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ROX RESOURCES LIMITED 
(ABN 53 107 202 602) 

Notice of Annual General Meeting 
 

NOTICE IS GIVEN that the 2015 Annual General Meeting of Rox Resources Limited (“Company”) 
will be held at the Presidents Room, The Celtic Club, 48 Ord Street, West Perth, Western Australia on 
25 November 2015 at 12.00 noon (WST). 

AGENDA 

ORDINARY BUSINESS 

Receipt of Financial Statements and Reports for the year ended 30 June 2015 

To receive and consider the annual financial statements of the Company together with the Directors' 
and Auditor's Reports for the year ended 30 June 2015. 

Resolution 1 - Adoption of the Remuneration Report  

To consider and, if thought fit, pass as an ordinary resolution: 
 

“That the Remuneration Report for the year ended 30 June 2015 be approved and adopted.” 
 
Note:  The vote on Resolution 1 is advisory only and does not bind the Directors or the Company. 

Voting Exclusion Statement 

Votes must not be cast, and the Company will disregard any vote cast on Resolution 1 by, or on behalf of a member of the 
Company's Key Management Personnel and their Closely Related Parties unless the vote is cast by a person as a proxy for a 
person entitled to vote in accordance with a direction on the Proxy Form or by the Chairman as proxy for a person entitled to 
vote and the Chairman has received express authority to vote undirected proxies as the Chairman sees fit, even though it is 
connected directly or indirectly with remuneration of the Company's Key Management Personnel. 

Resolution 2 – Election of Mr Dennis as a Director 

To consider and, if thought fit, to pass as an ordinary resolution: 

"That Mr Stephen Dennis, being a Director appointed during the year, retires in accordance with clause 
13.5 of the Company’s Constitution and, being eligible, offers himself for election, be elected a Director of 
the Company." 

Resolution 3 – Re-Election of Mr Dickson as a Director 

To consider and, if thought fit, to pass as an ordinary resolution: 

“That Mr Brett Dickson, being a Director who retires by rotation in accordance with clause 13.2 of the 
Company’s Constitution and, being eligible, offers himself for re-election, be re-elected as a Director.“  

Resolution 4 – Ratification of Prior Share Issue 

To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 

“That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, Shareholders 
approve and ratify the allotment and issue of 35,440,050 Shares at an issue price of $0.02 per Share, to 
the persons and on the terms and conditions more particularly described in the Explanatory 
Memorandum.” 

Voting Exclusion Statement 

The Company will disregard any votes cast on Resolution 4 by a person (and any associates of such a person) who participated 
in the issue. 

However, the Company need not disregard a vote cast on Resolution 4 if: 

(a) 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 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction on the proxy 
form to vote as the proxy decides. 
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Resolution 5 - Approval to Issue Shares 

To consider and, if thought fit, to pass as an ordinary resolution: 

“That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, the Company 
approve the issue of a maximum of 100,000,000 Shares, at an issue price of not less than 80% of the 
volume weighted average of the closing sale price of the Shares on the ASX on the 5 trading days on 
which sales are recorded and immediately preceding the date of issue (or, if there is a prospectus relating 
to the issue, over the last 5 days on which sales in the Shares were recorded before the date of the 
prospectus), as further described in the Explanatory Memorandum.”  

 
Voting Exclusion Statement 
The Company will disregard any vote cast on Resolution 5 by any person who may participate in the proposed issue and a 
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 any associates of those persons. 

However, the Company need not disregard a vote cast on Resolution 5 if: 

(a) 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 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction on the proxy 
form to vote as the proxy decides. 

Resolution 6 – Issue of Options to a Director – Mr Ian Mulholland 

To consider and, if thought fit, to pass as an ordinary resolution: 
 
"That for the purposes of Listing Rule 10.11 and section 208 of the Corporations Act and for all other 
purposes, approval is given to grant and issue 10,000,000 Director Options to Mr Ian Mulholland or his 
nominee(s), on the terms and conditions set out in the Explanatory Memorandum (including Annexure 
A to the Explanatory Memorandum)." 

Voting Exclusion Statement 

The Company will disregard any vote cast on Resolution 6 by Mr Mulholland, his nominee(s) and any associate of  
Mr Mulholland. 

However, the Company need not disregard a vote cast on this resolution if: 

(a) 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 

(b) it is cast by the chairman of the meeting as proxy for a person who is entitled to vote, in accordance with a direction 
on the proxy form to vote as the proxy decides. 

In addition, a person appointed as a proxy must not vote (and the Company will disregard any such vote), on the basis of that 
appointment, on Resolution 6 if: 

(a) the proxy is either: 

 (i) a member of the Key Management Personnel; or 

 (ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or 
indirectly with remuneration of a member of the Key Management Personnel. 
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Resolution 7 – Issue of Options to a Director – Mr Brett Dickson 

To consider and, if thought fit, to pass as an ordinary resolution: 

"That for the purposes of Listing Rule 10.11 and section 208 of the Corporations Act and for all other 
purposes, approval is given to grant and issue 5,000,000 Director Options to Mr Brett Dickson or his 
nominee(s), on the terms and conditions set out in the Explanatory Memorandum (including Annexure 
A to the Explanatory Memorandum)." 

Voting Exclusion Statement 

The Company will disregard any vote cast on Resolution 7 by Mr Dickson, his nominee(s) and any associate of Mr Dickson. 

However, the Company need not disregard a vote cast on this resolution if: 

(a) 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 

(b) it is cast by the chairman of the meeting as proxy for a person who is entitled to vote, in accordance with a direction 
on the proxy form to vote as the proxy decides. 

In addition, a person appointed as a proxy must not vote (and the Company will disregard any such vote), on the basis of that 
appointment, on Resolution 7 if: 

(a) the proxy is either: 

 (i) a member of the Key Management Personnel; or 

 (ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or 
indirectly with remuneration of a member of the Key Management Personnel. 

Resolution 8 – Issue of Options to a Director – Mr Stephen Dennis 

To consider and, if thought fit, to pass as an ordinary resolution: 

"That for the purposes of Listing Rule 10.11 and section 208 of the Corporations Act and for all other 
purposes, approval is given to grant and issue 3,000,000 Director Options to Mr Stephen Dennis or his 
nominee(s), on the terms and conditions set out in the Explanatory Memorandum (including Annexure 
A to the Explanatory Memorandum)." 

Voting Exclusion Statement 

The Company will disregard any vote cast on Resolution 8 by Mr Dennis, his nominee(s) and any associate of Mr Dennis. 

However, the Company need not disregard a vote cast on this resolution if: 

(a) 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 

(b) it is cast by the chairman of the meeting as proxy for a person who is entitled to vote, in accordance with a direction 
on the proxy form to vote as the proxy decides. 

In addition, a person appointed as a proxy must not vote (and the Company will disregard any such vote), on the basis of that 
appointment, on Resolution 8 if: 

(a) the proxy is either: 

 (i) a member of the Key Management Personnel; or 

 (ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or 
indirectly with remuneration of a member of the Key Management Personnel. 

For further information please refer to the Explanatory Memorandum which accompanies and forms 
part of this Notice of Meeting. 

By order of the Board of Directors 
 
 
 
Brett Dickson 
Company Secretary 
Date: 13 October 2015 
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Important information for Shareholders 
 
Explanatory Memorandum 
 
The accompanying Explanatory Memorandum forms part of this Notice of Meeting and should be 
read in conjunction with it.  The glossary at the end of the Explanatory Memorandum contains 
definitions of capitalised terms used in this Notice of Meeting and the Explanatory Memorandum. 
 
Required majorities 
 
All resolutions are ordinary resolutions.  An ordinary resolution requires a simple majority of votes 
cast by Shareholders present (in person, by proxy or representative) and entitled to vote on  
the resolution.  
 
Proxies 
 
All Shareholders who are entitled to attend and vote at the meeting have the right to appoint a proxy 
to attend and vote for them.  The proxy does not have to be a Shareholder.  Shareholders holding two 
or more shares can appoint either one or two proxies.  If two proxies are appointed, the appointing 
Shareholder can specify what proportion of their votes they want each proxy to exercise. 
 
To vote by proxy, please complete and return the proxy form enclosed with this Notice of Meeting as 
soon as possible.  To be effective, a completed proxy form or online proxy instructions must be 
received by no later than 12.00 noon (WST) on Monday 23 November 2015, being not less than  
48 hours prior to the commencement of the meeting. 
 
Where the proxy form is executed under power of attorney, the power of attorney must be lodged in 
the same way as the proxy form.  
 
Corporate representatives 
 
A body corporate may appoint an individual as its representative to attend and vote at the meeting 
and exercise any other powers the body corporate can exercise at the meeting.  The appointment may 
be a standing one. The representative should bring to the meeting evidence of his or her appointment, 
including any authority under which the appointment is signed, unless it has previously been given to 
the Company.  An appointment form is included with the meeting materials. 
 
Voting entitlements 
 
The Board has determined that, for the purpose of voting at the meeting, Shareholders are those 
persons who are the registered holders of the Company’s shares at 4.00pm (WST) on Monday  
23 November 2015. 
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ROX RESOURCES LIMITED 
ABN 53 107 202 602 

 
EXPLANATORY MEMORANDUM 

 
This Explanatory Memorandum is intended to provide Shareholders with sufficient information to 
consider the items of business contained in the accompanying Notice of Annual General Meeting of Rox 
Resources Limited ("Rox" or the "Company"). 

Certain defined terms are used throughout the Notice and this Explanatory Memorandum. Details of the 
definitions and abbreviations are set out in the Glossary to the Explanatory Memorandum.  

The Directors recommend that Shareholders read this Explanatory Memorandum in full before making 
any decision in relation to the Resolutions. 

FINANCIAL STATEMENTS AND REPORTS 

The Corporations Act requires the Company to lay before the Annual General Meeting the Financial 
report, Directors’ report (including the remuneration report) and the Auditor’s report for the last 
financial year that ended before the Annual General Meeting. 

The accounts are included as part of the 2015 Annual Report which is available on the Company’s 
website at www.roxresources.com.au. 

No resolution is required for this item, but Shareholders will be provided with a reasonable opportunity 
to ask questions or make comments in relation to these reports.  The Company's auditor will also be 
present at the meeting and Shareholders will be given the opportunity to ask the auditor questions about 
the conduct of the audit, the preparation and content of the auditor’s report, the accounting policies 
adopted by the Company and the independence of the auditor. 

RESOLUTION 1 – ADOPTION OF THE REMUNERATION REPORT  

In accordance with section 250R(2) of the Corporations Act, the Company is required to present to 
Shareholders its Remuneration Report for the year ended 30 June 2015.  The Company's Remuneration 
Report is set out in the Directors' Report section of the Company's Annual Report for the year ended  
30 June 2015 and is also available on the Company’s website (www.roxresources.com.au). 

By way of summary, the Remuneration Report explains the Board's policies in relation to the nature and 
level of remuneration paid to the Directors and certain senior executives, sets out the remuneration 
details for those persons and any service agreements and sets out the details of any Share-based 
compensation. 

The vote on Resolution 1 is advisory only and does not bind the Directors or the Company.  However, the 
Directors will consider the outcome of the vote and comments made by Shareholders on the 
Remuneration Report at the meeting when reviewing the Company’s remuneration policies. 

A reasonable opportunity will be provided for discussion of the Remuneration Report at the Meeting.   

The Directors recommend that Shareholders vote in favour of Resolution 1. 

RESOLUTIONS 2 and 3 - ELECTION OF DIRECTORS 

Mr Jeffrey Gresham has advised the Company that he will retire as Chairman and a director at this year’s 
Annual General Meeting. Mr Gresham has been Chairman of the Company since 2006 and his 
stewardship during this time has allowed the Company to weather the various Global Finance Crises and 
emerge with three high quality base metal projects. 

Fellow board members and staff at Rox thank Mr Gresham for his contribution to the Company which he 
leaves in excellent shape. 

On 1 August 2015 Mr Stephen Dennis was appointed a non-executive director. Mr Dennis has had a 
distinguished business career and has been actively involved in the mining industry for over 25 years. He 
spent 14 years in senior management roles at MIM Holdings Limited, was Group General Manager and 
Chief Financial Officer of Minara Resources Limited and was Regional Director of the minerals 
transportation and logistics business of Brambles Australia Limited in Western Australia until late 2006. 
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Until recently Mr Dennis was the CEO and Managing Director of CBH Resources Limited, a Sydney 
based resources company and is a director and Chairman of both Heron Resources Limited and Cott Oil 
& Gas Limited. 

Should Mr Dennis be elected a director of the Company he will assume the role of Non-executive 
Chairman. 

Rule 13.5 of the Company’s Constitution states that a director appointed during the year holds office only 
until the next following annual general meeting and is then eligible for election. As Mr Dennis was 
appointed on 1 August 2015 he must, therefore, retire at the 2015 Annual General Meeting and, being 
eligible, offers himself for election. 

Clause 13.2 of the Company's Constitution provides that at each annual general meeting one-third of the 
Directors or, if their number is not a multiple of three, then such number as is appropriate to ensure that 
no Director holds office for more than 3 years, must retire from office.  Accordingly Mr Dickson retires 
from office in accordance with this requirement and, being eligible, submits himself for re-election as a 
Director. 

Mr Dickson has a Bachelor’s degree in Economics and Finance and is a Certified Practising Accountant. 
He has over twenty five years’ experience in the financial management of resources companies working 
both in minerals and oil & gas. Mr Dickson’s experience not only covers Australia but has operated 
projects in countries as diverse as Finland, the Ukraine, Papua New Guinea, South Africa and Mexico. 

He has been a Director and Chief Financial Officer (CFO) for a number of successful resource companies 
listed on the ASX and has particular expertise in the start-up, listing, restructuring, management and 
financing of companies active the mineral resource sector. 

The Directors (other than Mr Dennis) recommend that Shareholders vote in favour of Resolution 2. 

The Directors (other than Mr Dickson) recommend that Shareholders vote in favour of Resolution 3. 

RESOLUTION 4 – RATIFICATION OF PRIOR SHARE ISSUE  

On 11 June 2015 the Company advised that it had agreed to place approximately 35.4 million shares at 
$0.02 each to raise $0.79 million before costs ("Placement").  The Placement was undertaken by lead 
manager, Patersons Securities Limited, to professional and sophisticated investors. 

In summary, Listing Rule 7.4 allows a company to seek subsequent approval from shareholders for an 
issue of shares so that the issue of shares does not count towards the company's 15% Placement Capacity.   

Pursuant to Resolution 4, the Directors are seeking ratification under Listing Rule 7.4 of the issue of 
35,440,050 Shares in order to restore the right of the Company to issue further Shares within the 15% 
Placement Capacity during the next 12 months.   

The following information in relation to this Resolution 4 is provided to Shareholders for the purposes of 
Listing Rule 7.5. 

(a) 35,440,050 Shares were issued on 11 June 2015 and ratification of their issue is sought under 
Resolution 4. 

(b) The Shares were issued at a price of $0.02 each. 

(c) The Shares are fully paid ordinary shares in the Company and rank equally with the Company's 
current issued Shares. 

(d) The Shares were issued to various institutional and sophisticated investors introduced by 
Patersons Securities Limited, each of them unrelated parties of the Company. 

(e) The funds raised from the Placement have and will be principally be used to fund continued 
exploration and development programs, principally at the Fisher East Nickel sulphide 
discoveries in Australia and to meet the expenses of the issue. 

The Directors recommend that Shareholders vote in favour of Resolution 4. 
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RESOLUTION 5 – APPROVAL TO ISSUE SHARES 

Resolution 5 seeks Shareholder approval for the issue of a maximum of 100,000,000 Shares at an issue price 
of not less than 80% of the volume weighted average of the closing sale price of the Shares on the ASX on 
the five trading days on which sales are recorded immediately preceding the date of issue (or, if there is a 
prospectus relating to the issue, over the last 5 days on which sales in the Shares were recorded before the 
date of the prospectus). 

Listing Rule 7.1 provides that a company can issue new shares up to 15% of  its share capital in any  
12 month period without shareholder approval ("15% Placement Capacity").  New shares issued with 
shareholder approval under Listing Rule 7.1 do not count towards the company's 15% Placement Capacity.  
In order to retain flexibility for its future fundraising, the Company is seeking Shareholder approval for the 
issue of up to 100,000,000 new Shares so that that issue does not count towards the Company's 15% 
Placement Capacity. 

The following information in relation to the Shares to be issued is provided to Shareholders for the 
purposes of Listing Rule 7.3: 

(a) the maximum number of Shares to be issued by the Company is 100,000,000 Shares; 

(b) the Company will issue the 100,000,000 Shares no later than three months after the date of the 
Meeting; 

(c) the Shares will be issued at a price not less than 80% of the volume weighted average of the closing 
sale price of the Shares on the ASX for the five trading days on which sales are recorded immediately 
preceding the date of issue (or, if there is a prospectus relating to the issue, over the last 5 days on 
which sales in the Shares were recorded before the date of the prospectus); 

(d) the Shares will be issued progressively; 

(e) the Shares will be issued to applicants to be determined by the Directors. No decision has, as yet, 
been made by the Directors in respect of determining the identity of the allottees other than that 
none of the allottees will be related parties of the Company (which would require separate 
Shareholder approval); 

(f) the Shares will be fully paid ordinary shares in the capital of the Company and rank equally in all 
respects with the existing Shares on issue; and 

(g) the purpose of the issue is to raise funds for working capital requirements, to meet administrative 
expenses and to fund ongoing exploration activities.  At this stage the Company plans to commit 
approximately 20% of its budget to administrative expenses, and the remainder to direct exploration. 

The Directors recommend that Shareholders vote in favour of Resolution 5. 

RESOLUTIONS 6, 7 AND 8 – APPROVAL OF GRANT OF DIRECTOR OPTIONS 

Shareholder approval is being sought under Resolutions 6, 7 and 8 to grant a total of 18,000,000 Director 
Options to directors of the Company – Mr Ian Mulholland, the Managing Director (10,000,000 Director 
Options) Mr Brett Dickson, the Finance Director (5,000,000 Director Options) and Mr Stephen Dennis 
(3,000,000 Director Options). Each Director Option will be exercisable at a 50% premium to the 30 day 
VWAP (for the 30 day period prior to the date of receiving shareholder approval) and will expire on or 
before 30 November 2018, subject to the following vesting conditions: 

 a first tranche of 50% of the Director Options are only exercisable from 30 November 2016; and 

 a second tranche of 50% of the Director Options are only exercisable from 30 November 2017. 

The full terms and conditions of the Director Options are set out in Annexure A to this Explanatory 
Memorandum. 
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The grant of Director Options is in acknowledgement of the workload placed on the Directors and 
designed to encourage them to have a greater involvement in the achievement of the Company’s 
objectives and to provide an incentive to strive to that end by participating in the future growth, and 
prosperity of the Company through share ownership. The Directors recognise that the issue of options to 
non-executive directors does not meet best practice corporate governance guidelines. However, under the 
Company’s current circumstances the Directors consider that the incentive intended for them, 
represented by the issue of these Director Options, is a reasonable, cost effective and efficient means for 
the Company to provide a reward and an incentive, as opposed to alternative forms of incentive, such as 
the payment of additional cash compensation or the award of share rights. 

The number and exercise price of the Director Options to be granted has been determined based upon a 
consideration of: 

 for Mr Mullholand and Mr Dickson as Executives of the Company:  

 their cash remuneration as Executives of the Company; 

 the current competitive environment in the minerals industry for experienced professionals;  

 the Directors' wish to ensure that the remuneration offered is competitive with the 
Company’s peers. The Directors consider the proposed number of Director Options to be 
granted will ensure that  overall remuneration is in line with market standards; and 

 incentives to attract and ensure continuity of service of directors who have appropriate knowledge 
and expertise. 

Over the last 12 month period, the highest closing price of Shares was $0.045 on 20 October 2014  and the 
lowest closing price was $0.015 on 8 September 2015.  The closing price on 2 October 2015 was $0.019. In 
respect of the Director Options to be granted, the exercise price will be a 50% premium to the volume 
weighted average closing Share price on the ASX over the 30 trading days preceding 25 November 2015. 

Related Party Transactions Generally 

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a related 
party of the public company unless either: 

1. the giving of the financial benefit falls within one of the nominated exceptions to the provision; or 

2. prior shareholder approval is obtained to the giving of the financial benefit and the benefit is given 
within 15 months after obtaining such approval. 

The grant of the Director Options constitutes a "financial benefit" as defined in the Corporations Act.  
Further, Mr Mulholland, Mr Dickson and Mr Dennis are related parties of the Company as defined under 
the Corporations Act because they are Directors.  Accordingly, the proposed grant of Director Options to 
the Mr Mulholland, Mr Dickson and Mr Dennis pursuant to Resolutions 6, 7 and 8 constitutes the 
provision of a financial benefit to a related party of the Company that requires Shareholder approval. 

Information Requirements 

For the purposes of Section 219 of the Corporations Act the following information is provided to 
Shareholders. 

The related party to whom the proposed resolution would permit the financial benefit to be given 

Subject to Shareholder approval the related parties to whom the proposed Resolution would permit the 
financial benefit to be given are Mr Ian Mulholland, Mr Brett Dickson and Mr Stephen Dennis, or their 
nominee(s).  Mr Mulholland, Mr Dickson and Mr Dennis are Directors of the Company. 

The nature of the financial benefit 

The proposed financial benefit to be given is the grant of Director Options for no monetary consideration 
to Mr Mulholland, Mr Dickson and Mr Dennis, or their nominee(s), as noted above. The terms and 
conditions of the Director Options are set out in Annexure A to this Explanatory Memorandum. 
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Directors’ recommendation 

Mr Mulholland, Mr Dickson and Mr Dennis have declined to make a recommendation to Shareholders in 
respect of Resolutions 6, 7 and 8 due to the fact that they have a material personal interest in their 
outcome as it relates to the proposed grant of Director Options to them or their nominee(s). 

Mr Jeffrey Gresham (who has no interest in the outcome of Resolutions 6, 7 and 8) recommends that 
Shareholders vote in favour of Resolutions 6, 7 and 8 as he believes it is both appropriate and reasonable 
to grant Mr Mulholland, Mr Dickson and Mr Dennis the Director Options in light of their expertise and 
experience and their contribution to the Company going forward.  Given the reasons set out above,  
Mr Gresham is also of the view that value of the financial benefit is reasonable. 

Other information that is reasonably required by members to make a decision and that is known to the 
Company or any of its Directors 

Resolutions 6, 7 and 8 would have the effect of giving authority to the Company to grant a total of 
18,000,000 Director Options on the terms and conditions as set out in Annexure A to this Explanatory 
Memorandum and as otherwise mentioned above. The Company presently has on issue 1,045,540,095 
Shares, 17,500,000 unlisted options exercisable at $0.056, 5,133,000 unlisted options exercisable at $0.025, 
1,250,000 unlisted options exercisable at $0.057 and 21,437,301 unlisted options exercisable at $0.08  
on issue.   

If all Director Options granted as proposed above are exercised, and assuming all existing Options on 
issue have been exercised, the effect would be to dilute the shareholding of existing Shareholders and 
option-holders by approximately 1.7%. The market price of the Company’s Shares during the period of 
the Director Options will normally determine whether or not Mr Mulholland, Mr Dickson and Mr Dennis 
choose to exercise the Director Options. At the time any Director Options are exercised and Shares are 
issued pursuant to the exercise of the Director Options, the Company’s Shares may be trading at a price 
which is higher than the exercise price of the Director Options. 

At the date of this Notice Mr Mulholland has a relevant interest in 13,666,458 Shares, 1,633,000 options 
exercisable $0.025 and 10,000,000 options exercisable at $0.056. Mr Dickson has an interest in 7,750,000 
Shares, 2,500,000 options exercisable at $0.025 and 5,000,000 options exercisable at $0.056. Mr Dennis has 
an interest in 2,000,000 Shares. 

Mr Mulholland's, Mr Dickson’s and Mr Dennis’s base salary and fees per annum and the total financial 
benefit to be received by them in this current period as a result of the grant of Director Options the 
subject of Resolution 6, 7 and 8 are: 

 

Director Base salary or 
fees p.a. 

($) 

Superannuation 
p.a. 
($) 

Bonus 
Payments 

($) 

Value of Director  
Options 

($) 

Total Financial 
Benefit 

($) 

Mr Ian Mulholland 288,299 27,390 42,500 110,000 468,189 

Mr Brett Dickson 151,440 - 21,250 55,000 227,690 

Mr Stephen Dennis - - - 33,000 33,000 

 
Valuation of Director Options 

The Company has valued the Director Options to be granted to Mr Mulholland, Mr Dickson and  
Mr Dennis, or their nominee(s), using the Binomial Model. The value of an option calculated by the 
Binomial Model is a function of a number of variables. The Company's assessment of the value of the 
Director Options has been prepared using the following assumptions: 
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Variable Input 

Share price $0.02 

Exercise price $0.03 

Risk free interest rate 1.89% 

Volatility 100% 

Time (years) to expiry 3.0 years  

For the purposes of this valuation the Company has assumed 30 November 2015 as the issue date of the 
Director Options. For the Share price, the Company has assumed $0.019 as this the closing Share price on 
ASX on 2 October 2015.  The Company has also assumed a volatility level of 100%. Taking these factors 
into account, the term of the Director Options (3.0 years) and its past Share prices the estimated value of 
one Director Option is 1.1 cents. 

The estimated value of 18,000,000 Director Options proposed to be granted to Mr Mulholland,  
Mr Dickson and Mr Dennis pursuant to Resolutions 6, 7 and 8 is $198,000. 

Pursuant to AASB2 Share-based Payments, equity based compensation will be recognised as an expense 
in respect of the services received. Other than as set out in this Explanatory Memorandum, the Directors 
do not consider that from an economic and commercial point of view, there are any costs or detriments, 
including opportunity costs or taxation consequences, for the Company or benefits foregone by the 
Company in granting the Director Options pursuant to Resolutions 6, 7 and 8. 

Apart from the information set out in this Explanatory Memorandum, neither the Directors nor the 
Company are aware of other information that would be reasonably required by Shareholders to make a 
decision in relation to the financial benefits contemplated by the proposed Resolutions 6, 7 and 8.  

Listing Rule Requirements 

Listing Rule 10.11 

Listing Rule 10.11 requires a listed company to obtain shareholder approval by ordinary resolution prior 
to the issue of securities (including the grant of options) to a related party of the Company.  If Resolutions 
6, 7 and 8 are passed, the Director Options will be granted to Mr Mulholland, Mr Dickson and Mr Dennis, 
or their nominee(s).  They are related parties of the Company by virtue of being Directors. 

Accordingly, approval for the grant of the Director Options to Mr Mulholland, Mr Dickson and  
Mr Dennis is required pursuant to Listing Rule 10.11.  Approval pursuant to Listing Rule 7.1 is not 
required in order to grant the Director Options to Mr Mulholland, Mr Dickson and Mr Dennis as 
approval is being obtained under Listing Rule 10.11.  Shareholders should note that the grant of the 
Director Options to Mr Mulholland, Mr Dickson and Mr Dennis approval under Listing Rule 10.11 will 
not be included in the 15% calculation for the purposes of Listing Rule 7.1. 

Listing Rule 10.13 sets out a number of matters which must be included in a notice of meeting proposing 
an approval under Listing Rule 10.11.  For the purpose of Listing Rule 10.13, the following information is 
provided to Shareholders: 

(a) the Director Options will be granted to Mr Ian Mulholland (10,000,000), Mr Dickson (5,000,000) and 
Mr Dennis (3,000,000) or their nominee(s); 

(b) the maximum number of Director Options to be granted is 18,000,000; 

(c) the Director Options will be granted on a date which will be no later than one month after the date 
of this Meeting; 

(d) the Director Options will be granted for no consideration; 

(e) no funds will be raised by the grant of the Director Options.  Any funds raised from the exercise of 
the Director Options will be used to fund continued exploration and development programs, 
principally at the Fisher East Nickel sulphide discoveries in Australia; and 

(f) the terms and conditions of the Director Options are set out in Annexure A to this Explanatory 
Memorandum. 



 

7 

GLOSSARY 

"Annual General Meeting" or "Meeting" means the annual general meeting the subject of the Notice; 
 
"ASX" means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities 
Exchange operated by ASX Limited; 
 
"Board" means the board of Directors of the Company; 
 
"Chairman" means the chairman of the Meeting; 
 
“Closely Related Parties“ means those parties of the Key Management Personnel are as defined in the 
Corporations Act and include certain of their family members, dependents and companies they control; 

"Company" means Rox Resources Limited ABN 53 107 202 602; 
 
"Constitution" means the constitution of the Company; 
 
"Corporations Act" means the Corporations Act 2001 (Cth); 
 
"Director" means a director of the Company; 
 
"Director Options" means the Option to be issued to the executive Directors under Resolutions 6, 7 and 8; 
 
"Explanatory Memorandum" means the explanatory memorandum accompanying this Notice; 
 
“Key Management Personnel” means the Directors and those other persons having authority and 
responsibility for planning, directing and controlling the activities of the Company, directly or indirectly, as 
set out in the Company's most recent Remuneration Report; 

"Listing Rules" means the Listing Rules of the ASX; 
 
"Notice" means the notice of annual general meeting which accompanies this Explanatory Memorandum; 
 
"Option" means an option to acquire a Share. 
 
"Resolution" means a resolution proposed pursuant to the Notice; 
 
"Share" means a fully paid ordinary share in the capital of the Company; and 
 
"WST" means Western Standard Time. 
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ANNEXURE A 

TERMS AND CONDITIONS OF DIRECTOR OPTIONS 
 
1. No monies will be payable for the issue of the Director Options. 

2. Subject to condition 16:  
 
 (a) 50% of the Director Options will become exercisable after 30 November 2016; and 
 
 (b) 50% of the Director Options will become exercisable after 30 November 2017. 

3. The Director Options shall expire at 5.00pm (WST) on 30 November 2018 (“Expiry Date”).  
In addition the options (if not yet exercised) will automatically lapse should the executive director 
cease employment, for whatever reason, with the Company. 

4. Subject to conditions 13 and 14 each Director Option shall carry the right in favour of the option 
holder to subscribe for one fully paid ordinary share in the capital of the Company (“Share”). 

5. Subject to condition 12 the exercise price for each Director Option shall be a 50% premium to the 
volume weighted average closing Share price on the ASX over the 30 trading days preceding the 
date of shareholder approval for the grant of the Director Options (“Exercise Price”). 

6. Subject to condition 12 the Exercise Price of Shares the subject of the Director Options shall be 
payable in full on exercise of the Director Options. 

7. Director Options shall be exercisable by the delivery to the registered office on the Company of a 
notice in writing stating the intention of the option holder to: 

 (a) exercise all or a specified number of Director Options; and 

 (b) pay the Exercise Price in full for the exercise of each Director Option. 

 The notice must be accompanied by a cheque made payable to the Company for the subscription 
monies for the Shares.  An exercise of only some Director Options shall not affect the rights of the 
option holder to the balance of the Director Options held by him. 

8. The Company shall allot the resultant Shares and deliver the holding statement within five business 
days of the exercise of the Director Option. 

9. Subject to the requirements of the Corporations Act 2011 (Cwlth), the Director Options shall be 
transferable only to related parties but will not be listed on the Australian Securities Exchange 
("ASX"). 

10. Shares allotted pursuant to an exercise of Director Options shall rank, from the date of allotment, 
equally with existing Shares in all respects. 

11. The Company shall within five business days of any exercise of the Director Options apply for 
official quotation on the ASX of the Shares allotted pursuant to the exercise of any of the Director 
Options.   

12. In the case of any entitlements issue (other than a bonus issue) the Exercise Price of the Director 
Option shall be reduced according to the following formula: 

 

 O' = the new exercise price of the Director Option 
 
 O = the old exercise price of the Director Option 
 
 E = the number of underlying securities into which one Director Option is exercisable 
 
 P = the average market price per Share (weighted by reference to volume) of the underlying 

securities during the five trading days ending on the day before the ex-rights date or  
ex-entitlements date. 

O' = O – E[P – (S + D)] 
  N + 1 
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 S = the subscription price for a security under the pro-rata issue. 
 

D = the dividend due but not yet paid on the existing underlying securities (except those to 
be issued under the pro-rata issue). 

 
N = the number of securities with rights or entitlements that must be held to receive a rights 

to one new security. 

13. In the case of a bonus issue the number of Shares over which the Director Option is exercisable shall 
be increased by the number of Shares which the option holder would have received if the Director 
Option had been exercised before the record date for the bonus issue.  The Company shall notify the 
ASX of the adjustments in accordance with the Listing Rules. 

14. In the event of any reconstruction ( including consolidation, subdivisions, reduction or return) of the 
authorised or issued capital of the Company, the number of the Director Options or the exercise 
price of the Director Options or both shall be reconstructed (as appropriate) in accordance with the 
Listing Rules of ASX. 

15. The Options will not give any right to participate in dividends until Shares are allotted pursuant to 
the exercise of the relevant Options. 

16. Notwithstanding condition 2, all Director Options may be exercised by the option holder: 

(a) in the event a takeover bid (as defined in the Corporations Act 2001) to acquire any Shares 
becomes or is declared to be unconditional, irrespective of whether the takeover bid extends 
to Shares issued and allotted after the date of the takeover bid or not; or 

(b) at any time after the occurrence of an event which results in a shareholder, or group of 
associated shareholders, being entitled to sufficient Shares to give it or them the ability, and 
that ability is successfully exercised, in a general meeting, to replace all or a majority of the 
board of directors of the Company; or 

(c) if a merger by way of scheme of arrangement under the Corporations Act 2001 has been 
approved by the Court under section 411(4)(b) of the Corporations Act 2001. 
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