9 October 2020
Dear Shareholder
2020 ANNUAL GENERAL MEETING – COVID-19 ARRANGEMENTS – VIRTUAL MEETING
The 2020 Annual General Meeting of shareholders of AnteoTech Limited (“the Company”) will be held
as a virtual meeting at 10.00am (AEDT, Sydney time) on Thursday, 12 November 2020 (“AGM” or “the
Meeting”).
In accordance with temporary modifications to the Corporations Act under the Corporations
(Coronavirus Economic Response) Determination (No. 1) 2020, the Notice of Meeting and
accompanying explanatory statement are being made available to shareholders electronically using the
link below, or via the Company’s website or the ASX market announcements platform (ASX code
“ADO”).
To view the Notice of Meeting, please visit the Company’s website: http://www.anteotech.com
Shareholders can participate in the Meeting via the Lumi AGM platform through the following means:
• By computer through the following URL: https://web.lumiagm.com/389898406
• Through a mobile device by using the ‘Lumi AGM’ mobile app, or the following web URL
https://web.lumiagm.com/389898406
Participating in the Meeting virtually will enable shareholders to view the Meeting live, ask (written)
questions and cast votes in real time on a poll during the Meeting. The virtual Meeting will not be a fully
integrated ‘webcast’ style meeting. Only the Chairman of the Meeting will be able to be heard (with no
video).
Shareholders will be able to log in to the online platform from 9.00am (AEDT, Sydney time) on the date
of the Meeting.
You will need the following information to access the Meeting by one of the above means:
• The meeting ID, which is 389898406.
• Your username, which is your VAC (Voting Access Code) (contained on the front of your Voting
Form or in your notice of meeting email).
• Your password, which is your Australian postcode (overseas Shareholders should refer to the
Online Voting User Guide).
Immediately following the AGM, shareholders will be able to join a webinar with AnteoTech’s CEO
Derek Thomson, who will provide an update on the Company’s activities. The link to join this meeting
is set out below and will be available on the Company’s website: http://www.anteotech.com:
Shareholders are strongly encouraged to vote by lodging a directed proxy appointing the
Chairman before 10.00am, 10 November 2020. Proxies can be lodged in accordance with the
instructions on the personalised proxy form enclosed with this letter. Arrangements will be made for
direct voting at the virtual Meeting.
The Company will accept and answer questions submitted at least two business days prior to the
Meeting by email to the Company Secretary at dcornish@corpservices.com.au. Shareholders will also
be able to submit written questions during the Meeting once logged in. The Company reserves the right
to not respond to any unreasonable and/or offensive questions at its discretion.

AnteoTech Ltd
ACN 070 028 625
Unit 4, 26 Brandl Street, Eight Mile Plains, QLD, 4113
Australia

T +61 7 3219 0085
F +61 7 3219 0553
E investors@anteotech.com
anteotech.com

Because the conditions and potential restrictions and other requirements for meetings relating to
COVID-19 are rapidly changing, if it becomes necessary or appropriate to make alternative
arrangements to those set out in this Notice of AGM the Company will announce the alternative
arrangements to ASX. Shareholders are encouraged to check for announcements at the ASX website
www.asx.com.au, search code “ADO”.
Further information on how to vote and participate in the virtual Meeting is contained in the Online Voting
User Guide attached. Alternatively, if you have been nominated as a third party proxy, or for any
enquiries relating to virtual participation in the Meeting or accessing the Lumi AGM platform, please
contact the Company’s Share Registry, Boardroom Pty Ltd, on 1300 737 760 or +61 02 9290 9600.
Thank you for your ongoing support.
Yours sincerely

Jack Hamilton
Chairman
AnteoTech Ltd
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AnteoTech Limited
(ABN 75 070 028 625)

NOTICE OF ANNUAL GENERAL MEETING AND
EXPLANATORY STATEMENT

Date of Meeting:

Thursday, 12 November 2020

Time of Meeting:

10.00am (AEDT, Sydney time)

Place of Meeting:

Virtual meeting (details enclosed)
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NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of Shareholders of AnteoTech Ltd (“Anteo” or the “Company”) for
2020 will be held as a virtual meeting at https://web.lumiagm.com/389898406 on Thursday, 12 November 2020
at 10.00am (AEDT, Sydney time).
Important Information
Shareholders can participate in the Meeting via the Lumi AGM platform through the following means:
•

By computer through the following URL: https://web.lumiagm.com/389898406

•

Through a mobile device by using the ‘Lumi AGM’ mobile app, or the following web URL
https://web.lumiagm.com/389898406

Shareholders will not be able to attend the AGM at a physical location.
Participating in the Meeting virtually will enable shareholders to view the Meeting live, ask (written) questions and cast
votes in the real time poll during the Meeting. The virtual Meeting will not be a fully integrated ‘webcast’ style meeting.
It will be an audio meeting with only the Chairman of the Meeting able to be heard (with no video).
Shareholders will be able to log in to the online platform from 9.00am (AEDT, Sydney time) on the date of the Meeting.
You will need the following information to access the Meeting by one of the above means:
•

The meeting ID, which, is 389898406.

•

Your username, which is your VAC (Voting Access Code) (contained on the front of your Voting Form or in
your notice of meeting email).

•

Your password, which is your Australian postcode (overseas Shareholders should refer to the Online Voting
User Guide).

Shareholders are strongly encouraged to vote by lodging a directed proxy appointing the Chairman before
10.00am, 10 November 2020. Proxies can be lodged in accordance with the instructions on the personalised proxy
form enclosed with this letter. Arrangements will be made for direct voting at the virtual Meeting.
The Company will accept and answer questions submitted at least two business days prior to the Meeting by email
to the Company Secretary at dcornish@corpservices.com.au. Shareholders will also be able to submit written
questions during the Meeting once logged in. The Company reserves the right to not respond to any unreasonable
and/or offensive questions at its discretion.
Further information on how to vote and participate in the virtual Meeting is contained in the Online Voting User Guide
attached. Alternatively, if you have been nominated as a third party proxy, or for any enquiries relating to virtual
participation in the Meeting or accessing the Lumi AGM platform, please contact the Company’s Share Registry,
Boardroom Pty Ltd, on 1300 737 760 or +61 2 9290 9600.
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AGENDA
The Explanatory Memorandum accompanying this Notice of Annual General Meeting provides additional information
on matters to be considered at the Annual General Meeting. The Explanatory Memorandum and Proxy Form part of
this Notice.
The Directors have determined that pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) the
persons eligible to vote at the Annual General Meeting are those who are registered shareholders of the Company
as at 7.00pm (Sydney time) on Tuesday, 10 November 2020.
Terms and abbreviations used in this Notice are defined in the Glossary to the Explanatory Memorandum.
ORDINARY BUSINESS
Financial Statements
To receive and consider the financial statements of the Company and its controlled entities for the year ended 30
June 2020 and the related Directors’ Report, Directors’ Declaration and Auditors’ Report.
Resolution 1 - Adoption of Directors’ Remuneration Report
“To adopt the Directors’ Remuneration Report for the year ended 30 June 2020.”
Voting Exclusion Statement
The Company will disregard any votes cast on Resolution 1 by or on behalf of a member of the Key Management
Personnel (“KMP”) (being persons who are identified in the Remuneration Report) or their Closely Related Parties
as well as any undirected votes given to a KMP as proxyholder. However, the Company need not disregard a vote
cast by a KMP or Closely Related Party if:
(a) it is cast by a person as proxy for a person who is permitted to vote, in accordance with the directions on
the Proxy Form; or
(b) it is cast by the chair of the Meeting as proxy for a person who is permitted to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides.
Note:
In accordance with section 250R of the Corporations Act 2001, the vote on Resolution 1 will be advisory only and
will not bind the Directors or the Company

Resolution 2 - Re-Election of Director (Matthew Sanderson)
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Matthew Sanderson, who retires in accordance with the Company’s Constitution and, being eligible, offers
himself for re-election, is hereby re-elected a director of the Company”.
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Resolution 3 – Issue of securities under Executive/Employee Share Plan
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 7.2, Exception 13 and all other purposes, the issue of shares, options and
other equity securities under the Company’s Executive/Employee Share Plan (the terms of which are summarised in
the Explanatory Memorandum accompanying the Notice of Annual General Meeting) is hereby approved.”
Voting Exclusion Statement
The Company will disregard any votes cast on Resolution 3 by directors of the Company, their associates or Key
Management Personnel (being persons who are identified in the Remuneration Report) or their Closely Related
Parties. However, the Company will not disregard a vote if it is cast in favour of the resolution by:
(a)

a person as the proxy or attorney for a person who is entitled to vote, in accordance with the directions given
to the proxy or attorney to vote on the resolution in that way; or

(b)

the chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with directions given to the chair to vote on the resolution as the chair decides; or

(c)

a holder acting solely as a nominee, trustee or custodial or other beneficiary capacity on behalf of a
beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an associate of a person excluded from voting on the resolution; and

(ii)

the holder votes on the resolution in accordance with directions given by the beneficiary to vote in
that way.

Resolution 4 – Approval for Options grant – Jack Hamilton
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purposes of section 208 of the Corporations Act, Listing Rule 10.11, and for all other purposes, approval
is given for the Company to grant 2,400,000 New Options to the Company’s Non-Executive Chairman, Jack Hamilton
(or his nominee) on the terms and conditions set out in the Explanatory Memorandum accompanying the Notice of
Annual General Meeting.”
Voting Exclusion Statement for the purposes of ASX Listing Rule 10.11
The Company will disregard any votes cast in favour of this Resolution by or on behalf of Jack Hamilton (and his
nominee) and any of their associates. However, the Company need not disregard a vote if it is cast by a person as
a proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the directions given to
the proxy or attorney to vote in that way; or by the chair of the meeting as proxy for a person who is entitled to vote
in accordance with directions given to the chair to vote on the resolutions as the chair decides and the proxy
expressly authorises the chair to exercise the proxy on Resolution 4; or by as holder acting solely as a nominee,
trustee or custodial or other beneficiary capacity on behalf of a beneficiary provided the following conditions are
met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting,
and is not an associate of a person excluded from voting on the resolution; and

(ii)

the holder votes on the resolution in accordance with directions given by the beneficiary to vote in that way.

Voting Exclusion Statement for the purposes of the Corporations Act 2001 (Cth)
Key Management Personnel or their Closely Related Parties appointed as proxy must not vote on the basis of that
appointment if the proxy does not specify the way the proxy is to vote on this resolution. However, this prohibition
does not apply if the proxy is the chair of the meeting 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.
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Resolution 5 – Approval for Options Grant – Geoff Cumming
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purposes of section 208 of the Corporations Act, Listing Rule 10.11, and for all other purposes, approval
is given for the Company to grant 1,500,000 New Options to the Company’s Non-Executive Director, Geoff Cumming
(or his nominee) on the terms and conditions set out in the Explanatory Memorandum accompanying the Notice of
Annual General Meeting.”
Voting Exclusion Statement for the purposes of Listing Rule 10.11
The Company will disregard any votes cast in favour of this Resolution by or on behalf of Geoff Cumming (and his
nominee) and any of their associates Parties. However, the Company need not disregard a vote if it is cast by a
person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the directions
given to the proxy or attorney to vote in that way; or by the chair of the meeting as proxy or attorney for a person
who is entitled to vote in accordance with directions given to the chair to vote on the resolutions as the chair decides
and the proxy expressly authorises the chair to exercise the proxy on Resolution 5; or by a holder acting solely as
a nominee, trustee or custodial or other beneficiary capacity on behalf of a beneficiary provided the following
conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting,
and is not an associate of a person excluded from voting on the resolution; and

(ii)

the holder votes on the resolution in accordance with directions given by the beneficiary to vote in that way.

Voting Exclusion Statement for the purposes of the Corporations Act 2001 (Cth)
Key Management Personnel or their Closely Related Parties appointed as proxy must not vote on the basis of that
appointment if the proxy does not specify the way the proxy is to vote on this resolution. However, this prohibition
does not apply if the proxy is the chair of the meeting 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.
Resolution 6 – Approval for Options grant – Matthew Sanderson
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purposes of section 208 of the Corporations Act, Listing Rule 10.11, and for all other purposes, approval
is given for the Company to grant 1,500,000 New Options to the Company’s Non-Executive Director, Matthew
Sanderson (or his nominee) on the terms and conditions set out in the Explanatory Memorandum accompanying the
Notice of Annual General Meeting.”
Voting Exclusion Statement for the purposes of Listing Rule 10.11
The Company will disregard any votes cast in favour of this Resolution by or on behalf of Matthew Sanderson (and
his nominee) and any of their associates. However, the Company need not disregard a vote if it is cast by a person
as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the directions given
to the proxy or attorney to vote in that way; or by the chair of the meeting as proxy or attorney for a person who is
entitled to vote in accordance with directions given to the chair to vote on the resolutions as the chair decides and
the proxy expressly authorises the chair to exercise the proxy on Resolution 6; or by a holder acting solely as a
nominee, trustee or custodial or other beneficiary capacity on behalf of a beneficiary provided the following
conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting,
and is not an associate of a person excluded from voting on the resolution; and

(ii)

the holder votes on the resolution in accordance with directions given by the beneficiary to vote in that way.

Voting Exclusion Statement for the purposes of the Corporations Act 2001 (Cth)
Key Management Personnel or their Closely Related Parties appointed as proxy must not vote on the basis of that
appointment if the proxy does not specify the way the proxy is to vote on this resolution. However, this prohibition
does not apply if the proxy is the chair of the meeting 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.
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Resolution 7 – Approval for Options grant – Chris Parker
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purposes section 208 of the Corporations Act, Listing Rule 10.11, and for all other purposes, approval
is given for the Company to grant 1,500,000 New Options to the Company’s Non-Executive Director, Chris Parker (or
his nominee) on the terms and conditions set out in the Explanatory Memorandum accompanying the Notice of Annual
General Meeting.”
Voting Exclusion Statement for the purposes of Listing Rule 10.11
The Company will disregard any votes cast in favour of this Resolution by or on behalf of Chris Parker (and his
nominee) and any of their associates. However, the Company need not disregard a vote if it is cast by a person as
a proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the directions given to
the proxy or attorney to vote in that way; or by the chair of the meeting as proxy or attorney for a person who is
entitled to vote in accordance with directions given to the chair to vote on the resolutions the chair decides and the
proxy expressly authorises the chair to exercise the proxy on Resolution 7; or by a holder acting solely as a
nominee, trustee or custodial or other beneficiary capacity on behalf of a beneficiary provided the following
conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting,
and is not an associate of a person excluded from voting on the resolution; and

(ii)

the holder votes on the resolution in accordance with directions given by the beneficiary to vote in that way.

Voting Exclusion Statement for the purposes of the Corporations Act 2001 (Cth)
Key Management Personnel or their Closely Related Parties appointed as proxy must not vote on the basis of that
appointment if the proxy does not specify the way the proxy is to vote on this resolution. However, this prohibition
does not apply if the proxy is the chair of the meeting 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.
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SPECIAL BUSINESS
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 calculated in accordance with the formula
prescribed in Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory Memorandum accompanying
the Notice of Annual General Meeting."
Voting Exclusion Statement
The Company will disregard any votes cast in favour of Resolution 8 by or on behalf of a person who is expected
to participate in, or who will obtain a material benefit as a result of, the proposed issue (except a benefit solely by
reason of being a holder of ordinary securities in the entity) or an associate of the aforementioned persons.
However, the Company will not disregard a vote if it is cast in favour of the resolution by:
(a)

a person as proxy or attorney for a person who is entitled to vote, in accordance with the directions given to
the proxy or attorney to vote on the resolution in that way; or

(b)

the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with directions given to the chair to vote on the resolutions as the chair decides; or

(c)

a holder acting solely as a nominee, trustee or custodial or other beneficiary capacity on behalf of a
beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an associate of a person excluded from voting on the resolution; and

(ii)

the holder votes on the resolution in accordance with directions given by the beneficiary to vote in
that way.

The Chairman of the Meeting intends to vote all undirected proxies held by the Chairman in favour of Resolution
8.
Dated: 9 October 2020
By order of the Board
Duncan Cornish
Company Secretary
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NOTES
Explanatory Memorandum
The Notice of Meeting should be read in conjunction with the accompanying Explanatory Memorandum.
Eligibility to vote
In accordance with the Corporations Act and the Company's Constitution, a person's entitlement to vote at the Meeting
will be determined by reference to the number of fully paid shares registered in the name of that person (reflected in
the register of members) as at 7.00pm (Sydney time) on 10 November 2020.
Proxy votes
A Shareholder entitled to attend and vote is entitled to appoint not more than two (2) proxies to attend and vote in
their place. Where more than one (1) proxy is appointed, the appointment may specify the proportion or number of
votes that the proxy may exercise, otherwise each may exercise half of the votes.
A proxy need not be a Shareholder. A form of proxy must be signed by the Shareholder or the Shareholder’s attorney.
Proxies must reach the Company at least forty-eight (48) hours before the meeting at which the person named in the
Proxy Form proposes to vote i.e. not later than 10.00am (Sydney time) on 10 November 2020.
The address for lodgement of proxies is:
Delivery Address

Postal Address

Fax Number

Online

AnteoTech Limited

AnteoTech Limited

+61 2 9290 9655

www.votingonline.com.au/anteoagm2020

c/- Boardroom Pty Ltd
Level 12, 225 George Street

c/- Boardroom Pty Ltd
GPO Box 3993

Sydney, NSW 2000

Sydney NSW 2001

Power of Attorney
If a proxy is signed by a Shareholder's attorney, the Shareholder's attorney confirms that he has received no
revocation of authority under which the proxy is executed and the authorities under which the appointment was signed
or a certified copy thereof must also be received at least forty eight (48) hours before the meeting.
Bodies Corporate
A body corporate may appoint an individual as its representative to exercise any of the powers the body may exercise
at meetings of a company's Shareholders. The appointment may be a standing one. Unless the appointment states
otherwise, the representative may exercise all of the powers that the appointing body could exercise at a meeting or
in voting on a resolution. The documentation evidencing such appointment should be produced prior to admission to
the Meeting.
Questions for the Auditor
Under section 250PA of the Corporations Act, Shareholders may submit written questions for the auditor up to five
business days before the date of the Meeting. Shareholders wishing to do so may send their questions to the
Company at Unit 4, 26 Brandl Street, Eight Mile Plains, QLD 4113 or Fax 07 3219 0553, and the Company will pass
them on to the auditor.
2020 Annual Report
Copies of the Company’s 2020 Annual Report for the financial year ending 30 June 2020 (“Annual Report”) comprising
the Annual Financial Reports, Directors’ Report and Auditor’s Report of the Company and the Company’s controlled
entities will be distributed to those Shareholders requesting a physical copy of these documents. The Company’s
Annual Report is able to be viewed at the Company’s website at www.anteotech.com.
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EXPLANATORY MEMORANDUM
INTRODUCTION
This Explanatory Memorandum has been prepared to assist Shareholders in considering the Resolutions set out in
the Company’s Notice of Meeting. This Explanatory Memorandum forms part of, and should be read in conjunction
with, the Company’s Notice of Meeting to be held virtually on Thursday, 12 November 2020 at 10.00am (AEDT,
Sydney time).
Terms used in this Explanatory Memorandum are defined in the Glossary at Section 10 of this Explanatory
Memorandum.
FINANCIAL STATEMENTS
The Corporations Act requires that the Financial Report (including the Directors’ Report, Financial Statements and
the Audit Report) be laid before the Meeting. Although not requiring a vote of Members, an opportunity will be provided
for Members to ask questions on the reports, including of the Company’s auditor, relating to the Audit Report. As
previously noted the Meeting will be a virtual Meeting and the auditor will not be able to respond during the meeting.
Under section 250PA of the Corporations Act, Shareholders may submit written questions for the auditor up to five
business days before the date of the Meeting. Shareholders wishing to do so may send their questions to the
Company at Unit 4, 26 Brandl Street, Eight Mile Plains, QLD 4113 or Fax 07 3219 0553, and the Company will pass
them on to the auditor.

RESOLUTION 1 - ADOPTION OF DIRECTORS’ REMUNERATION REPORT

1.

1.1. General
The Remuneration Report is set out in the Directors’ Report section of the Annual Report. The Annual Report is
available to download on the Company’s website, www.anteotech.com.
Under Section 250R(3) of the Corporations Act, the vote is advisory only and does not bind the Directors or the
Company.
In summary the Remuneration Report:
▪

explains the Board’s policy for determining the nature and amount of remuneration of Key Management
Personnel of the Company;

▪

explains the relationship between the Board’s remuneration policy and the Company’s performance;

▪

sets out remuneration details for each Key Management Personnel; and

▪

details and explains any performance conditions applicable to the remuneration of Key Management
Personnel.

1.2. Voting restrictions on Key Management Personnel and their proxies and Closely Related Parties
A voting exclusion statement is set out under Resolution 1 in the Notice of Meeting.
1.3. Directors’ Recommendation
Noting that each director has a personal interest in their own remuneration from the Company (as described in the
Remuneration Report), each Director recommends that shareholders vote in favour of adopting the Remuneration
Report
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2.

RESOLUTION 2 - RE-ELECTION OF DIRECTOR (MATTHEW SANDERSON)

2.1. General
Under the Company’s Constitution (clause 20.2), Mr Sanderson retires by rotation and, being eligible, offers himself
for re-election as a director.
Mr Sanderson joined the Board as a Non-Executive Director in October 2017. He has been a director of private
investment companies investing in public and private companies for the last 10 years. At AnteoTech, Matt’s objective
is to provide focus on strategy and profitable execution and commercial growth of the technology. He is also strongly
focused on providing shareholders with a clear and concise communication platform.
2.2. Directors’ Recommendation
The Directors (other than Mr Sanderson) unanimously recommend that Shareholders vote in favour of the re-election
of Mr Sanderson.
RESOLUTION 3 – ISSUE OF SECURITIES UNDER EXECUTIVE/EMPLOYEE SHARE PLAN

3.

3.1. General
The Company's ESOP has operated since 2008. It is designed to assist with the attraction, motivation and retention
of employees or officers, executives and consultants of the Company, align the interests of those persons and
shareholders by matching rewards with the long term performance of the Company and, accordingly, drive the
Company's improved performance.
The ESOP was previously approved by Shareholders at the 2017 Annual General Meeting for the purpose of an
exception to Listing Rule 7.1, which restricts (in certain circumstances) the issue of new securities in any 12-month
period to 15% of issued shares without shareholder approval.
The applicable exception sought in this resolution is contained in Listing Rule 7.2 (Exception 13). The effect of
shareholder approval under this exception is that any issues of securities under the ESOP are treated as having been
made with the approval of shareholders for the purposes of Listing Rule 7 .1. Approval under this exception lasts for
three years.
Resolution 3 seeks to refresh shareholder approval for a further three years so that securities issued pursuant to the
ESOP are not included with in the limit of 15% of issued shares that can be issued without shareholder approval.
The Company established the ESOP for a number of purposes and continues to believe that the ESOP is integral to
the Company's financial performance for a number of reasons, including:
▪

retaining and incentivising its key personnel;

▪

attract and retain valued employees essential for the continued growth and development of the Company;

▪

establish a sense of ownership in the Company for the employees;

▪

promote and foster loyalty and support amongst employees for the benefit of both the employees and the
Company;

▪

enhance the relationship between the Company and its employees for the long-term mutual benefit of the
parties; and

▪

enable the Company to attract high calibre individuals, who can bring expertise to the Company.

3.2. Listing Rule 7.2
In accordance with Listing Rule 7.2 (Exception 13):
(a) Eligibility
All officers, executives, employees and consultants of the Company that have satisfied the criteria of the Board
from time to time, are eligible, at the invitation and discretion of the Company, to be issued Options under the
ESOP ("Eligible Participant"). An Eligible Participant may be entitled to nominate that Options are held by
another person that is an associate of the Eligible Participant;
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(b) Offer of Options
An offer of Options under the ESOP may be made by the Company to an Eligible Participant at any time and in
any form, and may provide conditions relating to the options, such as exercise price and option period.
(c) Restrictions
The Board must not issue options if:
(i)

the aggregate number of Options issued to an Eligible Participant under the ESOP together with all other
holdings of securities of all other Eligible Participants and shares issued under any other employee plan
of the Company would exceed 5% of the issued share capital of the Company;

(ii) the Eligible Participant would control or hold an interest in more than 5% of the shares in the Company;
or
(iii) in the case of issue to permanent employees, less than 75% of those employees are eligible to participate
in the ESOP or other employee schemes of the Company unless the Board determines otherwise.
Based on the Shares on issue as at the date of the Notice (being 1,681,339,393 Shares) the maximum number
of Shares that can be issued pursuant to the ESOP is 84,066,970 Shares.
(d) Allocation of Shares
Shares acquired by an Eligible Participant under the ESOP will be ordinary shares and be subject to any rights,
entitlements and restrictions that the Board may impose from time to time.
(e) Disposal of Shares
An Eligible Participant must not dispose of any shares issued on exercise of options under the ESOP until the
end of any period stipulated by the Board has expired.
(f) Board's discretion and powers
The Board will administer the ESOP in accordance with the rules of the ESOP ("Rules") (and any other terms
prescribed by the Board for the operation of the ESOP which are consistent with the Rules). The Board has
absolute and unfettered discretion to:
(i)

act or refrain from acting pursuant to the Rules;

(ii) to exercise any power or discretion under the ESOP, including, determining which employees, Directors,
executives or contracts are to be offered options under the ESOP;
(iii) to delegate its discretions and powers under the ESOP;
(iv) amend, add or waive any provision of the Rules.
3.3. Past Issues under the ESOP
The Company has issued the following Options under the ESOP since the 2017 Annual General Meeting:
Issue Date

Expiry

Exercise Price

Number

10-Sep-18

30-Sep-19

0.01c

8,000,000

29-Apr-19

23-Apr-23

0.01c

15,000,000

8-Aug-19

8-Aug-23

0.01c

18,000,000

16-Dec-18

31-Dec-21

0.01c

22,184,100

3-Aug-20

31-Dec-22

0.01c

14,283,000

3.4. Directors’ Recommendation
The Directors unanimously recommend that Shareholders vote in favour of this resolution.
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4.

Resolutions 4 to 7 – Approval of Option Grant – Jack Hamilton, Geoff Cumming, Matthew Sanderson
and Chris Parker

4.1. General
Pursuant to Resolutions 4 to 7, the Company is seeking Shareholder approval to grant a total of 6,900,000 of options
(New Options) to Jack Hamilton, Geoff Cumming, Matthew Sanderson and Chris Parker.
The proposed grant of the New Options is not being made under the ESOP.
4.2. Related party benefits
Section 208(1)(a) of the Corporations Act prohibits a company from giving a financial benefit (including an issue of
securities) to a related party of the Company without the approval of shareholders by a resolution passed at a general
meeting at which no votes are cast in relation to the resolution in respect of any shares held by the related party or
by an associate of the related party.
Under section 228(2)(a) of the Corporations Act a director of a public company is deemed to be a ‘related party’ of
the Company. As it is proposed that New Options will be granted to all of the Directors, shareholder approval is
sought for the grant of the New Options to Messrs Hamilton, Cumming, Sanderson and Parker.
As required by section 219 of the Corporations Act, the following information is provided in relation to Resolutions 4
to 7:
(a) Related parties to whom the financial benefits are to be given:
Name

Position

Jack Hamilton

Non-Executive Chairman

Geoff Cumming

Non-Executive Director

Matthew Sanderson

Non-Executive Director

Chris Parker

Non-Executive Director

(b) Nature of the financial benefit:
Name

Number of New Options

Jack Hamilton

2,400,000

Geoff Cumming

1,500,000

Matthew Sanderson

1,500,000

Chris Parker

1,500,000
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(c) Valuation of the financial benefit:
The New Options have been valued using the Black-Scholes option pricing model with the following inputs:
Variable

Value

Exercise Price

Based on the 30-day VWAP at the date of issue, as follows:
▪
Tranche 1 (1/3 of options) = 30% above VWAP
▪
Tranche 2 (1/3 of options) = 50% above VWAP
▪
Tranche 3 (1/3 of options) = 100% above VWAP

Expiry Date

The Options will expire and be forfeited (if the Options have not already been
forfeited) on the earlier of (Expiry Date):
(a) Three years from the date of issue; or
(b) if the Option Holder’s employment or engagement with the Company or an
Associated Body Corporate ceases, 6 months (or such other period as the
Board shall, in its absolute discretion, determine) from the date on which
the Option Holder ceased that employment or engagement.

Spot Share Price*

$0.075

Volatility

100%

Risk free interest rate

0.2403%

Value per New Option

▪
▪
▪

Tranche 1 (1/3 of options) = $0.0422
Tranche 2 (1/3 of options) = $0.0401
Tranche 3 (1/3 of options) = $0.0357

*Note: as the Spot Share Price at the (future) date of issue is not known, the deemed price of $0.06 has been used, being the closing
share price on 7 October 2020.

Below are the values of the financial benefits to be provided to the Directors pursuant to the grant of the New Options:
Name

Value of New Options

Jack Hamilton

$94,400

Geoff Cumming

$59,000

Matthew Sanderson

$59,000

Chris Parker

$59,000

Total value of New Options

$271,400

(d) Reason for the financial benefit
The primary purpose of the grant of the New Options to the Directors is to provide equity-based incentive component
to their remuneration in consideration of services to be provided by the Directors, and to further align their interests
with the Company.
(e) Terms of the securities
The full terms of the New Options are set out in Annexure A.
(f) Opportunity costs to the Company
The Company does not consider that there are any opportunity costs to the Company or benefits foregone by the
Company in issuing the New Options to the Directors under Resolutions 4 to 7.
(g) Intended use of funds raised
No funds will be raised by the grant of the New Options as they are being issued as consideration for the services to
be provided by the Directors of the Company. However, funds raised in the event of exercise of the Options will be
applied towards working capital requirements or in any other manner that the Board considers appropriate at the
relevant time. However, there is no guarantee that any of the Options will be exercised at any future time.
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(h) Director Interests
(i)

Other than Jack Hamilton, no Director has a material personal interest in the outcome of Resolution 4.

(ii) Other than Geoff Cumming, no Director has a material personal interest in the outcome of Resolution 5.
(iii) Other than Matthew Sanderson, no Director has a material personal interest in the outcome of Resolution 6.
(iv) Other than Chris Parker, no Director has a material personal interest in the outcome of Resolution 7.
(i) The relevant interests in securities of the Company of each of the Directors to whom New Options are to
be granted are set out below.
Director

Shares

Options(1)

Jack Hamilton

24,131,775

5,886,818 (ADOO)
5,154,069 (ADOOA)

Geoff Cumming

29,451,081

1,468,182 (ADOO)
1,840,692 (ADOOA)

Matthew Sanderson

7,655,885

2,628,450 (ADOO)
467,242 (ADOOA)

Chris Parker

1,000,000

500,000 (ADOOA)

Note:
(1) Options currently held by Directors are all Quoted Options, issued as part of their subscription in Rights Issues
undertaken in June 2019 and March 2020. The code in brackets is the ASX code ascribed to those options.

(j) Director Remuneration
The remuneration and emoluments from the Company to the Directors for the previous financial year and the
proposed remuneration and emoluments for the current financial year are set out below
Director

Financial Year ending 30
June 2020

Financial Year ended 30
June 2019

Jack Hamilton

$80,000

$80,000

Geoff Cumming

$50,000

$50,000

Matthew Sanderson

$50,000

$50,000

Chris Parker

$81,667

$323,200(2)

Note:
(2) Mr Parker was appointed as an Executive Director on 23-Apr-19, having previously been the Company’s CEO
(since 23-Apr-18). Mr Parker held the role of Executive Director until 1-Dec-19, when he became a Non-Executive
Director

(k) Dilutionary effect of New Options
If the New Options granted to the Directors were exercised, a total of 6,900,000 Shares would be issued. This would
increase the number of Shares on issue from 1,681,339,393 (assuming that no other Shares are issued and that no
other options convert into Shares) to 1,688,239,393 with the effect that the shareholding of existing Shareholders
would be diluted by an aggregate of approximately 0.41%, comprising approximately 0.14% by Mr Hamilton, and
0.09% each for Messrs Cumming, Sanderson and Parker.
The market price for Shares during the term of the New Options would normally determine whether or not the New
Options are exercised. If any time any of the New Options are exercised and the Shares are trading on ASX at a price
that is higher than the exercise price of the New Options, there may be a perceived cost to the Company.
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(l) Highest and Lowest Closing Prices
The highest and lowest closing prices of Shares on ASX during the 12 months preceding the date of this Notice and
the closing price on the trading day before the date of this Notice are set out below:
Date

Price

Highest

21-Sep-20

$0.086

Lowest

8-Oct-19

$0.01

Last

7-Oct-20

$0.075 (closing price)

(m) Corporate Governance Principles
The Board notes that the grant of New Options to the Directors, who are all Non-Executive Directors, is acceptable
under Recommendation 8.2 of the Corporation Governance Principles and Recommendations (3rd and 4th Editions)
published by the ASX Corporate Governance Council. The Board considers the grant of New Options is appropriate
in the circumstances for the reasons set out in the Directors’ recommendations in Section 4.5 of this Explanatory
Statement, below.
(n) Other Information
Other than as set out in this Explanatory Statement, there is no further information that is known to the Company or
any of the Directors that Shareholders would reasonably require in order to decide whether or not it is in the
Company’s best interests to pass Resolutions 4 to 7.
4.3. ASX Listing Rule 10.11
ASX Listing Rule 10.11 provides that a company must not issue equity securities to a director of the company, an
associate of a director or a person whose relationship with the company or director or a director’s associate is, in
ASX’s opinion, such that approval should be obtained, without shareholder approval.
The Directors the subject of Resolutions 4 to 7 are Directors of the Company and, accordingly, Shareholder approval
is sought under ASX Listing Rule 10.11 to permit the issue of the New Options to the Directors (or their nominee(s)).
Approval pursuant to ASX Listing Rule 7.1 is not required for the grant of the New Options, as approval is being
obtained under ASX Listing Rule 10.11. If Resolutions 4 to 7 are approved, the grant of the New Options will not affect
the capacity of the Company to issue equity securities in the next 12 months under ASX Listing Rules 7.1 and 7.1A
as those securities, once issued, will be excluded from the calculations under ASX Listing Rule 7.1.
4.4. Technical information required by ASX Listing Rule 10.13
Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided in relation to the
grant of New Options under Resolutions 4 to 7.
(a) Names of the persons to whom securities are to be issued.
The names of the Directors to whom New Options are to be granted are set out in each of Resolutions 4 to 7,
and in Section 4.2(a) above.
(b) Maximum number of securities to be granted
The maximum number of securities to be issued is 6,900,000 New Options. The number of New Options to be
granted to each Director is set out in each relevant Resolution, and in Section 4.2(b) above.
(c) Terms of the securities
The full terms of the New Options are set out in Annexure A.
(d) Issue price of the securities
There is no cash issue price for the New Options as they are being issued in consideration for services to be
provided by the Directors.
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(e) Date by which entity will grant the securities
The New Options will be granted as soon as possible after the Annual General Meeting and, in any event, no
later than 1 month after the Annual General Meeting (or such later date to the extent permitted by any ASX waiver
of the Listing Rules).
(f) Use of funds to be raised
No funds are to be raised by the grant of the New Options. See Section 4.2(g) of this Explanatory Statement,
above.
(g) Directors’ current remuneration
Each Director’s current total remuneration package is set out at in Section 4.2(j) above.
4.5. Directors’ Recommendation
Jack Hamilton expresses no opinion and makes no recommendation in respect of the issue of the New Options to
him (and/or his nominee) as he has a material personal interest in the outcome of Resolution 4.
Geoff Cumming expresses no opinion and makes no recommendation in respect of the issue of the New Options to
him (and/or his nominee) as he has a material personal interest in the outcome of Resolution 5.
Matthew Sanderson expresses no opinion and makes no recommendation in respect of the issue of the New Options
to him (and/or his nominee) as he has a material personal interest in the outcome of Resolution 6.
Chris Parker expresses no opinion and makes no recommendation in respect of the issue of the New Options to him
(and/or his nominee) as he has a material personal interest in the outcome of Resolution 7.
Each of these Directors recommend that Shareholders vote in favour of the issue of the New Options to the other
Directors for the reasons set out in this Explanatory Memorandum and on the basis that, in their opinion, the proposed
issue of New Options:
(a) provides a long-term incentive to the Directors linked to the future success of the Company;
(b) is a fair and reasonable alternative to additional cash payment of Directors’ fees;
(c) recognises the contribution the Directors have and will continue to make to the Company; and
(d) is in line with the remuneration benefits paid to directors of other companies operating in the Company’s
industry and business environment; and
(e) it is not considered that there are any significant opportunity costs to the Company or benefits foregone by
the Company in granting the New Options on the terms proposed.
In forming their recommendations, each Director considered the experience of each other Director, the market price
of Shares prior to the date of this Notice, and current market practice, when determining (i) the number, (ii) the exercise
price relative to the market price of the Shares, and (iii) the expiry date, of the New Options.
5.

RESOLUTION 8 – APPROVAL OF 10% PLACEMENT FACILITY

5.1. General
Listing Rule 7.1A permits an "eligible entity" which has obtained shareholder approval by special resolution passed
at an annual general meeting to issue "equity securities" (as defined in the Listing Rules and which includes shares
and options to acquire shares) up to 10% of its issued share capital through placements over a maximum 12-month
period after the relevant annual general meeting (the 10% Placement Facility).
The issue of equity securities under the 10% Placement Facility would be in addition to the Company's ability to issue
equity securities without Shareholder approval under Listing Rule 7.1. Broadly, Listing Rule 7.1 permits the Company
to issue up to 15% of its issued equity capital without Shareholder approval over a 12-month period.
An "eligible entity" for the purposes of Listing Rule 7.1A is an entity that, as at the date of the relevant special resolution
under that Rule, is not included in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. If
the special resolution were voted on at the date of the Notice, the Company would satisfy the eligible entity
requirements, and the Directors believe that the Company would continue to satisfy those requirements on the date
of the Meeting.
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Whilst the Company has no current intention to raise capital via this 10% Placement Facility, the directors are of the
opinion that it is prudent to have such a facility in place to provide flexibility on capital raising alternatives should they
be required in the coming 12 months. 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 equity securities under Listing Rule 7.1A during a
maximum period of 12 months after the Meeting without subsequent Shareholder approval and in addition to 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).
5.2. 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 three classes of equity
securities, being: quoted Shares, quoted options to subscribe for Shares, and unquoted options to subscribe for
Shares.
(c) Formula for calculating 10% Placement Facility
Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an annual general
meeting may issue or agree to issue, during a period of up to 12 months after the date of the annual general meeting
(see paragraph (f) below – "10% Placement Period"), a number of equity securities calculated in accordance with the
following formula:
(A x D) – E
A = the number of fully paid and ordinary securities on issue at the commencement of the relevant period,
• plus the number of fully paid ordinary securities issued in the relevant period under an exception in
rule 7.2 other than exception 9, 16 or 17,
• plus the number of fully paid ordinary securities issued in the relevant period on the conversion of
convertible securities within rule 7.2 exception 9 where:
o the convertible securities were issued or agreed to be issued before the commencement
of the relevant period; or
o the issue of, or agreement to issue, the convertible securities was approved, or taken
under these rules to have been approved, under rule 7.1 or rule 7.4,
• plus the number of fully paid ordinary securities issued in the relevant period under an agreement
to issue securities within rule 7.2 exception 16 where:
o the agreement was entered into before the commencement of the relevant period; or
o the agreement or issue was approved, or taken under these rules to have been approved,
under rule 7.1 or rule 7.4,
• plus the number of any other fully paid ordinary securities issued in the relevant period with
approval under rule 7.1 or rule 7.4,
Note: This may include fully paid ordinary securities issued in the relevant period under an agreement to
issue securities within rule 7.2 exception 17 where the issue is subsequently approved under rule 7.1.

•
•

plus the number of partly paid ordinary securities that became fully paid in the relevant period,
less the number of fully paid ordinary securities cancelled in the relevant period.

D = 10%;
E = the number of equity securities issued or agreed to be issued under Rule 7.1A.2 in the relevant period
where the issue or agreement has not been subsequently approved by the holders of its ordinary securities,
under Rule 7.4;
and "relevant period" has the same meaning as in Rule 7.1.
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(d) Listing Rules 7.1 and 7.1A
The ability of an entity to issue equity securities under Listing Rule 7.1A is in addition to the Company’s 15% placement
capacity under Listing Rule 7.1.
At the date of the Notice, the Company has the capacity to issue:
(i)

250,612,466 equity securities under Listing Rule 7.1; and

(ii) subject to Shareholder approval under Resolution 8, 167,995,813 equity securities under Listing Rule 7.1A.
The actual number of equity securities that the Company will have capacity to issue under Listing Rule 7.1A will be
calculated at the date of issue of the equity securities in accordance with the formula prescribed in Listing Rule 7.1A.2
(refer to section (c) above).
(e) Minimum Issue Price
The issue price of Shares issued under Listing Rule 7.1A must be not less than 75% of the VWAP (volume weighted
average price) of Shares calculated over the 15 ASX trading days on which trades in Shares were recorded
immediately before:
(i)

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

(ii) if the Shares are not issued within 10 ASX trading days of the date in paragraph (i) above, the date on which
the Shares are issued
(f) 10% Placement Period
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the annual
general meeting at which the approval is obtained and expires on the earlier to occur of:
(i)

the date that is 12 months after the date of the annual general meeting

(ii) the time and date of the entity’ next annual general meeting; and
(iii) 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),
(the 10% Placement Period).
5.3. Information required by Listing Rule 7.3A
Listing Rule 7.3A sets out a number of matters which must be included in a notice of meeting seeking an approval
under Listing Rule 7.1A. The following information is provided for that purpose.
(a) Minimum Price
See section 5.2(e) above.
(b) Risk of dilution
Any issue of Shares under the 10% Placement Facility will dilute the interests of Shareholders who do not receive
any Shares under the issue.
There is a risk that:
(i)

the market price for the relevant equity securities may be significantly lower on the date of the issue of the
equity securities than on the date of the Meeting; and

(ii) the equity securities may be issued at a price that is at a discount to the market price for the relevant equity
securities 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 potential dilution of existing Shareholders on the basis of an issue price of $0.075 per
Share (being the market price of Shares as at 7 October 2020 and the current value for the variable "A" calculated in
accordance with the formula in Listing Rule 7.1A(2) as at the date of the Notice.
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The table also shows:
(i)

two examples where variable "A" (being the number of Shares on issue) has increased, namely by 50% and
by 100%. Variable "A" could increase as a result of issues of Shares that do not require Shareholder approval
(for example, a pro rata entitlements issue or scrip issued under a takeover offer) or future specific
placements under Listing Rule 7.1 that are approved at a future Shareholders' meeting; and

(ii) two examples of where the assumed issue price of $0.075 per Share has changed: one, where it has
decreased by 50% and two, where it has increased by 100%.

Current
Variable "A"
50% increase in
current
Variable "A"
100% increase
in current
Variable "A"

50% decrease in Issue
Price ($0.0375)

Price ($0.075)

100% increase in Issue
Price ($0.15)

168,133,939

168,133,939

168,133,939

$6,305,023

$12,610,045

$25,220,091

252,200,909

252,200,909

252,200,909

$9,457,534

$18,915,068

$37,830,136

10 % voting dilution

336,267,879

336,267,879

336,267,879

Funds raised

$12,610,045

$25,220,091

$50,440,182

10 % voting dilution
Funds raised
10 % voting dilution
Funds raised

Issue

The table has been prepared on the following assumptions:
(i) There are currently 1,681,339,393 Shares on issue.
(ii) The issue price is $0.075 being the closing price of the Shares on ASX on 7 October 2020.
(iii) The Company issues the maximum number of equity securities available under the 10% Placement
Facility.
(iv) No options are exercised into Shares before the date of the issue of the equity securities.
(v) The 10% dilution reflects the aggregate percentage voting dilution against the issued share capital
at the time of issue. This is why the dilution is shown in each example as 10%.
(vi) 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 Meeting. All Shareholders should consider the dilution caused to their own shareholding
depending on their specific circumstances.
(vii) The table shows only the effect of issues of equity securities under Listing Rule 7.1A, not under the
15% placement capacity under Listing Rule 7.1.
(viii) The issue of equity securities under the 10% Placement Facility consists only of Shares. If the issue
of equity securities includes options, it is assumed that those options are exercised into Shares for
the purpose of calculating the voting dilution effect on existing Shareholders.
(c) Issue Dates
The Company will only issue and allot the equity securities under the 10% Placement Facility during the 10%
Placement Period.
(d) Purpose of Issues
The Company may seek to issue equity securities under the 10% Placement Facility for cash consideration in which
case the Company intends to use the funds raised for further development of its existing products and/or to potentially
fund the development of existing products into new markets of interest and general working capital.
The Company will comply with the disclosure obligations under the Listing Rules upon issue of any equity securities
under the 10% Placement Facility.
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(e) Allocation policy
The Company's allocation policy for the issue of equity securities under the 10% Placement Facility is dependent on
the prevailing market conditions at the time of any proposed issue. The identity of the allottees of the equity securities
will be determined on a case-by-case basis having regard to the factors including but not limited to the following:
(i)

the purpose of the issue;

(ii) alternative methods of raising funds that are available to the Company, including a rights issue or other issue
in which existing security holders can participate;
(iii) the effect of the issue of the equity securities on the control of the Company;
(iv) the circumstances of the Company, including, but not limited to, the financial situation and solvency of the
Company; and
(v) advice from corporate, financial and broking advisers (if applicable).
The allottees of any equity securities that may be issued under the 10% Placement Facility have not been determined
as at the date of the 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 resources, assets or investments, it is likely that the allottees under the 10% Placement Facility will be the vendors
of the new resources, assets or investments.
(f) Previous approvals under Listing Rule 7.1A
The Company previously obtained approval from its Shareholders pursuant to ASX Listing Rule 7.1A at the 2019
Annual General Meeting (Previous Approval).
The Company has not in the 12 months preceding the date of the Meeting issued equity securities under the
Previous Approval.
(g) Voting Exclusion Statement
A voting exclusion statement is included in the Notice.
At the date of the Notice, the Company has not approached nor intends to approach any particular existing
Shareholder or security holder or an identifiable class of existing security holders to participate in the issue of any
equity securities, and the Company has not formed an intention in relation to how it will decide which parties it might
approach to participate in any issue of equity securities that might be made under the 10% Placement Facility.
Assuming that remains the case at the time of the Meeting (which the Directors currently believe will be the case) no
Shareholder's votes will be excluded under the voting exclusion in the Notice.
5.4. Directors' Recommendation
The Directors unanimously recommend that Shareholders vote in favour of Resolution 8.
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6.

Glossary

Annual General Meeting or Meeting means the meeting convened by this Notice.
ASIC means the Australian Securities and Investments Commission.
ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the context requires.
ASX Listing Rules or Listing Rules means the Listing Rules of ASX.
Auditor’s Report means the auditor’s report in the Financial Report.
Board means the board of directors of the Company.
Business Day means Monday to Wednesday inclusive, except New Year’s Day, Good Wednesday, Easter
Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a business day.
Chair means the chair of the Meeting.
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 dealings with the entity;
(e) a company the member controls;
(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition closely
related party in the Corporations Act.
Company or Anteo means AnteoTech Limited (ABN 75 070 028 625).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors mean the current directors of the Company.
Directors’ Report means the annual directors’ report prepared under Chapter 2M of the Corporations Act for the
Company and its controlled entities.
ESOP means the Company’s Officer’s, Employee and Consultants Share Option Plan.
Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any security
that ASX decides to classify as an Equity Security.
Explanatory Memorandum means the explanatory memorandum accompanying the Notice.
Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act for the
Company and its controlled entities.
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 of 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 entity.
New Options means the options on the terms and conditions set out in Annexure A to the Notice.
Notice means the Notice of Meeting accompanying this Explanatory Memorandum.
Option means an option to acquire a Share.
Optionholder means a holder of an Option.
Proxy Form means the proxy form for the General Meeting accompanying the Notice.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Share means a fully paid ordinary share in the capital of the Company.
Shareholders means a shareholder of the Company.
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Annexure A – Terms and Conditions of New Options
▪

The Options are to be issued for no consideration

▪

The exercise price of each option will be based on the 30-day VWAP as at the date of issue, as follows:
o

Tranche 1 (1/3 of options) = 30% above VWAP

o

Tranche 2 (1/3 of options) = 50% above VWAP

o

Tranche 3 (1/3 of options) = 100% above VWAP

(Exercise Price).
▪

The Options will vest immediately upon issue (Vesting Date)

▪

The Options will expire and be forfeited (if the Options have not already been forfeited) on the earlier of (Expiry
Date):
(a) Three years from the date of issue; or
(b) if the Option Holder’s employment or engagement with the Company or an Associated Body Corporate
ceases, 6 months (or such other period as the Board shall, in its absolute discretion, determine) from the
date on which the Option Holder ceased that employment or engagement.

▪

The Options may be exercised during the Exercise Period by notice in writing to the Company in the manner
specified on the Option certificate (Notice of Exercise) and payment of the relevant Exercise Price for each
Option being exercised in Australian currency by electronic funds transfer or other means of payment acceptable
to the Company.

▪

A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of Exercise and the
date of receipt of the payment of the Exercise Price for each Option being exercised in cleared funds (Exercise
Date).

▪

Following the Exercise Date and within the time period specified by the ASX Listing Rules, the Company will:
(i)

issue the number of Shares required under these terms and conditions in respect of the number of
Options specified in the Notice of Exercise and for which cleared funds have been received by the
Company;

(ii)

if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the
Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with
the Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations
Act to ensure that an offer for sale of the Shares does not require disclosure to investors; and

(iii)

apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options.

If a notice delivered under paragraph(ii) above, for any reason is not effective to ensure that an offer for sale of
the Shares does not require disclosure to investors, the Company must, no later than 20 Business Days after
becoming aware of such notice being ineffective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act to ensure
that an offer for sale of the Shares does not require disclosure to investors.
▪

Shares issued on exercise of the Options rank equally with the then issued shares of the Company.

▪

If at any time the issued capital of the Company is reconstructed, all rights of a holder are to be changed in a
manner consistent with the Corporations Act and the ASX Listing Rules at the time of the reconstruction.

▪

There are no participation rights or entitlements inherent in the Options and holders will not be entitled to
participate in new issues of capital offered to Shareholders during the currency of the Options without exercising
the Options.

▪

An Option does not confer the right to a change in Exercise Price or a change in the number of underlying
securities over which the Option can be exercised.

▪

The Options are transferable subject to any restriction under applicable Australian securities laws.
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All Correspondence to:



By Mail

Boardroom Pty Limited
GPO Box 3993
Sydney NSW 2001 Australia





By Fax:

+61 2 9290 9655

Online:

www.boardroomlimited.com.au

By Phone: (within Australia) 1300 737 760
(outside Australia) +61 2 9290 9600

YOUR VOTE IS IMPORTANT

For your vote to be effective it must be recorded before 10:00am (AEDT) on Tuesday 10 November 2020.

E

 TO VOTE ONLINE

BY SMARTPHONE

P

L

STEP 1: VISIT https://www.votingonline.com.au/anteoagm2020
STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)
STEP 3: Enter your Voting Access Code (VAC):

Scan QR Code using smartphone
QR Reader App

STEP 1 APPOINTMENT OF PROXY

M

TO VOTE BY COMPLETING THE PROXY FORM

S

A

Indicate who you want to appoint as your Proxy.
If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair 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.
Appointment of a Second Proxy
You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.
To appoint a second proxy you must:
(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the 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.
(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY
To direct your proxy how to vote, mark one of the 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 securities are to be voted on any item by inserting the percentage or number that
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 for all your securities your vote on that item will be invalid.
Proxy which is a Body Corporate
Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM
The form must be signed as follows:
Individual: This form is to be signed by the securityholder.
Joint Holding: where the holding is in more than one name, all the securityholders should
sign.
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.
Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT
Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 10:00am (AEDT) on
Tuesday, 10 November 2020. Any Proxy Form received after that time will not be valid for
the scheduled meeting.
Proxy forms may be lodged using the enclosed Reply Paid Envelope or:



Online

https://www.votingonline.com.au/anteoagm2020



By Fax

+ 61 2 9290 9655

 By Mail

Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

 In Person

Boardroom Pty Limited
Level 12, 225 George Street,
Sydney NSW 2000 Australia

Anteotech Limited
ABN 75 070 028 625

Your Address
This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.
Please note, you cannot change ownership of your securities
using this form.

PROXY FORM
STEP 1

APPOINT A PROXY

I/We being a member/s of Anteotech Limited and entitled to attend and vote hereby appoint:
the Chair of the Meeting (mark box)
OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

E

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held Virtually on Thursday, 12 November 2020 at 10.00am (AEDT, Sydney time) and at any adjournment of that meeting, to act 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.

L

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If I/we have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolutions 1, 4-7 I/we expressly authorise the Chair of the
Meeting to exercise my/our proxy in respect of these Resolutions even though Resolutions 1, 4-7 are connected with the remuneration of a member of the key management
personnel for the Company.

P

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolutions 1, 4-7). If you wish to appoint the Chair of the Meeting as your
proxy with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the ‘Against’ or ‘Abstain’ box opposite that resolution.

VOTING DIRECTIONS

STEP 2

M

* 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 vote will not
be counted in calculating the required majority if a poll is called.

Adoption of Directors’ Remuneration Report

Resolution 2

Re-Election of Director (Matthew Sanderson)

Resolution 3

Issue of securities under Executive/Employee Share Plan

Resolution 4

Approval for Option Grant – Jack Hamilton

Resolution 5

Approval for Option Grant – Geoff Cumming

Resolution 6

Approval for Option Grant – Matthew Sanderson

Resolution 7

Approval for Option Grant – Chris Parker

Resolution 8

Approval of 10% Placement Facility

STEP 3

SIGNATURE OF SECURITYHOLDERS

Against

Abstain*

S

A

Resolution 1

For

This form must be signed to enable your directions to be implemented.
Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary

Director

Director / Company Secretary

Contact Name……………………………………………....

Contact Daytime Telephone………………………................................

Date

/

/ 2020

