if the vote
is not cast on behalf of a person described above and either:

(b)

(i)

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

(ii)

the person is the chair of the meeting and the appointment of the chair as proxy:


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



expressly authorises the chair to exercise the proxy even if the resolution is
connected directly or indirectly with the remuneration of a member of the
Key Management Personnel for the Company or, if the Company is part of
a consolidated entity, for the entity.

Resolution 4
The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of a
person (and any associates of such a person) who is expected to participate in the 10%
Placement Facility and a person (and any associates of such a person) who will obtain a
material benefit as a result of the proposed issue, except a benefit solely by reason of being
a holder of ordinary shares.
However, the Company will not disregard a vote if:

(c)

(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.

Resolution 5
(i)

For the purposes of the Corporations Act, a person appointed as a proxy must not
vote, on the basis of that appointment, on Resolution 5 if:


the person is either:
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o

a member of the Key Management Personnel for the Company or,
if the Company is part of a consolidated entity, for the entity; or

o

a Closely Related Party of such a member; and

the appointment does not specify the way the proxy is to vote on the
Resolution.

However, the Company will not disregard a vote if:

(ii)



the person is the chair of the meeting at which the Resolution is voted on;
and



the appointment 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.

For the purposes of the Listing Rules, the Company will disregard any votes cast
in favour of Resolution 5 by or on behalf of any Director of the Company (except
one who is ineligible to participate in the Petratherm Limited Employee Share
Option Plan) and any associates of that Director of the Company.
However, subject always to paragraph 2(c)(i) above, the Company will not
disregard a vote if:


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



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.

3. Proxies
A shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and
vote for the shareholder at the Meeting. A proxy need not be a shareholder. If the shareholder is
entitled to cast two or more votes at the Meeting the shareholder may appoint two proxies and may
specify the proportion or number of votes which each proxy is appointed to exercise. A form of
proxy accompanies this Notice.
To record a valid vote, a shareholder will need to take the following steps:
3.1

cast the shareholder’s vote online by visiting www.investorvote.com.au and entering the
shareholder’s Control Number, SRN/HIN and PIN, which are shown on the first page of
the enclosed proxy form; or

3.2

complete and lodge the manual proxy form at the share registry of the Company,
Computershare Investor Services Pty Limited:
(a)

by post at the following address:
Computershare Investor Services Pty Limited
GPO Box 242
MELBOURNE VIC 3001
OR
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(b)
3.3

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

for Intermediary Online subscribers only (custodians), cast the shareholder’s vote online
by visiting www.intermediaryonline.com,
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so that it is received no later than 10.00 am (Adelaide time) on 27 November 2018.
Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you
expressly authorise the chair to exercise your proxy on either or both of Resolutions 1 and 5 even
though they are connected directly or indirectly with the remuneration of a member of the Key
Management Personnel for the Company, which includes the chair. If you appoint the chair as your
proxy you can direct the chair to vote for or against or abstain from voting on either or both of
Resolutions 1 and 5 by marking the appropriate box on the proxy form.
The chair intends to vote undirected proxies in favour of each item of business. In exceptional
circumstances, the chair may change his or her voting intention on any resolution, in which case an
ASX announcement will be made.
4. ‘Snap Shot’ Time
The Company may specify a time, not more than 48 hours before the Meeting, at which a ‘snapshot’ of shareholders will be taken for the purposes of determining shareholder entitlements to vote
at the Meeting. The Directors have determined that all shares of the Company that are quoted on
ASX as at 7.00 pm (Adelaide time) on 27 November 2018 shall, for the purposes of determining
voting entitlements at the Meeting, be taken to be held by the persons registered as holding the
shares at that time.
5. Corporate Representative
Any corporate shareholder who has appointed a person to act as its corporate representative at the
Meeting should provide that person with a certificate or letter executed in accordance with the
Corporations Act authorising him or her to act as that company’s representative. The authority may
be sent to the Company and/or registry in advance of the Meeting or handed in at the Meeting when
registering as a corporate representative.
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EXPLANATORY MEMORANDUM
This Explanatory Memorandum forms part of the Notice convening the Annual General Meeting of
shareholders of Petratherm Limited to be held on 29 November 2018. This Explanatory Memorandum
is to assist shareholders in understanding the background to and the legal and other implications of the
Notice and the reasons for the resolutions proposed. Both documents should be read in their entirety
and in conjunction with each other.
Other than the information set out in this Explanatory Memorandum, the Directors believe that there is
no other information that could reasonably be required by shareholders to consider Resolutions 1 to 5
(inclusive).
1.

RESOLUTION 1: ADOPTION OF REMUNERATION REPORT
The Annual Report for the year ended 30 June 2018 contains a Remuneration Report which sets
out the remuneration policy of the Company.
An electronic copy of the 2018 Annual Report is available to download or view on the Company’s
website at www.petratherm.com.au/reports.html The 2018 Annual Report has also been sent by
post to those shareholders who have previously elected to receive a hard copy. In addition, the
Company has also enabled online voting, details of which are explained on the proxy form.
Section 250R(2) of the Corporations Act requires that a resolution to adopt the Remuneration
Report be put to the vote of the Company. Shareholders should note that the vote on Resolution
1 is advisory only and, subject to the matters outlined below, will not bind the Company or the
Directors. However, the Board will take the outcome of the vote into consideration when
reviewing the Company’s remuneration policy.
Section 250R(4) of the Corporations Act prohibits a vote on this resolution being cast (in any
capacity) by or on behalf of any of the following persons:
(a)

a member of the Key Management Personnel details of whose remuneration are included
in the Remuneration Report; or

(b)

a Closely Related Party of such a member.

However, under section 250R(5) of the Corporations Act a person described above may cast a
vote on Resolution 1 as a proxy if the vote is not cast on behalf of a person described above and
either:
(a)

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

(b)

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

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

(ii)

expressly authorises the chair to exercise the proxy even if the resolution is
connected directly or indirectly with the remuneration of a member of the Key
Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you
expressly authorise the chair to exercise your proxy on Resolution 1 even though it is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel for
the Company, which includes the chair. If you appoint the chair as your proxy you can direct the
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chair to vote for or against or abstain from voting on Resolution 1 by marking the appropriate
box on the proxy form.
The chair intends to vote undirected proxies in favour of Resolution 1.
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Resolution 1 is an ordinary resolution.
Please also note that under sections 250U and 250V of the Corporations Act, if at two consecutive
annual general meetings of a listed company at least 25% of votes cast on a resolution that the
remuneration report be adopted are against adoption of the report, at the second of these annual
general meetings there must be put to the vote a resolution that another meeting be held within
90 days at which all directors (except the managing director) who were directors at the date the
remuneration report was approved at the second annual general meeting must stand for reelection. So, in summary, shareholders will be entitled to vote in favour of holding a general
meeting to re-elect the Board if the Remuneration Report receives ‘two strikes’. The
Remuneration Report did not receive a ‘first strike’ at the Company’s 2017 annual general
meeting.
2.

RESOLUTION 2: RE-ELECTION OF DEREK CARTER AS DIRECTOR
Rule 9.2 of the Constitution requires that any Director appointed by the Board, either to fill a
casual vacancy or as an addition to the Board, holds office only until the termination of the next
annual general meeting of the Company and is eligible for re-election at that annual general
meeting.
The Board appointed Mr Derek Carter as an addition to the Board after the Company’s last
Annual General Meeting. Accordingly, Mr Carter retires pursuant to rule 9.2 of the Constitution
and, being eligible, offers himself for re-election.
A resume for Mr Carter follows:
Derek Carter BSc, MSc, FAusIMM(CP)
Mr Carter has over 40 years’ experience in exploration and mining geology and management.
He held senior positions in the Shell Group of Companies and Burmine Ltd before founding
Minotaur Gold Ltd in 1993.
Mr Carter is a former President of the South Australian Chamber of Mines and Energy, former
board member of the Australian Gold Council, is a member of the South Australian Minerals and
Energy Advisory Council and the South Australian Minerals and Energy Council, and a former
Chairman of the Minerals Exploration Advisory Group. He was awarded AMEC’s Prospector
of the Year Award (jointly) in 2003 and is a Centenary Medallist.
Resolution 2 is an ordinary resolution.
The Directors (other than Mr Carter) recommend that shareholders vote in favour of Resolution
2.
The chair intends to vote undirected proxies in favour of Resolution 2.

3.

RESOLUTION 3: RE-ELECTION OF SIMON O’LOUGHLIN AS DIRECTOR
In accordance with rule 6.1 of the Constitution at every annual general meeting one third of the
Directors for the time being or, if their number is not three or a multiple of three, then the number
nearest to but not exceeding one third (excluding those who retire under rule 9.2 of the
Constitution) must retire from office and are eligible for re-election. Accordingly, Mr Simon
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O’Loughlin retires as a Director of the Company and, being eligible, offers himself for reelection.
A resume for Mr O’Loughlin follows:
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Simon O’Loughlin BA (Acc), Law Society Certificate in Law
Mr O’Loughlin is the founder of O’Loughlins Lawyers, an Adelaide based, specialist commercial
law firm. He has extensive experience in the corporate and commercial law fields while
practising in Sydney and Adelaide, and also holds accounting qualifications.
Mr O’Loughlin has extensive experience and involvement with companies in the small industrial
and resources sectors. He has also been involved in the listing and back-door listing of numerous
companies on the ASX. He is a former Chairman of the Taxation Institute of Australia (SA
Division) and Save the Children Fund (SA Division).
Resolution 3 is an ordinary resolution.
The Directors (other than Mr O’Loughlin) recommend that shareholders vote in favour of
Resolution 3.
The chair intends to vote undirected proxies in favour of Resolution 3.
4.

RESOLUTION 4: APPROVAL OF 10% PLACEMENT FACILITY
4.1

General
Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its
issued ordinary share capital through placements over a 12 month period after the
annual general meeting (10% Placement Facility). The 10% Placement Facility is in
addition to the eligible entity’s 15% placement capacity under Listing Rule 7.1.
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included
in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The
Company is an eligible entity.
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 exact number of Equity Securities which may be issued under the 10% Placement
Facility will be determined in accordance with the formula prescribed in Listing Rule
7.1A.2 (refer to section 4.2(c)).

4.2

Description of Listing Rule 7.1A
(a)

Shareholder approval
The ability to issue Equity Securities under the 10% Placement Facility is
subject to shareholder approval by way of a special resolution at an annual
general meeting.

(b)

Equity Securities
Any Equity Securities issued under the 10% Placement Facility must be in the
same class as an existing quoted class of Equity Securities of the Company.
The Company, as at the date of the Notice, has on issue the following classes
of Equity Securities:
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(c)



ordinary shares quoted on ASX



options not quoted on ASX

Formula for calculating 10% Placement Facility
Listing Rule 7.1A.2 provides that eligible entities which have obtained
shareholder approval at an annual general meeting may issue or agree to issue,
during the 10% Placement Period (refer to section 4.2(f)), a number of Equity
Securities calculated in accordance with the following formula:
(A x D) – E
Where:
A

is the number of fully paid ordinary 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 Listing Rule 7.2;



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 ordinary shares under
Listing Rules 7.1 and 7.4;



less the number of fully paid ordinary shares cancelled in the
12 months.

(Note that A has the same meaning in Listing Rule 7.1 when calculating
an entity’s 15% placement capacity.)

(d)

D

is 10%

E

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

Listing Rule 7.1 and Listing Rule 7.1A
The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in
addition to the entity’s 15% placement capacity under Listing Rule 7.l.
At the date of this Notice, the Company has on issue 171,001,652 ordinary
shares and therefore has a capacity to issue:
(i)

25,650,247 Equity Securities under Listing Rule 7.1; and

(ii)

subject to shareholder approval being obtained under Resolution 4,
17,100,165 Equity Securities under Listing Rule 7.1A.

The actual number of Equity Securities that the Company will have capacity
to issue under Listing Rule 7.1A will be calculated at the date of issue of the
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Equity Securities in accordance with the formula prescribed in Listing Rule
7.1A.2 (refer to section 4.2(c)).
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(e)

Minimum Issue Price
The issue price of Equity Securities issued under Listing Rule 7.1A must be not
less than 75% of the VWAP of Equity Securities in the same class calculated
over the 15 Trading Days on which trades in that class were recorded
immediately before:

(f)

(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 five Trading Days of the
date referred to in section 4.2(e)(i), the date on which the Equity
Securities are issued.

10% Placement Period
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A
is valid from the date of the annual general meeting at which the approval is
obtained and expires on the 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; and

(ii)

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

(10% Placement Period).
4.3

Listing Rule 7.1A
The effect of Resolution 4 will be to allow the Directors to issue the Equity Securities
under Listing Rule 7.1A during the 10% Placement Period in addition to using the
Company’s 15% placement capacity under Listing Rule 7.1.
Resolution 4 is a special resolution and therefore requires approval of at least 75% of
the votes cast by shareholders entitled to vote (in person, by proxy, by attorney or, in
the case of a corporate shareholder, by a corporate representative) on the Resolution.

4.4

Specific information required by Listing Rule 7.3A
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in
relation to the approval of the 10% Placement Facility as follows to the extent that such
information is not disclosed elsewhere in this Explanatory Memorandum:
(a)

The Equity Securities will be issued at an issue price of not less than 75% of
the VWAP for the Company’s Equity Securities in the same class over the 15
Trading Days on which trades in that class were recorded immediately before:
(i)

the date on which the price at which the Equity Securities are to be
issued is agreed; or

(ii)

if the Equity Securities are not issued within five Trading Days of the
date in section 4.4(a)(i), the date on which the Equity Securities are
issued.

Petratherm Ltd – 2018 Notice of AGM

For personal use only

(b)

There is a risk that:
(i)

the market price for the Company’s Equity Securities in the same class
may be significantly lower on the date of the issue of the Equity
Securities than on the date of the Meeting; and

(ii)

the Equity Securities may be issued at a price that is at a discount to the
market price for the Company’s Equity Securities in the same class on
the issue date,

which may have an effect on the amount of funds raised by the issue of the
Equity Securities.
The table below shows the risk of voting dilution of existing shareholders on
the basis of the current market price of shares and the current number of
ordinary shares for variable ‘A’ calculated in accordance with the formula in
Listing Rule 7.1A.2 as at the date of this Notice.
The table also shows:
(i)

two examples where variable ‘A’ has increased, by 50% and 100%.
Variable ‘A’ is based on the number of ordinary shares the Company
has on issue. The number of ordinary shares on issue may increase as
a result of issues of ordinary shares that do not require shareholder
approval (for example, a pro rata entitlements issue) or future specific
placements under Listing Rule 7.1 that are approved at a future
shareholders’ meeting; and

(ii)

two examples of where the issue price of ordinary shares has decreased
by 50% and increased by 100% as against the current market price.

Issue Price
Variable ‘A’
in formula in
Listing Rule
7.1A.2

$0.02

$0.04

$0.08

50% decrease in
issue price

issue price

100% increase in
issue price

Current
Variable ‘A’

10% voting
dilution

17,100,165 shares

17,100,165 shares

17,100,165 shares

171,001,652
shares

Funds raised

$342,003

$684,007

$1,368,013

10% voting
dilution

25,650,248 shares

25,650,248 shares

25,650,248 shares

Funds raised

$513,005

$1,026,010

$ 2,052,020

10% voting
dilution

34,200,330 shares

34,200,330 shares

34,200,330 shares

Funds raised

$684,007

$,1,368,013

$ 2,736,026

50%
increase in
current
Variable ‘A’
256,502,478
shares

100%
increase in
current
Variable ‘A’
342,003,304
shares

The table has been prepared on the following assumptions:
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The Company issues the maximum number of Equity Securities
available under the 10% Placement Facility.



No current options are exercised into shares before the date of the issue
of the Equity Securities.



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



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



The table shows only the effect of issues of Equity Securities under
Listing Rule 7.1A and no other issues of Equity Securities.



The issue of Equity Securities under the 10% Placement Facility
consists only of shares.



The issue price is $0.040, being the closing price of the shares on ASX
on 4 October 2018.

(c)

The Company will only issue and allot the Equity Securities during the 10%
Placement Period. The approval under Resolution 4 for the issue of the Equity
Securities will cease to be valid in the event that shareholders approve a
transaction under Listing Rule 11.1.2 (a significant change to the nature or scale
of activities) or Listing Rule 11.2 (disposal of main undertaking).

(d)

The Company may seek to issue the Equity Securities for the following
purposes:
(i)

non-cash consideration for the acquisition of new assets and
investments. In such circumstances the Company will provide a
valuation of the non-cash consideration as referred to in the Note to
Listing Rule 7.1A.3; or

(ii)

cash consideration. In such circumstances, the Company intends to use
the funds raised towards funding new projects or joint ventures and/or
general working capital.

(e)

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

(f)

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

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

(ii)

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

the financial situation and solvency of the Company; and

(iv)

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

The allottees under the 10% Placement Facility have not been determined as at
the date of this Notice but may include existing substantial shareholders and/or
new shareholders who are not related parties or associates of a related party of
the Company.
Further, if the Company is successful in acquiring new assets or investments,
it is likely that the allottees under the 10% Placement Facility will be the
vendors of the new assets or investments or the nominee of such vendors.
(g)

The Company did not obtain shareholder approval under Listing Rule 7.1A at
its last annual general meeting.

(h)

A voting exclusion statement is included in the Notice. At the date of the
Notice, the Company has not approached any particular existing shareholder or
security holder or an identifiable class of existing security holder to participate
in the issue of the Equity Securities. No existing shareholder’s votes will
therefore be excluded under the voting exclusion statement in the Notice.

Resolution 4 is a special resolution.
The Directors recommend that shareholders vote in favour of Resolution 4.
The chair intends to vote undirected proxies in favour of Resolution 4.
5.

RESOLUTION 5: APPROVAL OF EMPLOYEE SHARE OPTION PLAN
The Company currently has in place the Petratherm Limited Employee Share Option Plan (Plan)
under which employees may be offered the opportunity to receive options to subscribe for shares
in the Company in order to increase the range of potential incentives available to them and to
strengthen links between the Company and its employees.
The Plan is designed to provide incentives to the employees of the Company and to recognise
their contribution to the Company’s success. Under the Company’s current circumstances the
Directors consider that options are a cost effective and efficient means of incentivising
employees. To enable the Company to secure employees who can assist the Company in
achieving its objectives, it is necessary to provide remuneration and incentives to such personnel.
The Plan is designed to achieve this objective by encouraging continued improvement in
performance over time and by encouraging personnel to acquire and retain significant
shareholdings in the Company.
Under the Plan, the Board may offer to eligible persons the opportunity to receive such number
of options in the Company as the Board may decide and on terms set out in the rules of the Plan,
a copy of which is contained in Annexure A to this Explanatory Memorandum. Options granted
under the Plan will be offered to participants in the Plan on the basis of the Board’s view of the
contribution of the eligible person to the Company.
Listing Rule 7.1 restricts the number of shares and options a listed entity can issue in any 12
month period without shareholder approval. Listing Rule 7.2 contains a number of exceptions to
Listing Rule 7.1. In particular, Exception 9(b) of Listing Rule 7.2 provides that Listing Rule 7.1
does not apply to an issue under an employee incentive scheme if within three years before the
date of issue, holders of ordinary securities have approved the issue of securities under the scheme
as an exception to Listing Rule 7.1.
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As the Company last approved the issue of securities under the Plan for the purposes of Listing
Rule 7.2, Exception 9 at its 2015 AGM, the purpose of Resolution 5 is to seek approval of the
issue of securities under the Plan for the purposes of Listing Rule 7.2, Exception 9 and for all
other purposes.
In accordance with the requirements of Listing Rule 7.2 Exception 9(b) the following information
is provided:
(a)

a copy of the rules of the Plan is contained in Annexure A to this Explanatory
Memorandum;

(b)

1,000,000 options have been issued under the Plan since the date of its last approval;
and

(c)

a voting exclusion statement has been included for the purpose of Resolution 5.

Resolution 5 is an ordinary resolution.
As the Directors are excluded from voting on this resolution they do not wish to make a
recommendation as to how shareholders ought to vote in respect of the resolution.
Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you
expressly authorise the chair to exercise your proxy on Resolution 5 even though it is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel for
the Company, which includes the chair. If you appoint the chair as your proxy you can direct the
chair to vote for or against or abstain from voting on Resolution 5 by marking the appropriate
box on the proxy form.
The chair intends to vote undirected proxies in favour of Resolution 5.
6.

GLOSSARY
In this Explanatory Memorandum and Notice of Annual General Meeting the following
expressions have the following meanings unless stated otherwise or unless the context otherwise
requires:
10% Placement Facility has the meaning given in section 4.1;
10% Placement Period has the meaning given in section 4.2(f);
ASIC means the Australian Securities and Investments Commission;
ASX means ASX Limited ACN 008 624 691;
Board means the board of directors of the Company;
Closely Related Party of a member of the Key Management Personnel for an entity means:
(a)

a spouse or child of the member;

(b)

a child of the member’s spouse;

(c)

a dependant of the member or of the member’s spouse;

(d)

anyone else who is one of the member’s family and may be expected to influence the
member, or be influenced by the member, in the member’s dealings with the entity;
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(e)

a company the member controls; or

(f)

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

For personal use only

Company means Petratherm Limited ACN 106 806 884;
Constitution means the existing constitution of the Company;
Corporations Act means Corporations Act 2001 (Cth);
Director means a director of the Company;
Equity Securities has the same meaning as in the Listing Rules;
Key Management Personnel has the same meaning as in the accounting standards as defined in
section 9 of the Corporations Act (so the term broadly includes those persons having authority
and responsibility for planning, directing and controlling the activities of the Company, directly
or indirectly, including any director, whether executive or otherwise, of the Company);
Listing Rules means the listing rules of ASX;
Meeting means the meeting of shareholders convened by the Notice;
Notice means the notice of meeting to which this Explanatory Memorandum is attached;
Trading Day means a day determined by ASX to be a trading day in accordance with the Listing
Rules; and
VWAP means volume weighted average market price.
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Annexure A
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Petratherm Limited Employee Share Option Plan
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