30 October 2020
Dear Shareholders,
IMPACT OF COVID-19 RESTRICTIONS ON THE COMPANY’S ANNUAL GENERAL MEETING
The shareholder meeting is scheduled to be held on Monday, 30 November 2020 at 9.00am (WST) (Meeting). However,
in light of the status of the evolving COVID-19 situation and Government restrictions on public gatherings in place at the
time of the Meeting, the Directors have made a decision that Shareholders will not be able to attend the Meeting in
person. The Company invites shareholders to attend and participate in a virtual Meeting through an online meeting
platform provided by Advanced Share (Virtual Meeting).
Shareholders who attend the Virtual Meeting will be able to watch, listen, submit written questions and participate in all
poll votes put to the Meeting.
In accordance with temporary modifications to the Corporations Act 2001 (Cth) via the Corporations (Coronavirus
Economic Response) Determination (No. 1) 2020, the Company will not be sending hard copies of the Notice of Meeting
to shareholders. The Notice of Meeting can be viewed and downloaded from the following link:
https://okapiresources.com/announcements/
Alternatively, a complete copy of the important Meeting documents has been posted on the Company’s ASX market
announcements page (ASX: OKR).
All resolutions will be decided on a poll. The poll will be conducted based on votes submitted by proxy and at the
Meeting by shareholders who have indicated that they intend to vote at the Meeting in accordance with the instructions
set out below.
Venue – Virtual Meeting
If you wish to virtually attend the Meeting (which will be broadcast as a live webinar), will be sent a Meeting ID &
Shareholder ID in advance for the virtual Meeting here:
https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login
Shareholders who do not have a Meeting ID and Shareholder ID are strongly encouraged to contact Advanced Share
Registry as soon as possible and well in advance of the Meeting to avoid any delays on the day of the Meeting.
The Company encourages shareholders to submit their votes and questions in advance of the Meeting as this will provide
management with the best opportunity to prepare for the meeting, for example in preparing answers to members
questions.
Questions must be submitted in writing to Leonard Math, Company Secretary at leonard.math@okapiresources.com
at least 48 hours before the AGM.
However, votes and questions may also be submitted during the Meeting in respect to the formal items of business as
well as general questions in respect to the Company and its business.
All questions will be submitted to the Chair, who will then direct them to be answered by the most appropriate member
of management during the Meeting.
Voting online on the day of the Virtual Meeting
Shareholders who wish to vote virtually on the day of the Meeting will need to login to the
[https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login] website with their Meeting ID and
Shareholder ID.
Shareholders
who
do
not
have
a
Meeting
ID
and
Shareholder
ID
with
[https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login] are strongly encouraged to
contact Advanced Share Registry as soon as possible and well in advance of the Meeting to avoid any delays on the
day of the Meeting.

I have an Meeting ID and Shareholder ID , what are the next steps?
Shareholders who have a Meeting ID and Shareholder ID are advised to take the following steps to attend and vote
virtually on the day of the Meeting:
1.

Open your internet browser and go to [https://www.advancedshare.com.au/Dashboard/Virtual-MeetingCentre-Login]

2.

Login with your Meeting ID and Shareholder ID and password or click “Login”

3.

Click on the URL to join the webcast where you can participate in the Meeting by viewing, listening and asking
questions

4.

Once the Chair has declared the poll open for voting click on “Polling TAB” to be taken to the voting screen

5.

Select your voting direction and click “confirm” to submit your vote. Note that you will not be able to amend
your vote after it has been submitted

Further information and support on how to use the platform is available by calling Advanced Share Registry. It is
recommended that you register to use the registry website well in advance of the Meeting to save time on the day of the
Meeting. Should you have any difficulties, you can contact the registry by telephone on 1300 113 258 (within Australia)
and +61 8 9389 8033 (overseas).
Voting by proxy
Shareholders who wish to participate at the AGM are strongly encouraged to complete and submit their proxies as early
as possible.
To vote by proxy:
1.

please lodge the Proxy Form online at https://advancedshare.com.au/investor-login by following the below
instructions:
Login to the Advanced Share website using the holding details as shown on the Proxy Form. Click on ‘Vote
Lodgement ’ – ‘Details’, Lodge Proxy Now. To use the online lodgement facility, Shareholders will need their holder
number (Securityholder Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the front of
the Proxy Form; or

2.

please complete and sign the enclosed Proxy Form and return by the time and in accordance with the instructions
set out on the Proxy Form.

Further details of any teleconference or online meeting facilities, including detailed instructions on how to access such
facilities, will be made available to Shareholders on the Company’s website at www.okapiresources.com and the ASX
Company’s Announcement Platform at asx.com.au (ASX: OKR) prior to the Meeting.
This release was authorised by Andrew Shearer, Executive Director of Okapi Resources Limited.

Yours sincerely,

Leonard Math
Company Secretary

OKAPI RESOURCES LIMITED
ACN 619 387 085
NOTICE OF ANNUAL GENERAL MEETING

TIME:

9:00am (WST)

DATE:

Monday, 30 November 2020

PLACE: The Company is pleased to provide Shareholders with the opportunity to attend
and participate in a virtual Meeting through an online meeting platform powered
by
https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login,
where Shareholders will be able to watch, listen, and vote online.
Details on how to access the virtual Meeting are set out in this Notice.

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to
contact the Company Secretary on +61 8 6117 9338.
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IMPORTANT INFORMATION
YOUR VOTE IS IMPORTANT
The business of the Annual General Meeting affects your shareholding and your vote is
important.
VOTING ELIGIBILITY
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 9:00am (WST) on Saturday, 28 November 2020.
VOTING IN PERSON
In light of the status of the evolving COVID-19 situation, the Directors have made a decision
that Shareholders will not be able to physically attend the Meeting in person.
Accordingly, the Directors strongly encourage all Shareholders to lodge a directed proxy
form prior to the Meeting.
The Company is pleased to provide Shareholders with the opportunity to attend and
participate in a virtual Meeting through an online meeting platform powered by
https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login
where
Shareholders will be able to watch, listen, and vote online.
VOTING BY PROXY
To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
time and in accordance with the instructions set out on the Proxy Form.
In accordance with section 249L of the Corporations Act, members are advised that:
•

each member has a right to appoint a proxy;

•

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

•

a member who is entitled to cast 2 or more votes may appoint 2 proxies and may
specify the proportion or number of votes each proxy is appointed to exercise. If
the member appoints 2 proxies and the appointment does not specify the
proportion or number of the member’s votes, then in accordance with section
249X(3) of the Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that:
•

if proxy holders vote, they must cast all directed proxies as directed; and

•

any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed.

You may still attend the Meeting and vote even if you have appointed a proxy. If you have
previously submitted a Proxy Form, the authority of a proxy to speak or vote at a meeting
is suspended while the Shareholder is present in person at the meeting.
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VIRTUAL MEETING
Venue
If you wish to virtually attend the Meeting (which will be broadcast as a live webinar), will
be sent a Meeting ID & Shareholder ID in advance for the virtual Meeting here:
https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login
Shareholders will be able to vote and ask questions at the virtual Meeting. Shareholders
are also encouraged to submit questions in advance of the Meeting to the Company.
Questions must be submitted in writing to Leonard Math, Company Secretary at
leonard.math@okapiresources.com at least 48 hours before the Meeting.
The Company will also provide Shareholders with the opportunity to ask questions during
the Meeting in respect to the formal items of business as well as general questions in
respect to the Company and its business.
Voting virtually
Shareholders who wish to vote virtually on the day of the Meeting will need to login to the
[https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login] website
with their Meeting ID and Shareholder ID.
Shareholders who do not have a Meeting ID and Shareholder ID with
[https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login]
are
strongly encouraged to contact Advanced Share Registry as soon as possible and well in
advance of the Meeting to avoid any delays on the day of the Meeting.
I have an Meeting ID and Shareholder ID , what are the next steps?
Shareholders who have a Meeting ID and Shareholder ID are advised to take the following
steps to attend and vote virtually on the day of the Meeting:
1. Open
your
internet
browser
and
go
to
[https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login]
2. Login with your Meeting ID and Shareholder ID and password or click “Login”
3. Click on the URL to join the webcast where you can participate in the Meeting by
viewing, listening and asking questions
4. Once the Chair has declared the poll open for voting click on “Polling TAB” to be
taken to the voting screen
5. Select your voting direction and click “confirm” to submit your vote. Note that you
will not be able to amend your vote after it has been submitted
Further information and support on how to use the platform is available by calling
Advanced Share Registry. . It is recommended that you register to use the registry website
well in advance of the Meeting to save time on the day of the Meeting. Should you have
any difficulties, you can contact the registry by telephone on 1300 113 258 (within
Australia) and +61 8 9389 8033 (overseas).
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to
contact the Company Secretary on +61 8 6117 9338.
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BUSINESS OF THE MEETING
AGENDA
ORDINARY BUSINESS
Financial Statements and Reports
To receive and consider the annual financial report of the Company for the financial year
ended 30 June 2020 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, with or without amendment, 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 2020.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.
Voting Prohibition Statement
A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the
following persons:
(a)
a member of the Key Management Personnel, details of whose remuneration are
included in the Remuneration Report; or
(b)
a Closely Related Party of such a member.
However, a person (the voter) described above may cast a vote on this Resolution 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 this Resolution; and
(ii)
expressly authorises the Chair to exercise the proxy even though this
Resolution is connected directly or indirectly with the remuneration of a
member of the Key Management Personnel.

2.

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR RAYMOND (JINYU) LIU
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purpose of clause 12.3(a) and (d) of the Constitution and for
all other purposes, Mr Raymond (Jinyu) Liu, a Director, retires by rotation, and
being eligible, is re-elected as a Director.”

3.

RESOLUTION 3 – ELECTION OF DIRECTOR – MR RHODERICK GRIVAS
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purpose of clause 12.3(f) of the Constitution, ASX Listing Rule
14.4 and for all other purposes, Mr Rhoderick Grivas, a Director who was
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appointed as an additional Director on 30 June 2020, retires and being
eligible, is elected as a Director.”
4.

RESOLUTION 4 – ELECTION OF DIRECTOR – MR ANDREW SHEARER
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purpose of clause 12.3(f) of the Constitution, ASX Listing Rule
14.4 and for all other purposes, Mr Andrew Shearer, a Director who was
appointed as an additional Director on 20 July 2020, retires and being
eligible, is elected as a Director.”

5.

RESOLUTION 5 – ELECTION OF DIRECTOR – MR DAVID NOUR
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purpose of clause 12.3(f) of the Constitution, ASX Listing Rule
14.4 and for all other purposes, Mr David Nour, a Director who was
appointed as an additional Director on 28 November 2019, retires and being
eligible, is elected as a Director.”

6.

RESOLUTION 6 – APPROVAL OF 7.1A MANDATE
To consider and, if thought fit, to pass the following resolution as a special
resolution:
“That, for the purpose of ASX Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue up to that number of Equity Securities equal
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 set out in the Explanatory Statement.

DATED: 30 OCTOBER 2020
BY ORDER OF THE BOARD

LEONARD MATH
COMPANY SECRETARY
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EXPLANATORY STATEMENT
This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions
which are the subject of the business of the Meeting.
1.

FINANCIAL STATEMENTS AND REPORTS
In accordance with the 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 2020 together with the declaration of the directors,
the directors’ report, the remuneration report and the auditor’s report.
The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company’s
annual financial report is available on its website at www.okapiresources.com.

2.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT

2.1

General
The Corporations Act requires that at a listed company’s annual general meeting,
a resolution that the remuneration report be adopted must be put to the
shareholders. However, such a resolution is advisory only and does not bind the
Directors or the Company.
The remuneration report sets out the Company’s remuneration arrangements for
the Directors and senior management of the Company. The remuneration report
is part of the Directors’ report contained in the annual financial report of the
Company for the financial year ending 30 June 2020.
A reasonable opportunity will be provided for discussion of the remuneration
report at the Annual General Meeting.

2.2

Voting consequences
Under changes to the Corporations Act which came into effect on 1 July 2011, if
at least 25% of the votes cast on a remuneration report resolution are voted
against adoption of the remuneration report in two consecutive annual general
meetings, the Company will be required to put to Shareholders a resolution
proposing the calling of an extraordinary general meeting to consider the
appointment of directors of the Company (Spill Resolution) at the second annual
general meeting.
If more than 50% of shareholders vote in favour of the Spill Resolution, the
company must convene the extraordinary general meeting (Spill Meeting) within
90 days of the second annual general meeting. All of the directors of the
company who were in office when the directors' report (as included in the
Company’s annual financial report for the financial year ended immediately
before the second annual general meeting) was approved, other than the
managing director of the company, will cease to hold office immediately before
the end of the Spill Meeting but may stand for re-election at the Spill Meeting.
Following the Spill Meeting those persons whose election or re-election as directors
of the company is approved will be the directors of the company.
At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Annual General
Meeting.
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2.3

Proxy Restrictions
Shareholders appointing a proxy for this Resolution should note the following:
If you appoint a member of the Key Management Personnel (other than the Chair)
whose remuneration details are included in the Remuneration Report, or a Closely
Related Party of such a member as your proxy:
You must direct your proxy how to vote on this Resolution. Undirected proxies
granted to these persons will not be voted and will not be counted in calculating
the required majority if a poll is called on this Resolution.
If you appoint the Chair as your proxy (where he/she is also a member of the Key
Management Personnel whose remuneration details are included in the
Remuneration Report, or a Closely Related Party of such a member):
You do not need to direct your proxy how to vote on this Resolution. However, if
you do not direct the Chair how to vote, you expressly authorise the Chair to
exercise his/her discretion in exercising your proxy even though this Resolution is
connected directly or indirectly with the remuneration of Key Management
Personnel.
If you appoint any other person as your proxy:
You do not need to direct your proxy how to vote on this Resolution, and you do
not need to mark any further acknowledgement on the Proxy Form.

2.4

Definitions
Key Management Personnel has the same meaning as in the accounting
standards 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.
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
dealing with the entity;

(e)

a company the member controls; or

(f)

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

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 2020.
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3.

RESOLUTIONS 2, 3, 4 AND 5 – RE-ELECTION AND ELECTION OF DIRECTORS

3.1

General
Clauses 12.3 (a) and (d) of the Constitution requires that at the Company's annual
general meeting in every year, one-third of the Directors for the time being, or, if
their number is not a multiple of 3, then the number nearest one-third (rounded
downwards in case of doubt), shall retire from office, provided always that no
Director (except a Managing Director) shall hold office for a period in excess of 3
years.
The Directors to retire at an annual general meeting are those who have been
longest in office since their last election, but, as between persons who became
Directors on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by drawing lots.
A Director who retires by rotation under clause 12.3 (a) and (d) of the Constitution
is eligible for re-election.
Therefore, Mr Raymond (Jinyu) Liu retires by rotation and seeks re-election.
Clause 12.3 (f) of the Constitution requires that any person appointed as a Director
as an addition to the existing Directors shall hold office only until the next Annual
General Meeting and is then eligible for re-election.
Mr Rhoderick Grivas was appointed as a Director on 30 June 2020 and seeks reelection.
Mr Andrew Shearer was appointed as a Director on 20 July 2020 and seeks reelection.
Mr David Nour was appointed as a Director on 28 November 2019 and seeks reelection.

3.2

Qualifications and other material directorships
Mr Raymond (Jinyu) Liu
Mr Liu is a qualified mining engineer with a commercial background and received
his degree in Mining Engineering from University of Western Australia. He also holds
a Master of Mineral Economics from Curtin University and a Western Australia
Unrestricted Quarry Manager’s licence. Mr Liu is the founding Managing Partner
of Havelock Mining Investment, a Hong Kong investment company and has been
involved with numerous investments in ASX listed companies. Previously, he has
served as a Director of Fosun International Australia, a Chinese conglomerate and
investment company and prior to this, he held technical roles at Rio Tinto, KCGM
and Mt Gibson Iron.
Mr Liu is currently a director of Galan Lithium Limited.
Mr Rhoderick Grivas
Mr Grivas is a geologist with over 30 years of experience in the resource industry,
including 20 years of board experience on ASX listed companies. Mr Grivas has
held a number of director and management positions with publicly listed mining
and exploration companies, including managing director of ASX and TSX listed
gold miner Dioro Exploration NL where he oversaw the discovery and
development of a gold resource through feasibility to production. Mr Grivas has a
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strong combination of equity market, M&A, commercial, strategic, and executive
management capabilities. Mr Grivas is a member of the Australian Institute of
Mining and Metallurgy and the Australian Institute of Company Directors and is
currently non-executive chairman of several ASX listed companies.
Mr Grivas is currently a director of Andromeda Metals Limited, Aldoro Resources
Limited and Golden Mile Resources Limited.
Mr Andrew Shearer
Mr Shearer has over 25 years’ experience in the finance and resource sectors, with
an ability to combine both technical and financial experience in the assessment
of investment opportunities. He has an extensive network of contacts from both
the mining and finance communities, providing opportunities to develop new
projects and source market information. Most recently Andrew held the position
of Senior Resources Analyst at PAC Partners, a well-respected and trusted analyst
and corporate advisor of companies with extensive experience in reporting
accurately and concisely on findings with an ability to tailor reports to the target
audience. Industry experience has included senior management and technical
roles with Mount Isa Mines, Glengarry Resources and the South Australian
Government.
Mr Shearer is currently a director of Andromeda Metals Limited, Investigator
Resources Limited and Resolution Minerals Limited.
Mr David Nour
Mr Nour comes from private business and has a strong commercial background
having worked in private wealth management and professional investment over
the past 25 years with CBA & Bluestone Group.
3.3

Independence
Mr Raymond (Jinyu) Liu
Mr Raymond (Jinyu) Liu is associated with Okapi’s substantial shareholder,
Havelock Mining Investment Ltd and is therefore considered as not independent.
If elected the Board does not consider Mr Raymond Liu will be an independent
Director.
Mr Rhoderick Grivas
Mr Rhoderick Grivas has no interests, position or relationship that might influence,
or reasonably be perceived to influence, in a material respect his capacity to
bring an independent judgement to bear on issues before the Board and to act
in the best interest of the Company as a whole rather than in the interests of an
individual security holder or other party.
If elected the Board considers Mr Rhoderick Grivas will be an independent
Director.
Mr Andrew Shearer
Mr Andrew Shearer is deemed as being non-independent due to his executive
role within the Company.
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If elected the Board does not consider Mr Andrew Shearer will be an independent
Director.
Mr David Nour
Mr David Nour is deemed as being non-independent as Mr Nour is a substantial
shareholder.
If elected the Board does not consider Mr David Nour will be an independent
Director.
3.4

Board recommendation
The Board has reviewed the performance of each of the director respectively
since their appointment to the Board and considers that the skills and experience
of the Directors will continue to enhance the Board’s ability to perform its role.
The Board supports the re-election of each of the Directors and recommends that
Shareholders vote in favour of Resolutions 2, 3, 4 and 5.

4.

RESOLUTION 6 – APPROVAL OF 7.1A MANDATE

4.1

General
Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the
amount of equity securities that a listed company can issue without the approval
of its shareholders over any 12 month period to 15% of the fully paid ordinary
securities it had on issue at the start of that 12 month period.
However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval
by way of a special resolution passed at its annual general meeting to increase
this 15% limit by an extra 10% to 25% (7.1A Mandate).
The Company’s ability to utilise the additional 10% capacity provided for in Listing
Rule 7.1A for issues of equity securities following this Meeting remains conditional
on Resolution 6 being passed by the requisite majority at this Meeting.
An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300,000,000 or less. The Company is an eligible
entity for these purposes.
Resolution 6 seeks Shareholder approval by way of special resolution for the
Company to have the additional 10% placement capacity provided for in Listing
Rule 7.1A to issue Equity Securities without Shareholder approval.
If Resolution 6 is passed, the Company will be able to issue Equity Securities up to
the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder
approval.
If Resolution 6 is not passed, the Company will not be able to access the additional
10% capacity to issue Equity Securities without Shareholder approval under Listing
Rule 7.1A, and will remain subject to the 15% limit on issuing Equity Securities
without Shareholder approval set out in Listing Rule 7.1.

9

4.2

Technical information required by Listing Rule 7.1A
Pursuant to and in accordance with Listing Rule 7.3A, the information below is
provided in relation to Resolution 6:
(a)

Period for which the 7.1A Mandate is valid
The 7.1A Mandate will commence on the date of the Meeting and expire
on the first to occur of the following:

(b)

(i)

the date that is 12 months after the date of this Meeting;

(ii)

the time and date of the Company’s next annual general
meeting; and

(iii)

the time and date of approval by Shareholders of any
transaction under Listing Rule 11.1.2 (a significant change in the
nature or scale of activities) or Listing Rule 11.2 (disposal of the
main undertaking).

Minimum Price
Any Equity Securities issued under the 7.1A Mandate must be in an existing
quoted class of Equity Securities and be issued at a minimum price of 75%
of the volume weighted average price of Equity Securities in that class,
calculated over the 15 trading days on which trades in that class were
recorded immediately before:

(c)

(i)

the date on which the price at which the Equity Securities are to
be issued is agreed by the entity and the recipient of the Equity
Securities; or

(ii)

if the Equity Securities are not issued within 10 trading days of the
date in Section 4.2(b)(i), the date on which the Equity Securities
are issued.

Use of funds raised under the 7.1A Mandate
The Company intends to use funds raised from issues of Equity Securities
under the 7.1A Mandate towards:

(d)

(i)

progressing exploration work within the Mt Day Project and the
Crackerjack Project;

(ii)

potential acquisition of a new project;

(iii)

the development of the Company’s current business; and

(iv)

general working capital.

Risk of Economic and Voting Dilution
Any issue of Equity Securities under the 7.1A Mandate will dilute the
interests of Shareholders who do not receive any Shares under the issue.
If Resolution 6 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 7.1A Mandate,
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the economic and voting dilution of existing Shares would be as shown in
the table below.
The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis
of the closing market price of Shares and the number of Equity Securities
on issue as at 30 September 2020.
The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued under
the 7.1A Mandate.
Variable ‘A’ in
Listing Rule 7.1A.2

Current Variable
A
36,042,866
Shares
50% increase in
current Variable A
54,064,299
Shares
100% increase in
current Variable A
72,085,732
Shares

Dilution

10%
Voting
Dilution
Funds
raised
10%
Voting
Dilution
Funds
raised
10%
Voting
Dilution
Funds
raised

$0.095

$0.19

$0.38

50% decrease
in Issue Price

Issue Price

100%
increase in
Issue Price

3,604,286
Shares

3,604,286
Shares

3,604,286
Shares

$342,407

$684,814

$1,369,628

5,406,429
Shares

5,406,429
Shares

5,406,429
Shares

$513,610

$1,027,221

$2,054,443

7,208,573

7,208,573

7,208,573

Shares

Shares

Shares

$684,814

$1,369,628

$2,739,257

*The number of Shares on issue (Variable A in the formula) could increase as a result
of the issue of Shares that do not require Shareholder approval (such as under a prorata rights issue or scrip issued under a takeover offer) or that are issued with
Shareholder approval under Listing Rule 7.1.
The table above uses the following assumptions:

1.

There are currently 36,042,866 Shares on issue.

2.

The issue price set out above is the closing market price of the Shares on the ASX
on 14 October 2020.

3.

The Company issues the maximum possible number of Equity Securities under the
7.1A Mandate.

4.

The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in Listing Rule 7.2 or with
approval under Listing Rule 7.1.

5.

The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is
assumed that no Options are exercised into Shares before the date of issue of
the Equity Securities.

6.

The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

7.

This table does not set out any dilution pursuant to approvals under Listing Rule
7.1 unless otherwise disclosed.
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8.

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

9.

The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 7.1A mandate, based
on that Shareholder’s holding at the date of the Meeting.

Shareholders should note that there is a risk that:

(e)

(i)

the market price for the Company’s Shares may be significantly
lower on the issue date than on the date of the Meeting; and

(ii)

the Shares may be issued at a price that is at a discount to the
market price for those Shares on the date of issue.

Allocation policy under the 7.1A Mandate
The recipients of the Equity Securities to be issued under the 7.1A
Mandate have not yet been determined. However, the recipients of
Equity Securities could consist of current Shareholders or new investors (or
both), none of whom will be related parties of the Company.
The Company will determine the recipients at the time of the issue under
the 7.1A Mandate, having regard to the following factors:

(f)

(i)

the purpose of the issue;

(ii)

alternative methods for raising funds available to the Company
at that time, including, but not limited to, an entitlement issue,
share purchase plan, placement or other offer where existing
Shareholders may 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 position and solvency of the Company;

(v)

prevailing market conditions; and

(vi)

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

Previous approval under Listing Rule 7.1A
The Company previously obtained approval from its Shareholders
pursuant to Listing Rule 7.1A at its annual general meeting held on 29
November 2019 (Previous Approval).
During the 12-month period preceding the date of the Meeting, being on
and from 28 November 2019, the Company did not issue any Securities.

4.3

Voting Exclusion Statement
As at the date of this Notice, the Company is not proposing to make an issue of
Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement
is not included in this Notice.
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GLOSSARY
$ means Australian dollars.
7.1A Mandate has the meaning given in Section 4.14.1.
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 means the Listing Rules of ASX.
Board means the current board of directors of the Company.
Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday,
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 dealing
with the entity;

(e)

a company the member controls; or

(f)

a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

Company means Okapi Resources Limited (ACN 619 387 085).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
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 Statement means the explanatory statement accompanying the Notice.
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
if the Company is part of a consolidated entity, of the consolidated entity, directly or
13

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 group.
Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of
annual general meeting including the Explanatory Statement and the Proxy Form.
Proxy Form means the proxy form accompanying the Notice.
Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as
the context requires.
Section means a section of the Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
Trading Day means a day determined by ASX to be a trading day in accordance with the
ASX Listing Rules.
Variable A means “A” as set out in the formula in Listing Rule 7.1A.2.
WST means Western Standard Time as observed in Perth, Western Australia.

14

LODGE YOUR PROXY APPOINTMENT ONLINE
ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login
MOBILE DEVICE PROXY APPOINTMENT
Lodge your proxy by scanning the QR code below, and enter
your registered postcode.
It is a fast, convenient and a secure way to lodge your vote.

IMPORTANT NOTE:
In light of the status of the evolving COVID-19 situation, the Directors have made a decision that Shareholders will not be able to physically attend the Meeting in person.
Accordingly, the Directors strongly encourage all Shareholders to lodge a directed proxy form prior to the Meeting.
The Company is pleased to provide Shareholders with the opportunity to attend and participate in a virtual Meeting through an online meeting platform powered by
www.advancedshare.com.au/virtual-meeting where Shareholders will be able to watch, listen, and vote online.

2020 ANNUAL GENERAL MEETING PROXY FORM
I/We being shareholder(s) of Okapi Resources Limited and entitled to attend and vote hereby:
APPOINT A PROXY

STEP 1

The Chair of the
meeting

PLEASE NOTE: If you leave the section blank,

OR

the Chair of the Meeting will be your proxy.

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) named, the Chair of the Meeting, as
my/our proxy to act generally at the meeting on my/our behalf, including to vote in accordance with the following directions (or, if no
directions have been given, and to the extent permitted by law, as the proxy sees fit), at the Annual General Meeting of the Company to
be held virtually on 30 November 2020 at 9:00am (WST) and at any adjournment or postponement of that Meeting.
Chair authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chair of the
Meeting as my/our proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on
Resolution 3 (except where I/we have indicated a different voting intention below) even though this resolution is connected directly or
indirectly with the remuneration of a member(s) of key management personnel, which includes the Chair. I/we acknowledge the Chair of
the Meeting intends to vote all undirected proxies available to them in favour of each Item of Business.

STEP 2

VOTING DIRECTIONS
Resolutions

For

1

Adoption of Remuneration Report

2

Re-Election of Director – Mr Raymond (Jinyu) Liu

3

Election of Director – Mr Rhoderick Grivas

4

Election of Director – Mr Andrew Shearer

5

Election of Director – Mr David Nour

6

Approval of 7.1A Mandate

◼
◼
◼
◼
◼
◼

Against Abstain*

◼
◼
◼
◼
◼
◼

◼
◼
◼
◼
◼
◼

* If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf on a poll and your

votes will not be counted in computing the required majority on a poll.

STEP 3

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED
Shareholder 1 (Individual)

Joint Shareholder 2 (Individual)

Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary

Director/Company Secretary (Delete one)

Director

This form should be signed by the shareholder. If a joint holding, all the shareholder should sign. If signed by the shareholder’s attorney,
the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company,
the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).
Email Address
Please tick here to agree to receive communications sent by the company via email. This may include meeting notifications, dividend
remittance, and selected announcements.

COVID-19: OKAPI RESOURCES LIMITED ANNUAL GENERAL MEETING
A live webcast and electronic voting via www.advancedshare.com.au/virtual-meeting will be offered to allow Shareholders to listen to the Meeting
and vote online.
Please refer to the Meeting ID and Shareholder ID on your personalised proxy form to login to the website.
Shareholders may submit questions ahead of the Meeting via the portal.
The Directors strongly encourage all Shareholders to lodge a directed proxy form prior to the Meeting.

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM
CHANGE OF ADDRESS

CORPORATE REPRESENTATIVES

This form shows your address as it appears on Company’s share register. If this
information is incorrect, please make the correction on the form. Shareholders
sponsored by a broker should advise their broker of any changes.

If a representative of a nominated corporation is to attend the meeting the
appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission in accordance with the Notice of Meeting. A
Corporate Representative Form may be obtained from Advanced Share
Registry.

APPOINTMENT OF A PROXY
If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you
wish to appoint someone other than the Chair, please write that person’s name
in the box in Step 1. A proxy need not be a shareholder of the Company. A proxy
may be an individual or a body corporate.

DEFAULT TO THE CHAIR OF THE MEETING
If you leave Step 1 blank, or if your appointed proxy does not attend the
Meeting, then the proxy appointment will automatically default to the Chair of
the Meeting.

VOTING DIRECTIONS – PROXY APPOINTMENT
You may direct your proxy on how to vote by placing a mark in one of the boxes
opposite each resolution of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any resolution by inserting the percentage or number
of shares you wish to vote in the appropriate box or boxes. If you do not mark
any of the boxes on a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

PROXY VOTING BY KEY MANAGEMENT PERSONNEL
If you wish to appoint a Director (other than the Chair) or other member of the
Company’s key management personnel, or their closely related parties, as your
proxy, you must specify how they should vote on Resolution 1, by marking the
appropriate box. If you do not, your proxy will not be able to exercise your vote
for Resolution 1.
PLEASE NOTE: If you appoint the Chair as your proxy (or if they are appointed
by default) but do not direct them how to vote on a resolution (that is, you do
not complete any of the boxes “For”, “Against” or “Abstain” opposite that
resolution), the Chair may vote as they see fit on that resolution.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the meeting
and vote on a poll. If you wish to appoint a second proxy, an additional Proxy
Form may be obtained by telephoning Advanced Share Registry Limited or you
may copy this form and return them both together.
To appoint a second proxy you must:
(a) On each Proxy Form state the percentage of your voting rights or number
of shares 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; and
(b) Return both forms together.

COMPLIANCE WITH LISTING RULE 14.11
In accordance to Listing Rule 14.11, if you hold shares on behalf of another
person(s) or entity/entities or you are a trustee, nominee, custodian or other
fiduciary holder of the shares, you are required to ensure that the person(s) or
entity/entities for which you hold the shares are not excluded from voting on a
resolution where there is a voting exclusion. Listing Rule 14.11 requires you to
receive written confirmation from the person or entity providing the voting
instruction to you and you must vote in accordance with the instruction
provided.
By lodging your proxy votes, you confirm to the company that you are in
compliance with Listing Rule 14.11.

SIGNING INSTRUCTIONS ON THE PROXY FORM
Individual:
Where the holding is in one name, the security holder must sign.
Joint Holding:
Where the holding is in more than one name, all of the security holders should
sign.
Power of Attorney:
If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or a certified photocopy of the Power of
Attorney to this form when you return it.
Companies:
Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant
to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director can sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a Company Secretary.
Please sign in the appropriate place to indicate the office held.

LODGE YOUR PROXY FORM
This Proxy Form (and any power of attorney under which it is
signed) must be received at an address given below by 9:00am
(WST) on 28 November 2020, being not later than 48 hours before
the commencement of the Meeting. Proxy Forms received after
that time will not be valid for the scheduled meeting.
ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login
BY MAIL
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909
BY FAX
+61 8 6370 4203
BY EMAIL
admin@advancedshare.com.au
IN PERSON
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009
ALL ENQUIRIES TO
Telephone: +61 8 9389 8033

