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NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of Members of Investigator Resources Limited (the Company)
will be held at 10:00am (ACDT) on Thursday 29 November 2018 at Grant Thornton, Level 3, 170 Frome
Street, Adelaide, SA 5000.

AGENDA
ORDINARY BUSINESS
Financial Statements and Reports
1.

Resolution 1: Remuneration Report

2.

Resolution 2: Re-election of Mr. Andrew McIlwain

SPECIAL BUSINESS
3.

Resolution 3: Approval to issue an additional 10% of the issued capital of the Company over a
12 month period pursuant to Listing Rule 7.1A
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ORDINARY BUSINESS
Financial Statements and Reports
To receive and consider the Financial Report and the Reports of the Directors and the Auditor in
respect of the period ended 30 June 2018 (Reports).
Neither the Corporations Act nor the Company’s Constitution requires Shareholders to vote on such
reports. However, Shareholders will be given ample opportunity to raise questions about the Reports
at the meeting.
Resolution 1:

Remuneration Report

To consider and, if thought fit, to pass the following non-binding ordinary resolution in accordance
with Section 250R(2) of the Corporations Act:
“That the Company be authorised to adopt the Remuneration Report for the year ended 30 June
2018”.
Advisory Vote
The vote on this Resolution 1 is advisory only and does not bind the Directors of the Company.
Voting Restriction pursuant to Section 250R (4) of the Corporations Act.
A vote on Resolution 1 must not be cast (in any capacity) by or on behalf of either of the following
persons:
(a) a member of the Key Management Personnel details of whose remuneration are
included in the Remuneration Report;
(b) a Closely Related Party of such a member.
However, the above persons 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 voter is appointed as a proxy by writing that specifies the way the proxy is to vote
on the resolution; or

(b) the voter is the Chair and the appointment of the chair as proxy:
(i) does not specify the way the proxy is to vote on 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

Resolution 2:

Re-election of Mr. Andrew McIlwain

To consider and, if thought fit, to pass the following Ordinary Resolution:
“That Mr. Andrew McIlwain, who retires in accordance with Clause 110 of the Company’s Constitution
and Listing Rule 14.4, and being eligible, be re-elected as a Director of the Company.”
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SPECIAL BUSINESS
Resolution 3: Approval to issue an additional 10% of the issued capital of the Company over
a 12 month period pursuant to Listing Rule 7.1A
To consider and, if thought fit, pass the following resolution with or without amendment, as a Special
Resolution:
“That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, the Shareholders
approve the issue of Equity Securities of up to 10% of the issued capital of the Company (at the time of
issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and
conditions in the Explanatory Memorandum.” (Placement Securities).”

Voting exclusion statement
The Company will disregard any votes cast in favour of this Special Resolution by a person who may
participate in the proposed issue and any person who might obtain a benefit, (except a benefit solely
in the capacity of a holder of ordinary securities, if the resolution is passed), and the associates of
any such persons.
However, the Company need not disregard a vote if: it is cast by a person as proxy for a person who
is entitled to vote, in accordance with the directions on the proxy form; or it is cast by the person
chairing the Meeting as proxy for a person who is entitled to vote, in accordance with the direction
on the proxy form to vote as the proxy decides.
Important Note:
The proposed allottees of any Placement Securities are not as yet known or identified. In these
circumstances (and in accordance with the note set out in ASX Listing Rule 14.11.1 relating to ASX
Listing Rules 7.1 and 7.1A), for a person’s vote to be excluded, it must be known that that person
will participate in the proposed issue. Where it is not known who will participate in the proposed
issue (as is the case in respect of the Placement Securities), Shareholders must consider the
proposal on the basis that they may or may not get a benefit and that it is possible that their holding
will be diluted and there is no reason to exclude their votes.
Voting Intention of the Chair for all Resolutions
Shareholders should be aware that any undirected proxies given to the Chair will be cast by the Chair
and counted in favour of the Resolutions the subject of this Meeting, subject to compliance with the
Corporations Act.

Record Date - Snap Shot Time
Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) permits the Company to specify a time,
not more than 48 hours before the Meeting, at which time a ‘snap shot’ of Shareholders will be taken for
the purposes of determining Shareholder entitlements to vote at the Meeting. The Directors have
determined such time will be 7:00pm (ACDT) on Tuesday, 27 November 2018 (“Record Date”).
Voting Instructions
Registered holders of the ordinary shares of the Company on the Record Date will be entitled either to
attend the Meeting in person to vote the securities held by them or, provided a completed and executed
Proxy Form has been delivered to the Company as indicated below, vote their securities by proxy.
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Voting Instructions (continued)
Proxy Forms for the Meeting are enclosed with this Notice of Meeting. These Proxy Forms provide
further details on appointing a Proxy. Proxy Forms (and the original or a certified copy of the power of
attorney if the Proxy Form is signed by an attorney) must be received by the Company, by no later than
10:00am (ACDT) on Tuesday, 27 November 2018, in accordance with the lodgement instructions
detailed on the applicable Proxy Form.
Any Proxy Form received after the relevant time noted above will not be valid for the Meeting.

By order of the Board

Angelo Gaudio
Company Secretary

26 October 2018
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EXPLANATORY MEMORANDUM
This Explanatory Memorandum is provided to Shareholders of Investigator Resources Limited (Company) to
explain the Resolutions to be put to Shareholders at the Annual General Meeting to be held at 10:00am
(ACDT) on Thursday 29 November 2018 at Grant Thornton, Level 3, 170 Frome Street Adelaide, SA
5000.
The Directors recommend Shareholders read the accompanying Notice of Meeting and this Explanatory
Memorandum in full before making any decision in relation to the Resolutions.
Terms used in this Explanatory Memorandum are defined in Section 5.
Financial Statements and Reports
The Company’s Annual Financial Report, Report of the Directors and the Report of the Auditor for financial
year ended 30 June 2018 have been despatched to those Shareholders who requested a copy, released on
the ASX and is available on the Company’s website (www.investres.com.au).
The Company’s Annual Financial Report is placed before the Shareholders for discussion. In accordance with
the Corporations Act and the Company’s corporate governance policies, Shareholders will be given a
reasonable opportunity at the meeting to ask questions or make comments on Company matters.
The Company’s auditor, Grant Thornton, will be present and will answer written questions submitted to the
Company no later than five Business Days before the meeting. The auditor will also be available to answer
questions from Shareholders relevant to the conduct of the audit, the preparation and content of the auditor’s
report, the accounting policies adopted by the Company in relation to the preparation of the financial
statements and the independence of the auditor in relation to the conduct of the audit
No voting is required for this item.

1.

Resolution 1 - Remuneration Report

Remuneration Report
The Remuneration Report which details the remuneration of the Company’s Directors, Company Secretary
and senior executives is set out in the Investigator Resources Limited 2018 Financial Report, which may be
viewed on the Company’s website (www.investres.com.au).
The Board has submitted its Remuneration Report to Shareholders for consideration and adoption by way of
a non-binding Advisory Resolution. This resolution shall be determined as if it were an Ordinary Resolution,
although under Section 250R(3) of the Corporations Act, the vote does not bind the Directors of the Company.
However, the Board will take the outcome of the vote into consideration when reviewing remuneration
practices and policies.
Directors’ Recommendation
The voting exclusion statement for Resolution 1 is set out on page 3 of the Notice of Meeting. The Board
unanimously recommends that Shareholders vote in favour of Resolution 1. A vote on this Resolution is
advisory only and does not bind the Directors of the Company.

2.

Resolution 2 - Re- election of Mr. Andrew McIlwain

Clause 110 of the Company’s Constitution and Listing Rule 14.4 requires that a director who is appointed to
fill a casual vacancy must not hold office without re-election at the next AGM.
Mr. Andrew McIlwain, who was appointed as a director on 20 June 2018, retires in accordance with the
Company’s Constitution and Listing Rule 14.4 and, being eligible, offers himself for re-election as a Director.
Information about Mr. McIlwain is set out in the Investigator Resources Limited 2018 Financial Report which
may be viewed on the Company’s website (www.investres.com.au).
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Directors’ Recommendation
The Directors of the company (other than Mr. McIlwain, who makes no recommendation) unanimously
recommend that Shareholders vote in favour of Resolution 2.

3.

Resolution 3 - Approval to issue an additional 10% of the issued capital of the
Company over a 12 month period pursuant to Listing Rule 7.1A

Introduction
Pursuant to Resolution 3, the Company is seeking shareholder approval to issue an additional 10% of issued
capital over a 12 month period pursuant to Listing Rule 7.1A. If passed, this resolution will allow the Company
to allot and issue up to the number of new Equity Securities calculated in accordance with Listing Rule 7.1A.2
(Placement Securities) each at an issue price of at least 75% of the volume weighted average price (VWAP)
for the Company’s Equity Securities in that class (calculated over the last 15 Trading Days on which trades
in in that class of Equity Securities were conducted immediately before the date on which the price at which
the Placement Securities are to be issued is agreed, or if the Placement Securities are not issued within 5
trading days of that date, the date on which the Placement Securities are issued) (Issue Price).
This approval is sought pursuant to Listing Rule 7.1A. Under Listing Rule 7.1A small and mid-cap listed
entities that meet the eligibility threshold and have obtained the approval of their ordinary shareholders by
Special Resolution at the AGM, are permitted to issue an additional 10% of issued capital over a 12 month
period from the date of the annual general meeting (Additional 10% Placement). The Additional 10%
Placement under Listing Rule 7.1A is in addition to the ability of the Company to issue 15% of its issued
capital without shareholder approval over a 12 month period pursuant to Listing Rule 7.1. The Company may
issue the Placement Securities to raise funds for the Company and for non-cash consideration (further details
of which are set out below). Funds raised from the issue of Placement Securities, if undertaken, would be
applied to progress the objectives of Company including the funding of exploration activities, working capital,
acquisitions and the payment of any costs of the issue of the Placement Securities.
Directors’ Recommendation
The Directors of the Company unanimously recommend that Shareholders vote in favour of Resolution 3.
Listing Rule 7.1A
a) General
i.

Eligibility

An entity is eligible to undertake an Additional 10% Placement if at the time of its annual general
meeting it has a market capitalisation of $300 million or less and it is not included in the S&P/ASX300
Index.
For illustrative purposes only, on 16 October 2018 the Company’s market capitalisation was $8.14
million based on the Closing Trading Price of $0.011 on 16 October 2018. The calculation of market
capitalisation will be based on the Closing Price of the Shares, on the last Trading Day on which
trades in the Shares were recorded before the date of the AGM, multiplied by the number of Shares
on issue (excluding restricted securities and securities quoted on a deferred settlement basis).
The Company is also not included in the S&P/ASX300 Index as at the time of this AGM, however, it
should be noted that the S&P/ASX300 Index is rebalanced twice a year in March and September.
The Company is therefore an Eligible Entity and able to undertake an Additional 10% Placement
under Listing Rule 7.1A.
In the event that the Company for any reason ceases to be an Eligible Entity after the Company has
already obtained Shareholders’ approval pursuant to this Resolution 3, the approval obtained will not
lapse and the Company will still be entitled to issue the Placement Securities.
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ii.

Special Resolution

Listing Rule 7.1A requires this Resolution 3 to be passed as a Special Resolution, which means that
it must be passed by at least 75% of the votes cast by members entitled to vote on the resolution.
Pursuant to Listing Rule 7.1A, no Placement Securities will be issued until and unless this Special
Resolution is passed at the Meeting.
iii.

Shareholder approval

The ability to issue the Placement Securities is conditional upon the Company obtaining Shareholder
approval by way of a Special Resolution at the Meeting.
b) 10% Placement Period – Listing Rule 7.1A.1
Assuming Resolution 3 is passed, Shareholder approval of the Additional 10% Placement under
Listing Rule 7.1A is valid from the date of the AGM and expires on the earlier to occur of:
i.

the date that is 12 months after the date of the AGM; or

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),

or such longer period if allowed by ASX.
If approval is given for the issue of the Placement Securities then the approval will expire, on 29
November 2019, unless Shareholder approval is granted pursuant to Listing Rules 11.1.2 or 11.2
prior to that date.
c) Calculation for Additional 10% Placement – Listing Rule 7.1A.2
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 12 month period after the date of the
AGM, a number of Equity Securities calculated in accordance with the following formula:
(A x D) – E
A is the number of ordinary securities on issue 12 months before the date of issue or agreement:
i.

plus the number of fully paid ordinary securities issued in the 12 months under an exception
in Listing Rule 7.2;

ii.

plus the number of partly paid ordinary securities that became fully paid in the 12 months;

iii. plus the number of fully paid ordinary securities issued in the 12 months with approval of
holders of ordinary securities under Listing Rules 7.1 or 7.4. [Note: This does not include an
issue of fully paid ordinary securities under the entity’s 15% placement capacity without
Shareholder approval];
iv. less the number of fully paid ordinary securities cancelled in the 12 months.
D is 10 percent.
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 Rules 7.1 or 7.4.
d) Listing Rule 7.1A.3
i.

Equity Securities

Any Equity Securities issued under the Additional 10% Placement must be in the same class as an
existing quoted class of Equity Securities of the Company.
As at the date of this Notice of Meeting, the classes of Equity Securities in the Company quoted on
the ASX are ‘Ordinary Shares (ORD)’ and Listed Options @ $0.035, expiring on 31 December 2020.
The Company has 739,972,032 Shares and 160,660,226 Listed Options on issue as at the date of
this Notice of Meeting.
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ii.

Minimum Issue Price

The issue price for the Placement 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
immediately before:
•

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

•

if the relevant Placement Securities are not issued within 5 Trading Days of the date
in paragraph (A) above, the date on which the relevant Placement Securities are
issued.

e) Information to be given to ASX – Listing Rule 7.1A.4
If Resolution 3 is passed and the Company issues any Placement Securities under Listing Rule 7.1A,
the Company will give to ASX:

f)

i.

a list of allottees of the Placement Securities and the number of Placement Securities allotted to
each (this list will not be released to the market); and

ii.

the following information required by rule 3.10.5A, which will be released to the market on the
date of issue:
•

details of the dilution to the existing holders of Equity Securities caused by the issue;

•

where the Equity Securities are issued for cash consideration, a statement of the
reasons why the Company issued the Equity Securities as a placement under rule
7.1A and not as (or in addition to) a pro rata issue or other type of issue in which
existing Shareholders would have been eligible to participate;

•

details of any underwriting arrangements, including any fees payable to the
underwriter; and

•

any other fees or costs incurred in connection with the issue.

Listing Rule 7.1 and 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 7.1.
At the date of this Notice, the Company has on issue 739,972,032 Shares. Assuming Resolution 3
is passed, the Company will have the capacity to issue 184,993,007 Equity Securities on the date of
the Meeting.
The actual number of Equity Securities that the Company will have the 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 (as described above).

Specific Information required by Listing Rule 7.3A
a) Minimum Price of securities issued under Listing Rule 7.1A – Listing Rule 7.3A.1
Pursuant to and in accordance with Listing Rule 7.1A.3, the Placement Securities issued pursuant to
approval under Listing Rule 7.1A must have an issue price of not less than 75% of the VWAP for the
Equity Securities over the 15 Trading Days immediately before:
i.

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

ii.

if the Placement Securities are not issued within 5 Trading Days of the date in paragraph (1)
above, the date on which the Placement Securities are issued.

The Company will disclose to the ASX the issue price on the date of issue of the Placement Securities.
b) Risk of economic and voting dilution – Listing Rule 7.3A.2
As provided by Listing Rule 7.3A.2, if Resolution 3 is passed and the Company issues the Placement
Securities, there is a risk of economic and voting dilution to the existing Shareholders. As at the date
of the Meeting the Company has on issue 739,972,032 Shares. The Company could issue
73,997,203 Shares and listed Options on the date of the Meeting (however, it is important to note that
the exact number of Equity Securities which may be issued will be calculated in accordance with the
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formula contained in Listing Rule 7.1A.2 details of which are set out above). Any issue of Placement
Securities will have a dilutive effect on existing Shareholders.
There is a specific risk that:
i.

the Market Price for the Company’s Equity Securities may be significantly lower on the date
of the issue of any Placement Securities than it is on the date of the Meeting; and

ii.

the Placement Securities may be issued at a price that is at a discount to the Market Price
for the Company’s Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue or the value of the Placement
Securities.
As required by Listing Rule 7.3A.2, Table 1 below shows the potential economic and voting dilution
effect, in circumstances where the issued capital has doubled and the Market Price of the Shares
has halved. Table 1 also shows additional scenarios in which the number of issued Shares has
increased and the Market Price of the Shares has decreased.
Table 1
Issued Share
Capital

50% decrease in Market
Price

Current Market Price
$0.0110

$0.0055
10 % Voting
Dilution
Present Issued
Share Capital =
739,972,032 Shares
50% Increase in
Share Capital =
1,109,958,048
Shares
100% Increase in
Share Capital =
1,479,944,064
Shares

100% increase in Market
Price
$0.022

Capital
Raised

10 % Voting
Dilution

Capital
Raised

10 % Voting
Dilution

Capital
Raised

73,997,203
Shares

$406,985

73,997,203
Shares

$813,969

73,997,203
Shares

$1,627,938

110,995,805
Shares

$610,477

110,995,805
Shares

$1,220,954

110,995,805
Shares

$2,441,908

147,994,406
Shares

$813,969

147,994,406
Shares

$1,627,938

147,994,406
Shares

$3,255,877

Assumptions and explanations
•
•
•
•
•

•

The Market Price is $0.011 based on the closing price of the Shares on ASX on 16 October 2018.
The above table only shows the dilutionary effect based on the issue of the Placement Securities and
not any Shares issued under the 15% under Listing Rule 7.1.
The 10% voting dilution reflects the aggregate dilution against the issued share capital at the time of
issue.
The Company issues the maximum number of Placement Securities.
The Issued Share Capital has been calculated in accordance with the formula in Listing Rule 7.1A(2)
as at the date of this meeting and assuming this resolution is passed.
The issue price of the Placement Securities used in the table is the same as the Market Price and
does not take into account the discount to the Market Price (if any).

c) Final date for issue – Listing Rule 7.3A.3
As required by Listing Rule 7.3A.3, the Company will only issue and allot the Placement Securities
during the 12 month period after the date of this Meeting which will end on 29 November 2019. The
approval under Resolution 3 for the issue of the Placement 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 of the Company) or Listing Rule 11.2 (the disposal of the main undertaking
of the Company) before the anniversary of the AGM.
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d) Purpose – Listing Rule 7.3A.4
As noted above, the purpose for which the Placement Securities may be issued include to raise funds
for the Company and for non-cash consideration (further details of which are set out below). Any
funds raised from the issue of Placement Securities, if undertaken, would be applied to progress the
objectives of Company including the funding of exploration activities, working capital, acquisitions and
the payment of any costs of the issue of the Placement Securities.
e) Shares Issued for Non-cash consideration – Listing Rule 7.3A.4
The Company may issue Placement Securities for non-cash consideration, such as the acquisition of
new assets or investments or the payment of expenses of the Company. If the Company issues
Placement Securities for non-cash consideration, the Company will release to the market a valuation
of the non-cash consideration that demonstrates that the issue price of the Placement Securities
complies with Listing Rule 7.1A.3.
f)

Company’s Allocation Policy – Listing Rule 7.3A.5
The Company’s allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue of the Placement Securities. The identity of the allottees of Placement Securities will
be determined on a case-by-case basis having regard to a number of 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 existing Shareholders can participate;
ii. the effect of the issue of the Placement Securities on the control of the Company;
iii. the financial situation and solvency of the Company; and
iv. advice from corporate, financial and broking advisers (if applicable).
The allottees of the Placement Securities 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 for which Placement
Securities are issued as consideration, it is likely that the allottees of some of the Placement Securities
will be the vendors of the new assets or investments.

g) Details of all equity securities issued where shareholder approval under listing rule 7.1A
previously obtained – Listing Rule 7.3A.6
The Company has previously obtained Shareholder approval under Listing Rule 7.1A at the Annual
General Meeting held on 30 November 2017.
As the Company has previously obtained Shareholder approval under Listing Rule 7.1A, the following
information is provided to Shareholders, in accordance with Listing Rule 7.3A.6, regarding the Equity
Securities issued in the previous 12 months preceding the date of the AGM (that is, since 30
November 2017).
Listing Rule 7.3A.6(a): Total equity securities issued in previous 12 months
Number of equity securities on issue at
commencement of 12 month period

694,517,487 Shares
Nil
Listed Options
9,445,000 Unlisted Options
703,962,487 Equity Securities (Total)

Equity securities issued in prior 12 month period

45,454,545 Ordinary Shares
160,660,226 Listed Options
2,500,000 Unlisted Options
208,614,771 Equity Securities issued

Percentage previous issues representative of
the total number of equity securities on issue at
commencement of 12 month period
Investigator Resources Limited – Notice of Meeting and Explanatory Memorandum

29.63%

Page 11 of 16

Listing Rule 7.3A.6(b): Details of equity securities issued in previous 12 months:
(1)
Date of issue:

7 December 2017

Number issued

2,500,000 Unlisted Options

Type of equity security:

Unlisted Options

Summary of terms:

Exercisable at $0.048 and expiring on 23 January 2020

Names of persons who received
securities or basis on which
those persons was determined

Nominee of Chairman, David M Ransom

Price at which equity securities
were issued:

$Nil

Consideration received

$Nil

Use of cash

Options issued for Nil consideration with no cash proceeds

(2)
Date of issue:

7 December 2017

Number issued

45,454,545

Type of equity security:

Ordinary Shares

Summary of terms:

Shareholders who subscribed to Share Purchase Plan at
$0.022 per share (SPP)

Names of persons who received
securities or basis on which
those persons was determined

Eligible Shareholders who subscribed to the SPP

Price at which equity securities
were issued:

$0.022 per Share

Consideration received

$1,000,000.

Use of cash

Proceeds received from the SPP allocated primarily to explore
for resources extensions of the Paris silver deposit and
satellite silver targets with IP, geophysics and drilling, in order
to expand Paris silver resource to derisk the feasibility
process.
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(3)
Date of issue:

7 December 2017

Number issued

160,660,226

Type of equity security:

Listed Options

Summary of terms:

Exercisable at $0.035 and expiring on 31 December 2020

Names of persons who received
securities or basis on which
those persons was determined

(1) Sophisticated and professional investors who participated
in the Placement completed on 25 October 2017.
(2) Eligible Shareholders who subscribed to the SPP.
(3) Lead Manager for Capital Raising, PAC Partners (or its
nominees)

Price at which equity securities
were issued:

$Nil

Consideration received

$Nil

Use of cash

For (1) and (2) above Listed Options issued as free attaching
options on the basis of one Listed option for each Share
acquired.
For (3) above Listed Options issued as part consideration for
Lead Manager services provided.

Voting Exclusion Statement
A voting exclusion statement is included in the Notice of Meeting. At the date of the Notice of Meeting, the
proposed allottees of any Placement Securities are not as yet known or identified. In these circumstances
(and in accordance with the note set out in Listing Rule 14.11.1 relating to Listing Rules 7.1 and 7.1A), for a
person’s vote to be excluded, it must be known that that person will participate in the proposed issue. Where
it is not known who will participate in the proposed issue (as is the case in respect of the Placement
Securities), Shareholders must consider the proposal on the basis that they may or may not get a benefit and
that it is possible that their holding will be diluted and there is no reason to exclude their votes.
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4.

Information for Shareholders

Shareholders who are entitled to vote
The Company has determined that for the purpose of voting at the meeting, shares will be taken to be held
by those members recorded in the Company's Register of Members as at 7.00pm (ACDT) on Tuesday 27
November 2018.
Proxy Votes
A member entitled to attend and vote at the meeting may appoint a proxy. The person appointed as a proxy
may be an individual or a body corporate. If entitled to cast two or more votes, the member may appoint one
or two proxies.
Where two proxies are appointed, each proxy may be appointed to represent a specific proportion of the
member's voting rights. If the proportion is not specified, each proxy may exercise half of the member's
voting rights. Fractional votes will be disregarded. Please read carefully the instructions on the Proxy Form
and consider how you wish to direct the proxy to vote on your behalf. You may direct the proxy to vote
"for", "against" or "abstain" from voting on each resolution or you may leave the decision to the appointed
proxy after discussion at the meeting.
A proxy need not be a member of the Company.
The Proxy Form must be signed by the member or the member's attorney. Proxies given by corporations
must be signed in accordance with the corporation's constituent documents, or as authorised by the
Corporations Act.
To record a valid vote, a Shareholder will need to take the following steps:
-

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

-

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
AUSTRALIA
OR

(b)

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

(c)

for Intermediary Online subscribers only (custodians), cast the Shareholder’s vote online by
visiting www.intermediaryonline.com.

If the Proxy Form is executed under a power of attorney that has not been noted by the Company, the power
of attorney must accompany the Proxy Form.
In the case of joint shareholders, the names of all joint shareholders should be shown and all joint
shareholders should sign the Proxy Form.
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5.

Interpretation

The following terms used in the Notice of Meeting and the Explanatory Memorandum are defined as follows:
15% Placement Capacity has the meaning given to that term in Resolution 3 of the Explanatory
Memorandum.
AGM means annual general meeting of the Company convened by this notice;
ASIC means the Australian Securities & Investments Commission;
ASX means the ASX Limited;
Business Day means a day on which all banks are open for business generally in Adelaide;
ACDT means Central Daylight Savings Time as observed in South Australia;
Chair means the person chairing the Meeting;
Closely Related Party (as defined in the Corporations Act) of a member of the Key Management Personnel
for an entity means:
a) a spouse or child of the member; or
b) a child of the member’s spouse; or
c) a dependant of the member or the member’s spouse; or
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; or
e) a company the member controls; or
f)

a person prescribed by the regulations for the purposes of the definition of closely related party;

Company means Investigator Resources Limited ACN 115 338 979 (ASX: IVR);
Constitution means the constitution of the Company from time to time;
Corporations Act means the Corporations Act 2001 (Cth);
Directors mean the board of Directors of the Company as at the date of the Notice of Meeting being David
Ransom, Kevin Wilson and Andrew McIlwain;
Eligible Entity has the meaning given to that term in the Listing Rules;
Equity Securities has the meaning given to that term in the Listing Rules;
Explanatory Memorandum means the explanatory statement accompanying this Notice;
Issue Date means the date of the Meeting or within one (1) month thereafter;
Key Management Personnel or KMP has the definition given in the Accounting Standard AASB 124 Related
Party Disclosure as ‘those persons having authority and responsibility for planning, directing and controlling
the activities of the entity, directly and indirectly, including any director (whether executive or otherwise) of
that entity’;
Listing Rules means the official listing rules of the ASX as amended from time to time;
Market Price has the meaning given to that term in the Listing Rules; and
Meeting means the Annual General Meeting to be held on 29 November 2018 as convened by the
accompanying Notice of Meeting;
Notice of Meeting or Notice means the notice of meeting giving notice to shareholders of the Meeting,
accompanying this Explanatory Memorandum;
Options means options over fully paid ordinary Shares;
Ordinary Resolution means a resolution passed by more than 50% of the votes at a general meeting of
shareholders;
Related Party has the meaning in section 228 of the Corporations Act;
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Remuneration Report means the section of the Directors’ Report in the 2018 Financial Report dealing with
the remuneration of the Company’s Directors, Company Secretary and senior executives described as
‘Remuneration Report’.
Resolutions means the resolutions set out in the Notice of Meeting;
Securities has the meaning given to that term in the Listing Rules;
Shares means fully paid ordinary shares in the Company from time to time;
Shareholder means a shareholder of the Company;
Special Resolution means a resolution:
a) of which notice has been given as set out in paragraph 249L(1)(c) of the Corporations Act; and
b) that has been passed by at least 75% of the votes cast by members entitled to vote on the resolution;
Trading Day has the meaning given to that term in the Listing Rules.
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