ABN 55 140 269 316

NOTICE OF ANNUAL GENERAL MEETING
AND EXPLANATORY STATEMENT

TIME:

10:00 am (WST)

DATE:

24 November 2015

PLACE:

Hannans Club Function Room
44 Brookman Street
Kalgoorlie, Western Australia

This Notice of Meeting and Explanatory Statement should be read in its entirety.
If Shareholders are in doubt as to how they should vote, they should seek advice from their
accountant, solicitor or other professional adviser without delay.
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 9021 2704.

The 2015 annual report is available online visit www.phoenixgold.com.au
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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE
The Annual General Meeting of Shareholders to which this Notice of Meeting relates will be held at
10:00 am (WST) on Tuesday, 24 November 2015 at:

Hannans Club Function Room
44 Brookman Street
Kalgoorlie, Western Australia

YOUR VOTE IS IMPORTANT
The business of the Annual General Meeting affects your shareholding and your vote is important.
VOTING IN PERSON
To vote in person, attend the Meeting on the date and at the place set out above. If you wish to attend
the Meeting, please arrive 20 minutes prior to the start of the Meeting to facilitate the registration
process.
VOTING BY PROXY
If you are unable to attend the Meeting please complete and return the enclosed Proxy Form in
accordance with the specified instructions.
To vote by proxy:
(a)

the signed and completed Proxy Form (enclosed with this Notice); and

(b)

if the appointment is signed by the appointor's attorney – the authority under which the
appointment was signed (e.g. a power of attorney), or a certified copy of it,

must be mailed to or sent by facsimile transmission to the Company’s Share Registry, Computershare
Investor Services Pty Limited, GPO Box 242, Melbourne, Victoria, 3001 Australia or facsimile number
(inside Australia) 1800 783 447 or (outside Australia) +61 3 9473 2555 or to the Company’s registered
office at Unit 2, 53 Great Eastern Highway, West Kalgoorlie, Western Australia 6430, facsimile number
+61 (8) 9021 3393 at least 48 hours prior to the meeting (10:00 am (WST), Sunday, 22 November
2015), or adjourned meeting as the case may be, at which the individual named in the Proxy Form
proposes to vote. For Intermediary Online subscribers only (custodians) please visit
www.intermediaryonline.com to submit your voting intentions. Any Proxy Form received after that
time will not be valid for the scheduled meeting.
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NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of Phoenix Gold Limited (Company) will be held at
The Hannans Club Function Room located at 44 Brookman Street, Kalgoorlie, Western Australia on
Tuesday, 24 November 2015 commencing at 10:00 am (WST).
The Explanatory Statement provides additional information on matters to be considered at the Annual
General Meeting. The Explanatory Statement and the Proxy Form are part of this Notice of Meeting.
Terms and abbreviations used in this Notice of Meeting are defined in the Glossary.

AGENDA
Financial Statements and Reports
To receive and consider the annual financial report of the Company for the financial year ended 30
June 2015 together with the Declaration of the Directors, the Directors’ Report, the Remuneration
Report and the auditor’s report.
1.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass the following resolution as a non-binding resolution:
“That, for the purpose of Section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adoption of the Remuneration Report as contained
in the Company’s annual financial report for the financial year ended 30 June 2015.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.

Voting Prohibition Statement:
In accordance with section 250R of the Corporations Act, a vote on Resolution 1 must not be cast (in
any capacity) by, or on behalf of:
(a)

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

(b)

a Closely Related Party of such member.

However, a person described above may cast a vote on Resolution 1 as proxy if the vote is not cast on
behalf of a person described in subparagraphs (a) or (b) above and either:
(a)

the person does so as a proxy appointed in writing and the Proxy Form specifies how the
proxy is to vote on Resolution 1; or

(b)

the person is the Chairman of the Meeting and the appointment of the Chairman as proxy:
(i)

does not specify the way the proxy is to vote on Resolution 1; and

(ii)

expressly authorises the Chairman to exercise the proxy even though Resolution 1
is connected directly or indirectly with the remuneration of the Key Management
Personnel.

If you are a member of the Key Management Personnel of the Company or a Closely Related Party of
such person (or are acting on behalf of such person) and purport to cast a vote (other than as a proxy
as permitted in the manner set out above), that vote will be disregarded by the Company (as indicated
above) and you may be liable for an offence for breach of voting restrictions that apply to you under
the Corporations Act.
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2.

RESOLUTION 2 – ELECTION OF DIRECTOR – MR IAN GREGORY
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purpose of clause 10.8 of the Constitution and for all other purposes, Ian
Gregory, a Director who was appointed on 8 May 2015, retires, and being eligible, is
elected as a Director.”

3.

RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR STUART HALL
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purpose of clause 10.3 of the Constitution, ASX Listing Rule 14.4 and for
all other purposes, Stuart Hall, a Director, retires by rotation, and being eligible, is reelected as a Director.”

DATED: 16 OCTOBER 2015

BY ORDER OF THE BOARD

IAN GREGORY
COMPANY SECRETARY
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PROXIES
Please note that:
(a)

a Shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy;

(b)

a Shareholder entitled to cast two or more votes may appoint two proxies and may specify
the proportion or number of votes each proxy is appointed to exercise, but where the
proportion or number is not specified, each proxy may exercise half of the votes;

(c)

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

(d)

a body corporate appointed as a Shareholder’s proxy may appoint an individual as its
corporate representative to exercise any of the powers the body may exercise as a proxy at
the Meeting (as to the appointment of corporate representatives, please see below).

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
Important information in relation to Resolution 1: If you wish to appoint the Chairman as your proxy
but do NOT want your votes to be cast in favour of Resolution 1, you must indicate your voting
intention by marking either 'against' or 'abstain' against Resolution 1 in the Proxy Form.
CORPORATE REPRESENTATIVE
A Shareholder that is a corporation may appoint an individual to act as its corporate representative to
vote at the Meeting in accordance with section 250D of the Corporations Act. Any corporation wishing
to appoint an individual to act as its representative at the Meeting should provide that person with a
certificate or letter executed in accordance with the Corporations Act authorising him or her to act as
that company’s representative. The authority may be sent to the Company and/or Share Registry in
advance of the Meeting or handed in at the Meeting when registering as a corporate representative.
A ‘Certificate of Appointment of Corporate Representative’ is available on request by contacting the
Share Registrar on 1300 850 505 (within Australia) or +61 3 9415 4000 (outside Australia).
ENTITLEMENT TO ATTEND AND VOTE
In accordance with the Constitution and the Corporations Regulations 2001 (Cth), the Company may
specify a time, not more than 48 hours before the Meeting, at which a “snap-shot” of Shareholders
will be taken for the purposes of determining Shareholder entitlements to vote at the Meeting.
The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Annual General Meeting are those who are registered
Shareholders at 4.00 pm (WST) on 22 November 2015.
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EXPLANATORY STATEMENT
This Explanatory Statement has been prepared for the information of Shareholders in relation to the
business to be conducted at the Company’s Meeting to be held at The Hannans Club, 44 Brookman
Street, Kalgoorlie, Western Australia on Tuesday 24 November 2015 commencing at 10:00 am (WST).
The purpose of this Explanatory Statement is to provide Shareholders with all information known to
the Company which is material to a decision on how to vote on the Resolutions.
This Explanatory Statement should be read in conjunction with the Notice of Meeting. Capitalised
terms in this Explanatory Statement are defined in the Glossary.
FINANCIAL STATEMENTS AND REPORTS
In accordance with the Corporations Act and the Company’s Constitution, the business of the Meeting
will include receipt and consideration of the annual financial report of the Company for the financial
year ended 30 June 2015 together with the declaration of the directors, the directors’ report, the
Remuneration Report and the auditor’s report (Annual Financial Statements).
The Company’s annual report to Shareholders, which includes the annual financial report, is available
on its website at www.phoenixgold.com.au.
There is no requirement for Shareholders to approve the Annual Financial Statements.
The Company’s auditor, PKF Mack & Co, will be present at the Annual General Meeting and
Shareholders will have the opportunity to ask the auditor questions in relation to the conduct of the
audit, the auditor’s report, the Company’s accounting policies, and the independence of the auditor.
In addition to taking questions at the Meeting, written questions to the Chairman about the
management of the Company, or to the Company’s auditor about:
the preparation and content of the auditor’s report;
the conduct of the audit;
accounting policies adopted by the Company in relation to the preparation of the Annual
Financial Statements; and
•
the independence of the auditor in relation to the conduct of the audit,
may be submitted no later than 5 business days before the Meeting date to the registered office of
Phoenix Gold Limited at Unit 2, 53 Great Eastern Highway, West Kalgoorlie WA 6430 or by fax to the
Phoenix Gold Limited registered office at +61 8 9021 3393 or to Phoenix Gold Limited at PO Box 100,
Kalgoorlie, WA 6433.
•
•
•

1.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT

Section 250R(2) of the Corporations Act provides that the Company is required to put the
Remuneration Report to the vote of Shareholders. The Directors' Report contains the Remuneration
Report which sets out the remuneration policy for the Company and reports the remuneration
arrangements in place for the executive Directors, specified executives and non-executive Directors.
The Directors’ Report can be found within the Company’s annual report which is available on the
Company’s website at www.phoenixgold.com.au.
Voting on the adoption of the Remuneration Report is for advisory purposes only and will not bind the
Directors or the Company. The failure of Shareholders to pass Resolution 1 will not require the
Directors to alter any of the arrangements in the Remuneration Report. The Chairman of the AGM
will allow reasonable opportunity for Shareholders to ask questions about, or comment on, the
Remuneration Report at the Meeting.
Although voting on the adoption of the Remuneration Report is for advisory purposes only, if there
are two consecutive votes at annual general meetings of the Company against the Remuneration
Report of 25% or more (each year's votes being considered a Strike), at the second consecutive annual
4

general meeting at which a Strike occurs (Second Strike), a resolution must be put to Shareholders to
hold another meeting where each Director is nominated for re-election (Spill Resolution). If the Spill
Resolution is passed, then the Company is required to hold an additional general meeting (Further
Meeting) within 90 days of the Spill Resolution. At the Further Meeting all Directors (excluding the
Managing Director) must be nominated for re-election.
The Company’s Remuneration Report did not receive a Strike at the Company’s previous annual
general meeting held on 27 November 2014. Accordingly, a Spill Resolution will not be put to the
Meeting even if 25% or more of the votes cast in respect of the 2015 Remuneration Report are against
the adoption of the 2015 Remuneration Report.
The Board unanimously recommends that Shareholders vote in favour of Resolution 1.
2.

RESOLUTION 2 – ELECTION OF DIRECTOR – MR IAN GREGORY

Clause 10.7 of the Constitution allows the Directors to appoint at any time a person to be a Director
as an addition to the existing Directors, but only where the total number of Directors does not at any
time exceed the maximum number specified by the Company’s Constitution.
In accordance with Listing Rule 14.4 and clause 10.8 of the Constitution, a Director so appointed must
not hold office, without re-election, past the next annual general meeting of the company.
For this reason, Ian Gregory, being eligible, seeks re-election as a Director.
Details of Ian Gregory's background, including experience, knowledge and skills, are set out in the
Annual Report, which is available from the Company’s website www.phoenixgold.com.au.
The Directors (excluding Ian Gregory) recommend that shareholders vote in favour of Resolution 2.
The Chairman of the meeting intends to vote undirected proxies in favour of the Resolution.
3.

RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MR STUART HALL

In accordance with Listing Rule 14.5 and clause 10.3 of the Constitution, at every annual general
meeting an election of Directors must take place. Listing Rule 14.4 and clause 10.3 of the
Constitution prevents a Director from holding office (without re-election) past the third annual
general meeting following the Director’s appointment or 3 years, whichever is longer.
The Directors to retire are those Directors who have been in office for 3 years since their
appointment or last re-appointment or who have been longest in office since their appointment or
last re-appointment or, if the Directors have been in office for an equal length of time, by agreement
and in default of agreement by ballot. The Managing Director is exempt from retirement and reelection.
For this reason, Stuart Hall retires by way of rotation and, being eligible, offers himself for re-election
as a Director.
Details of Stuart Hall’s background, including experience, knowledge and skills, are set out in the
Annual Report, which is available from the Company’s website www.phoenixgold.com.au.
The Directors (excluding Stuart Hall) recommend that shareholders vote in favour of Resolution 3.
The Chairman of the Meeting intends to vote undirected proxies in favour of the Resolution.
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GLOSSARY
ASX

means Australian Securities Exchange or ASX Limited (ACN 008 624
691), as the context requires.

ASX Listing Rules or
Listing Rules

means the official listing rules of the ASX.

Board

means all or some of the Directors acting as the board of Directors
of the Company.

Chairman

means chairman of the Annual General Meeting.

Closely Related Party

means in relation to a member of Key Management Personnel:
(a) a spouse or child of the member;
(b) a child of the member’s spouse;
(c) a dependent of the member or the member’s spouse;
(d) anyone else who is one of the member’s family and may be
expected to influence the member, or be influenced by the
member, in the member’s dealing with the entity;
(e) a company the member controls; or
(f)

a person prescribed by the Corporations Regulations 2001
(Cth).

Company

means Phoenix Gold Limited (ABN 55 140 269 316).

Constitution

means the constitution of the Company.

Corporations Act

means Corporations Act 2001 (Cth).

Director

means a director of the Company.

Explanatory Statement

means the explanatory statement that accompanies and forms part
of this Notice.

Key Management
Personnel

has the same meaning as in the accounting standards (as defined in
the Corporations Act) and broadly includes those persons having
authority and responsibility for planning, directing and controlling
the activities of the Company, directly or indirectly, including any
director (whether executive or otherwise) of the Company.

Meeting or Annual
General Meeting

means the annual general meeting convened by this Notice.

Notice or Notice of
Meeting

means this notice of annual general meeting which incorporates the
Explanatory Statement and the Proxy Form.

Proxy Form

means the proxy form that is enclosed with and forms part of this
Notice.

Remuneration Report

means the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended
30 June 2015.
6

Resolution

means a resolution set out in this Notice.

Share Registry

means Computershare Investor Services Pty Ltd.

Shareholder

means a registered holder of a Share in the Company.

WST

means Australian Western Standard Time (Perth, Western
Australia).
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