
 

 

PANTORO LIMITED 

ACN 003 207 467 

NOTICE OF ANNUAL GENERAL MEETING 

 

 

TIME:  1:00 pm (WST) 

DATE:  27 November 2024 

PLACE:  The Park Business Centre 
  45 Ventnor Ave 
  West Perth WA 6005 

 

 

 

Important notes  

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) 6263 1110. 

Shareholders are urged to attend or vote by lodging the Proxy Form attached to this Notice 
of Meeting. 
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Glossary           10 

Proxy Form          Enclosed 

Important Information 
 
Time and place of meeting 

Notice is given that the meeting of the Shareholders to which this Notice of Meeting relates will 
be held at 1:00 pm (WST) on 27 November 2024 at:  

The Park Business Centre 
45 Ventnor Ave, West Perth WA 6005 

Your vote is important 

The business of the 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 Meeting are those who are 
registered Shareholders at 1:00pm (WST) on 25 November 2024. 

Voting in person (or by attorney) 

To vote in person, attend the Meeting at the time, date and place set out above. Attorneys 
should bring with them an original or certified copy of the Power of Attorney under which they 
have been authorised to attend and vote at the Meeting.  

Voting by a corporation 

A Shareholder that is a corporation may appoint an individual to act as its representative and 
vote in person at the Meeting.  The appointment must comply with the requirements of section 
250D of the Corporations Act.  The representative should bring to the Meeting evidence of his 
or her appointment, including any authority under which it is signed. 

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: 

A. each member has a right to appoint a proxy; 

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

C. 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 
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member’s votes, then in accordance with section 249X(3) of the Corporations Act, each 
proxy may exercise one-half of the votes. 

To be effective, proxies must be received by 1:00pm (WST) on 25 November 2024.  Proxies 
lodged after this time will be invalid. 
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BUSINESS OF THE MEETING 

Business 

The Explanatory Statement and Proxy Form which accompany and form part of this Notice, 
describe in more detail the matters to be considered. Please consider this Notice, the 
Explanatory Statement and the Proxy Form in their entirety. 

Capitalised terms not otherwise defined in this Notice have the meaning given in the 
Explanatory Statement which accompanies this Notice. References to the “Corporations Act” 
are to the Corporations Act 2001 (Cth) unless the context requires otherwise. 

1. Financial Report 

To receive and consider the annual financial report, directors’ report and auditor’s 
report for the Company and its controlled entities for the year ended 30 June 2024. 

Note: There is no requirement for shareholders to approve these documents. 

2. Resolution 1 - Remuneration Report 

To consider and, if thought fit, to pass, the following resolution as a non-binding 
resolution:  

“That, for the purposes 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 2024.” 

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 either 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: 

(c) the voter is appointed as a proxy by writing that specifies the way the proxy is to 
vote on this Resolution; or 

(d) 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. 
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3. Resolution 2 – Re-Election of Director – Mr Wayne Zekulich 

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

“That, for the purposes of clause 14.2 of the Constitution, ASX Listing Rule 
14.5 and for all other purposes, Mr Wayne Zekulich, a Director, retires by 
rotation, and being eligible, is re-elected as a Director.” 

4. Resolution 3 – Renewal of proportional takeover provisions in the 
constitution 

To consider and, if thought fit, to pass the following resolution as a special resolution: 

“That, for the purposes of section 136(2) of the Corporations Act and for all 
other purposes, approval is given for the Company to modify its existing 
Constitution by renewing clause 36 of the Constitution for a period of 3 years 
from the date of approval of this Resolution.” 

 
 
Other Business 
To deal with any other business which may be brought forward in accordance with the 
Constitution and the Corporations Act. 
 

DATED: 28 October 2024 

BY ORDER OF THE BOARD 

 

 

DAVID OKEBY 
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. Company Financial Report, Directors’ Report and Auditor’s Report 

The financial report, directors’ report and auditor’s report for the Company will be laid 
before the Meeting. There is no requirement for Shareholders to approve these 
reports. The Chairman will allow a reasonable time for Shareholders to ask questions 
about or make comments on the management of the Company. Shareholders will also 
be given a reasonable opportunity to ask the auditor questions about the conduct of 
the audit, and the preparation and content of the auditor’s report, the accounting 
policies adopted by the Company and the independence of the auditor in relation to 
the conduct of the audit. 

2. Resolution 1 - Adoption of the Remuneration Report 

The remuneration report for the Company is set out in the Company’s 2024 Annual 
Report. The remuneration report outlines the Company’s remuneration framework 
and the remuneration outcomes for the financial year the subject of the remuneration 
report for the Board and Key Management Personnel. 

The Chairman will allow a reasonable opportunity for Shareholders to ask questions 
about, or make comments on, the remuneration report at the meeting. 

Under the Corporations Act if, at two consecutive annual general meetings, at least 
25% of the votes cast on a remuneration report resolution are voted against adoption 
of the remuneration report, then a further resolution (“Spill Resolution”) may be 
required to be considered at the second annual general meeting as to whether a 
further meeting be convened to put some or all of the Directors to re-election.  

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 requirement for a Spill Resolution will not arise at this Meeting 
irrespective of the outcome of the vote on Resolution 1. 

If you are appointing the Chair as your proxy, please note that the proxy form 
accompanying this Notice expressly authorises the Chair to vote any undirected 
proxies in favour of Resolution 1 even though the Resolution is connected directly or 
indirectly with the remuneration of a member of the Key Management Personnel. 
Accordingly, if you are appointing the Chair as your proxy and do not wish your proxy 
to vote in favour of Resolution 1 you will need to mark “against” or “abstain” where 
indicated in the proxy form in relation to Resolution 1. 

3. Resolution 2 – Re-Election of Director – Mr Wayne Zekulich 

Clause 14.2 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 such number as is appropriate to ensure that no Director 
(other than alternate Directors and the Managing Director) holds office for more than 
3 years, shall retire from office.  

The Directors to retire at an annual general meeting are those who have been longest 
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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 14.2 of the Constitution is eligible for 
re-election. The Company currently has 6 Directors with only 1 Director (excluding the 
Managing Director) who has held office for more than 2 years. Accordingly, 2 Directors 
must retire. 

Mr Wayne Zekulich retires from office in accordance with this requirement and 
submits himself for election. 

Mr Zekulich (BBus, FCA) has a broad range of experience covering advice on 
mergers and acquisitions, arranging and underwriting project financings, and debt and 
equity capital markets. Wayne was previously the Head of Deutsche Bank in Perth 
and is currently a consultant, Chair of Jindalee Lithium Limited and is on the Board of 
Western Australian Treasury Corporation. Mr Zekulich is the Chair of the Company 
and serves on the Company’s Remuneration and Audit and Risk Committees. 

The Board appointed Mr Zekulich on 2 October 2019 and accordingly he has been a 
Director of the Company for approximately 5 years.  

The Board considers Mr Zekulich an independent Director. 

The Directors (other than Mr Zekulich who has a material personal interest in the 
outcome of Resolution 2) recommend that Shareholders vote in favour of Resolution 
2. 

4. Resolution 3 – Renewal of proportional takeover provisions in the 
constitution 

 General 

Section 648G(1) of the Corporations Act provides that a company’s proportional 
takeover approval provisions, unless sooner omitted from its constitution, cease to 
apply at the end of 3 years from adoption or renewal as appropriate unless otherwise 
specified. 

When the provisions cease to apply the company’s constitution is modified by omitting 
the provisions. 

A company may renew its proportional takeover approval provisions in the same 
manner in which a company can modify its constitution (i.e. by special resolution of 
shareholders) 

The Company’s constitution (including the proportional takeover provisions set out in 
clause 36) was adopted on 22 November 2019 and the proportional takeover 
provisions were last renewed on 19 November 2020. Accordingly the proportional 
takeover provisions included in the Constitution applied until 19 November 2023. 

Resolution 3 is a special resolution which will enable the Company to modify its 
Constitution by renewing clause 36 for a period of 3 years from the date of 
Shareholder approval. It is noted that Shareholder approval will not result in a change 
to the wording of clause 36. 
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The Company is permitted to seek further Shareholder approval to renew this clause 
for further periods of up to 3 years on each occasion. 

A copy of the Constitution was released to ASX on 22 November 2019 and is available 
for download from the Company’s ASX announcements platform. 

 Proportional takeover provisions (clause 36 of Constitution) 

(a) General 

A proportional takeover bid is a takeover bid where the offer made to each 
shareholder is only for a proportion of that shareholder’s shares. 

The proportional takeover provisions set out in clause 36 of the Constitution 
provides that a proportional takeover bid for Shares may only proceed after 
the bid has been approved by a meeting of Shareholders held in accordance 
with the terms set out in the Corporations Act. 

(b) Information required by section 648G of the Corporations Act 

(i) Effect of proportional takeover provisions 

Where offers have been made under a proportional off-market bid 
in respect of a class of securities in a company, the registration of a 
transfer giving effect to a contract resulting from the acceptance of 
an offer made under such a proportional off-market bid is prohibited 
unless and until a resolution to approve the proportional off-market 
bid is passed or the deadline for obtaining such approval has 
passed. 

(ii) Reasons for proportional takeover provisions 

A proportional takeover bid may result in control of the Company 
changing without Shareholders having the opportunity to dispose of 
all their Shares. By making a partial bid, a bidder can obtain practical 
control of the Company by acquiring less than a majority interest. 
Shareholders are exposed to the risk of being left as a minority in 
the Company and the risk of the bidder being able to acquire control 
of the Company without payment of an adequate control premium. 
These amended provisions allow Shareholders to decide whether a 
proportional takeover bid is acceptable in principle, and assist in 
ensuring that any partial bid is appropriately priced. 

(iii) Knowledge of any acquisition proposals 

As at the date of this Notice, no Director is aware of any proposal 
by any person to acquire, or to increase the extent of, a substantial 
interest in the Company. 

(iv) Advantages and disadvantages of proportional takeover provisions 
during the period in which they have been in effect 

The Directors consider that the proportional takeover provisions had 
no advantages or disadvantages for them during the period in which 
they have been in effect. 
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The advantages and disadvantages of the proportional takeover 
provisions for Shareholders include those set out immediately 
below, which were applicable during the period in which they have 
been in effect. 

(v) Potential advantages and disadvantages of proportional takeover
provisions

The Directors consider that the proportional takeover provisions
have no potential advantages or disadvantages for them and that
they remain free to make a recommendation on whether an offer
under a proportional takeover bid should be accepted.

The potential advantages of the proportional takeover provisions for
Shareholders include:

(A) the right to decide by majority vote whether an offer under
a proportional takeover bid should proceed;

(B) assisting in preventing Shareholders from being locked in
as a minority;

(C) increasing the bargaining power of Shareholders which
may assist in ensuring that any proportional takeover bid is
adequately priced; and

(D) each individual Shareholder may better assess the likely
outcome of the proportional takeover bid by knowing the
view of the majority of Shareholders which may assist in
deciding whether to accept or reject an offer under the
takeover bid.

The potential disadvantages of the proportional takeover provisions 
for Shareholders include: 

(E) proportional takeover bids may be discouraged;

(F) lost opportunity to sell a portion of their Shares at a
premium; and

(G) the likelihood of a proportional takeover bid succeeding
may be reduced.

(vi) Recommendation of the Board

The Directors do not believe the potential disadvantages outweigh 
the potential advantages of renewing the proportional takeover 
provisions and as a result consider that renewal of the proportional 
takeover provision set out in clause 36 of the Constitution is in the 
interest of Shareholders and unanimously recommend that 
Shareholders vote in favour of Resolution 3.
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GLOSSARY 

In this Explanatory Statement (and the Notice of Meeting) the following terms will bear the 
following meanings, unless the context otherwise requires: 

$ means Australian dollars. 

Annual General Meeting or Meeting means the meeting convened by this Notice.  

ASX means ASX Limited or the securities exchange administered by ASX Limited as 
applicable. 

ASX Listing Rules or 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 and where relevant the Chair for the relevant part 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’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 Pantoro Limited. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

General Meeting or Meeting means the meeting convened by this Notice.  

Key Management Personnel has the same meaning as in the accounting standards (as that 
term is defined in the Corporations Act) and broadly includes 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, directly or indirectly, including any director (whether 
executive or non-executive) of the Company or if the Company is part of a consolidated entity 
of an entity within the consolidated group. 
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Meeting means the annual general meeting of Shareholders convened by this Notice. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement 
and the Proxy Form. 

Proxy Form means the proxy form accompanying the Notice. 

Resolutions means the proposed resolutions set out in the Notice, or any one of them, as the 
context requires. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SRN/HIN: I9999999999

PNR

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Pantoro Limited
ABN 30 003 207 467

XX

For your proxy appointment to be effective it
must be received by 1:00pm (AWST) on
Monday, 25 November 2024.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Control Number: 999999

PIN: 99999

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach 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 also
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. Delete titles as applicable.

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.

Samples/000001/000002/i12

*
M
0
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1
2
Q
0
2
*
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I   9999999999

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and 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 Pantoro Limited to be held at The Park Business Centre, 45
Ventnor Ave, West Perth, WA 6005 on Wednesday, 27 November 2024 at 1:00pm (AWST) and at any adjournment or postponement of that
meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolution 1 (except where I/we have indicated a different voting intention in step 2) even though Resolution 1 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 1 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

I ND

P N R 3 1 2 6 8 1 A

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

XXAppoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Pantoro Limited hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Remuneration Report

Resolution 2 Re-election of Director – Mr Wayne Zekulich

Resolution 3 Renewal of proportional takeover provisions in the Constitution

Date

 /       /
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