
 

 

 

 

 

 

 

 

 

 

CARDINAL RESOURCES LIMITED 
ACN 147 325 620 

NOTICE OF GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  11:00AM (AWST) 

DATE:  11 April 2019 

PLACE:  Cardinal Resources Limited 
  Ground Floor 
  Suite 1, 28 Ord Street 
  West Perth WA 6005 
 

 

 

 

The business of the Meeting affects your shareholding and your vote is important. 

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. 

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 5:00pm (WST) on 9 April 2019. 
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BUSINESS OF THE MEETING 

AGENDA 

1. RESOLUTION 1 – ISSUE OF OPTIONS TO RELATED PARTY – DR KENNETH G. THOMAS 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, 
approval is given for the Company to issue Milestone Options of 2,180,049 to Dr 
Kenneth G. Thomas (or his nominee) on the terms and conditions set out in the 
Explanatory Statement.” 

Voting Exclusion Statement:  The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of Kenneth Thomas (or his nominee) or any of their associates.  
However, the Company need not disregard a vote if it is cast by a person as a proxy for a 
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is 
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement: 
A person appointed as a proxy must not vote, on the basis of that appointment, on this 
Resolution 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: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even though 

this Resolution is connected directly or indirectly with remuneration of a member of 
the Key Management Personnel. 
 

2. RESOLUTION 2 – ISSUE OF OPTIONS TO RELATED PARTY – MR TREVOR SCHULTZ 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, 
approval is given for the Company to issue Milestone Options of 2,180,049 to Mr 
Trevor Schultz (or his nominee) on the terms and conditions set out in the 
Explanatory Statement.” 

Voting Exclusion Statement:  The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of Trevor Schultz (or his nominee) or any of their associates.  
However, the Company need not disregard a vote if it is cast by a person as a proxy for a 
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is 
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement: 
A person appointed as a proxy must not vote, on the basis of that appointment, on this 
Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
(iii) 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: 
(a) the proxy is the Chair; and 
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(b) the appointment expressly authorises the Chair to exercise the proxy even though 
this Resolution is connected directly or indirectly with remuneration of a member of 
the Key Management Personnel. 

 

Dated: 5 March 2019 

By order of the Board 

 

Sarah Shipway 
Company Secretary 

Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above.   

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, Shareholders are advised that: 

 each Shareholder has a right to appoint a proxy; 

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

 a Shareholder 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 changes to the Corporations Act made in 2011 
mean 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. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 
Company Secretary on +61 8 6558 0573. 
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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. 

1. RESOLUTIONS 1 AND 2 – ISSUE OF OPTIONS TO RELATED PARTIES – DR KENNETH G. 
THOMAS AND MR TREVOR SCHULTZ 

1.1 General 

On 31 October 2018, the Company announced the appointment of Dr Kenneth G. 
Thomas as a Non-Executive Director of the Company.  

The Company has agreed, subject to obtaining Shareholder approval, to issue 
Milestone Options of 2,180,049 (Related Party Options) to Dr Kenneth G. Thomas (or 
his nominee) on the terms and conditions set out below. 

On 2 January 2019, the Company announced the appointment of Mr Trevor Schultz 
as a Non-Executive Director of the Company.  

The Company has agreed, subject to obtaining Shareholder approval, to issue 
Milestone Options of 2,180,049 (Related Party Options) to Mr Trevor Schultz (or his 
nominee) on the terms and conditions set out below. 

Resolution 1 seeks Shareholder approval for the grant of the Related Party Options to 
Dr Thomas (or his nominee) and Resolution 2 seeks Shareholder approval for the 
grant of the Related Party Options to Mr Schultz (or his nominee).   

1.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a 
financial benefit to a related party of the public company, the public company or 
entity must: 

(a) obtain the approval of the public company’s members in the manner set 
out in sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 
210 to 216 of the Corporations Act. 

The grant of Related Party Options constitutes giving a financial benefit and Dr 
Thomas and Mr Schultz are related parties of the Company by virtue of being 
Directors. 

The Directors (other than Dr Kenneth G. Thomas who has a material personal interest 
in Resolution 1 and Mr Trevor Schultz who has a material personal interest in 
Resolution 2) consider that Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is not required in respect of the grant of Related Party Options 
because the agreement to grant the Related Party Options, reached as part of the 
remuneration packages for each of Dr Kenneth G. Thomas and Mr Trevor Schultz, is 
considered reasonable remuneration in the circumstances and was negotiated on 
an arm’s length basis.  
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1.3 ASX Listing Rule 10.11 

ASX Listing Rule 10.11 also requires shareholder approval to be obtained where an 
entity issues, or agrees to issue, securities to a related party, or a person whose 
relationship with the entity or a related party is, in ASX’s opinion, such that approval 
should be obtained unless an exception in ASX Listing Rule 10.12 applies.   

As the grant of the Related Party Options involves the issue of securities to a related 
party of the Company, Shareholder approval pursuant to ASX Listing Rule 10.11 is 
required unless an exception applies.  It is the view of the Directors that the 
exceptions set out in ASX Listing Rule 10.12 do not apply in the current circumstances. 

1.4 Technical Information required by ASX Listing Rule 10.13 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information 
is provided in relation to Resolution 1: 

(a) 2,180,049 Related Party Options will be granted to Dr Kenneth G. Thomas (or 
his nominee): 

(b) the total number of Related Party Options to be issued pursuant to 
Resolution 1 is 2,180,049, which will be granted and vest in accordance with 
the following Milestones: 

(i) Milestone 2 Related Party Options – 934,307; and 

(ii) Milestone 3 Related Party Options – 1,245,742; 

(c) the Related Party Options will be granted no later than 1 month after the 
date of the Meeting (or such later date to the extent permitted by any ASX 
waiver or modification of the ASX Listing Rules) and it is intended that issue of 
the Related Party Options will occur on the same date; 

(d) the Related Party Options will be issued for nil cash consideration; 
accordingly, no funds will be raised; and 

(e) the terms and conditions of the Related Party Options to be granted to Dr 
Kenneth G. Thomas (or his nominee) pursuant to Resolution 1 are set out in 
Schedule 1. 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information 
is provided in relation to Resolution 2: 

(a) 2,180,049 Related Party Options will be granted to Mr Trevor Schultz (or his 
nominee): 

(b) the total number of Related Party Options to be issued pursuant to 
Resolution 2 is 2,180,049, which will be granted and vest in accordance with 
the following Milestones: 

(i) Milestone 2 Related Party Options – 934,307; and 

(ii) Milestone 3 Related Party Options – 1,245,742; 

(c) the Related Party Options will be granted no later than 1 month after the 
date of the Meeting (or such later date to the extent permitted by any ASX 
waiver or modification of the ASX Listing Rules) and it is intended that issue of 
the Related Party Options will occur on the same date; 
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(d) the Related Party Options will be issued for nil cash consideration; 
accordingly, no funds will be raised;  

(e) the terms and conditions of the Related Party Options to be granted to Mr 
Trevor Schultz (or his nominee) are set out in Schedule 2.   

Approval pursuant to ASX Listing Rule 7.1 is not required for the grant of the Related 
Party Options as approval is being obtained under ASX Listing Rule 10.11.  
Accordingly, the grant of Related Party Options to Dr Thomas (or his nominee) and 
Mr Schultz (or his nominee) will not be included in the use of the Company’s 15% 
annual placement capacity pursuant to ASX Listing Rule 7.1.  
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GLOSSARY 

$ means Australian dollars. 

ASIC means the Australian Securities & 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 Cardinal Resources Limited (ACN 147 325 620). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Ghanaian Assets means the five (5) tenements prospective for gold mineralisation in Ghana 
in two NE-SW trending paleo-proterozoic granite-greenstone belts in connection with the 
Bolgatanga project and Subranum project. 

General Meeting or Meeting means the meeting convened by 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 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. 
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Milestones means Milestone 2 and/or Milestone 3. 

Milestone 2 means the milestone set out in paragraph (d)(i) of Schedule 1 and Schedule 2. 

Milestone 3 means the milestone set out in paragraph (d)(ii) of Schedule 1 and Schedule 2. 

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

Option means an option to acquire a Share. 

Optionholder means a holder of an Option or Related Party Option as the context requires. 

Proxy Form means the proxy form accompanying the Notice. 

Related Party Option means an Option granted pursuant to Resolution 1 or Resolution 2 with 
the terms and conditions set out in Schedule 1 or Schedule 2, as the case requires.  

Resolutions means the resolutions set out in the Notice, 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 registered holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE 1 – TERMS AND CONDITIONS OF RELATED PARTY OPTIONS – DR KENNETH G. THOMAS 

(a) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise of the 
Option. 

(b) Exercise Price 

Subject to paragraph (k), the amount payable upon exercise of each Option will be 
$0.679 (Exercise Price). 

(c) Expiry Date 

Each Option will expire on the earlier of:  

(i) if the Option has not vested, immediately on the date upon which the 
Optionholder ceases to be retained or employed by the Company (or, in 
the case of a Director, resigns or retires) for any reason whatsoever 
(including without limitation resignation or termination for cause);  

(ii) if the Option has vested and has not been exercised by the Optionholder  
on the date upon which the Optionholder ceases to be retained or 
employed by the Company (or, in the case of a Director, resigns or retires) 
for any reason whatsoever (including without limitation resignation or 
termination for cause), 30 days from the date upon which the Optionholder 
ceases to be retained or employed by the Company (or, in the case of a 
Director, resigns or retires) for any reason whatsoever (including without 
limitation resignation or termination for cause); and 

(iii) 5:00 pm (WST) on 21 December 2022. 

(Expiry Date).   

An Option not exercised before the Expiry Date will automatically lapse on the Expiry 
Date. 

Notwithstanding clauses (c)(i) and (ii), the Board may, in its absolute discretion, 
resolve to allow any Options not to lapse and be retained by the Optionholder after 
the Optionholder ceases to be retained or employed by the Company (or, in the 
case of a Director, resigns or retires). 

(d) Exercise Period 

The Options shall vest and are exercisable at any time on and from: 

(i) the beginning of earthworks for gold production at the Ghanaian Assets 
(Milestone 2); and  

(ii) the first pouring of gold at the Ghanaian Assets (Milestone 3), 

until the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to the 
Company in the manner specified on the Option certificate (Notice of Exercise) and 
payment of the Exercise Price for each Option being exercised in Australian currency 
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by electronic funds transfer or other means of payment acceptable to the 
Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt of 
the Notice of Exercise and the date of receipt of the payment of the Exercise Price 
for each Option being exercised in cleared funds (Exercise Date). 

(g) Change of Control Event 

A Change of Control event occurs where: 

(i) an offer is made for Shares pursuant to a takeover bid under Chapter 6 of 
the Corporations Act and is, or is declared, unconditional; or 

(ii) the Court sanctions under Part 5.1 of the Corporations Act a compromise or 
arrangement relating to the Company or a compromise or arrangement 
proposed for the purposes of or in connection with a scheme for the 
reconstruction of the Company or its amalgamation with any other 
company or companies; or 

(iii) any other merger, consolidation or amalgamation involving the Company 
occurs which results in the holders of Shares immediately prior to the merger, 
consolidation or amalgamation being entitled to 50 per cent or less of the 
voting shares in the body corporate resulting from the merger, consolidation 
or amalgamation; or 

(iv) the Company enters into agreements to dispose of its main business 
undertaking or the principal assets (whether or not in the form of shares in 
the Company) of the Company to a person, or a number of persons, and 
those agreements become unconditional. 

On the occurrence of a Change of Control Event all unvested Options will vest and 
become exercisable in accordance with this clause (g) with such vesting deemed to 
have taken place immediately prior to the effective date of the Change of Control 
Event. 

The Company shall give written notice of any Change of Control Event to each 
Optionholder. Upon the giving of any such notice a holder may exercise any of their 
vested Options within the Exercise Period by delivery to the registered office of the 
Company or such other address as determined by the Board of: 

(i) a signed Notice of Exercise; and  

(ii) a cheque or cash or such other form of payment determined by the Board 
in its sole and absolute discretion for the amount of the Exercise Price. 

(h) Timing of issue of Shares on exercise 

Within 15 Business Days after the later of the following: 

(i) the Exercise Date; and 

(ii) when excluded information in respect to the Company (as defined in 
section 708A(7) of the Corporations Act) (if any) ceases to be excluded 
information, 
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but in any case no later than 20 Business Days after the Exercise Date, the Company 
will: 

(iii) issue the number of Shares required under these terms and conditions in 
respect of the number of Options specified in the Notice of Exercise and for 
which cleared funds have been received by the Company; 

(iv) if required, give ASX a notice that complies with section 708A(5)(e) of the 
Corporations Act, or, if the Company is unable to issue such a notice, lodge 
with ASIC a prospectus prepared in accordance with the Corporations Act 
and do all such things necessary to satisfy section 708A(11) of the 
Corporations Act to ensure that an offer for sale of the Shares does not 
require disclosure to investors; and 

(v) if admitted to the official list of ASX at the time, apply for official quotation 
on ASX of Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (h)(iv) for any reason is not effective to ensure that an 
offer for sale of the Shares does not require disclosure to investors, the Company 
must, no later than 20 Business Days after becoming aware of such notice being 
ineffective, lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 708A(11) of the 
Corporations Act to ensure that an offer for sale of the Shares does not require 
disclosure to investors. 

(i) Deferred taxation  

Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the Options. 

(j) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued shares of 
the Company. 

(k) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 
Optionholder are to be changed in a manner consistent with the Corporations Act 
and the ASX Listing Rules at the time of the reconstruction.  

(l) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and holders 
will not be entitled to participate in new issues of capital offered to Shareholders 
during the currency of the Options without exercising the Options. 
 

(m) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in the 
number of underlying securities over which the Option can be exercised. 

(n) Transferability 

The Options are not transferable. 
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SCHEDULE 2 – TERMS AND CONDITIONS OF RELATED PARTY OPTIONS – MR TREVOR SCHULTZ 

(a) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise of the 
Option. 

(b) Exercise Price 

Subject to paragraph (k), the amount payable upon exercise of each Option will be 
$0.59 (Exercise Price). 

(c) Expiry Date 

Each Option will expire on the earlier of:  

(i) if the Option has not vested, immediately on the date upon which the 
Optionholder ceases to be retained or employed by the Company (or, in 
the case of a Director, resigns or retires) for any reason whatsoever 
(including without limitation resignation or termination for cause);  

(ii) if the Option has vested and has not been exercised by the Optionholder  
on the date upon which the Optionholder ceases to be retained or 
employed by the Company (or, in the case of a Director, resigns or retires) 
for any reason whatsoever (including without limitation resignation or 
termination for cause), 30 days from the date upon which the Optionholder 
ceases to be retained or employed by the Company (or, in the case of a 
Director, resigns or retires) for any reason whatsoever (including without 
limitation resignation or termination for cause); and 

(iii) 5:00 pm (WST) on that date which is five (5) years the date of issue of the 
Options. 

(Expiry Date).   

An Option not exercised before the Expiry Date will automatically lapse on the Expiry 
Date. 

Notwithstanding clauses (c)(i) and (ii), the Board may, in its absolute discretion, 
resolve to allow any Options not to lapse and be retained by the Optionholder after 
the Optionholder ceases to be retained or employed by the Company (or, in the 
case of a Director, resigns or retires). 

(d) Exercise Period 

The Options shall vest and are exercisable at any time on and from: 

(i) the beginning of earthworks for gold production at the Ghanaian Assets 
(Milestone 2); and  

(ii) the first pouring of gold at the Ghanaian Assets (Milestone 3), 

until the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to the 
Company in the manner specified on the Option certificate (Notice of Exercise) and 
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payment of the Exercise Price for each Option being exercised in Australian currency 
by electronic funds transfer or other means of payment acceptable to the 
Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt of 
the Notice of Exercise and the date of receipt of the payment of the Exercise Price 
for each Option being exercised in cleared funds (Exercise Date). 

(g) Change of Control Event 

A Change of Control event occurs where: 

(i) an offer is made for Shares pursuant to a takeover bid under Chapter 6 of 
the Corporations Act and is, or is declared, unconditional; or 

(ii) the Court sanctions under Part 5.1 of the Corporations Act a compromise or 
arrangement relating to the Company or a compromise or arrangement 
proposed for the purposes of or in connection with a scheme for the 
reconstruction of the Company or its amalgamation with any other 
company or companies; or 

(iii) any other merger, consolidation or amalgamation involving the Company 
occurs which results in the holders of Shares immediately prior to the merger, 
consolidation or amalgamation being entitled to 50 per cent or less of the 
voting shares in the body corporate resulting from the merger, consolidation 
or amalgamation; or 

(iv) the Company enters into agreements to dispose of its main business 
undertaking or the principal assets (whether or not in the form of shares in 
the Company) of the Company to a person, or a number of persons, and 
those agreements become unconditional. 

On the occurrence of a Change of Control Event all unvested Options will vest and 
become exercisable in accordance with this clause (g) with such vesting deemed to 
have taken place immediately prior to the effective date of the Change of Control 
Event. 

The Company shall give written notice of any Change of Control Event to each 
Optionholder. Upon the giving of any such notice a holder may exercise any of their 
vested Options within the Exercise Period by delivery to the registered office of the 
Company or such other address as determined by the Board of: 

(i) a signed Notice of Exercise; and  

(ii) a cheque or cash or such other form of payment determined by the Board 
in its sole and absolute discretion for the amount of the Exercise Price. 

(h) Timing of issue of Shares on exercise 

Within 15 Business Days after the later of the following: 

(i) the Exercise Date; and 

(ii) when excluded information in respect to the Company (as defined in 
section 708A(7) of the Corporations Act) (if any) ceases to be excluded 
information, 
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but in any case no later than 20 Business Days after the Exercise Date, the Company 
will: 

(iii) issue the number of Shares required under these terms and conditions in 
respect of the number of Options specified in the Notice of Exercise and for 
which cleared funds have been received by the Company; 

(iv) if required, give ASX a notice that complies with section 708A(5)(e) of the 
Corporations Act, or, if the Company is unable to issue such a notice, lodge 
with ASIC a prospectus prepared in accordance with the Corporations Act 
and do all such things necessary to satisfy section 708A(11) of the 
Corporations Act to ensure that an offer for sale of the Shares does not 
require disclosure to investors; and 

(v) if admitted to the official list of ASX at the time, apply for official quotation 
on ASX of Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (h)(iv) for any reason is not effective to ensure that an 
offer for sale of the Shares does not require disclosure to investors, the Company 
must, no later than 20 Business Days after becoming aware of such notice being 
ineffective, lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 708A(11) of the 
Corporations Act to ensure that an offer for sale of the Shares does not require 
disclosure to investors. 

(i) Deferred taxation  

Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the Options. 

(j) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued shares of 
the Company. 

(k) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 
Optionholder are to be changed in a manner consistent with the Corporations Act 
and the ASX Listing Rules at the time of the reconstruction.  

(l) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and holders 
will not be entitled to participate in new issues of capital offered to Shareholders 
during the currency of the Options without exercising the Options. 
 

(m) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in the 
number of underlying securities over which the Option can be exercised. 

(n) Transferability 

The Options are not transferable. 
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MANAGEMENT INFORMATION CIRCULAR 

The Company is a reporting issuer in Canada. Accordingly, pursuant to the requirements of 
National Instrument 51-102 – Continuous Disclosure Obligations of the Canadian Securities 
Administrators, the following disclosure is required to be included with the Explanatory Statement. 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

This management information circular ("Management Information Circular") is furnished in 
connection with the solicitation of proxies by the management of Cardinal Resources Limited (the 
"Company") for use at the general meeting of the shareholders of the Company (the "Meeting") to 
be held at Suite 1, 28 Ord Street, West Perth, WA at 11:00am (AWST) on April 11, 2019, and at all 
adjournments thereof for the purposes set forth in the accompanying notice of general meeting 
(the "Notice"). The solicitation of proxies will be made primarily by mail and may be supplemented 
by telephone or other personal contact by the directors, officers and employees of the Company. 
Directors, officers and employees of the Company will not receive any extra compensation for 
such activities. The Company may also retain, and pay a fee to, one or more professional proxy 
solicitation firms to solicit proxies from the shareholders of the Company in favour of the matters set 
forth in the Notice. The Company may pay brokers or other persons holding ordinary shares of the 
Company ("Shares") in their own names, or in the names of nominees, for their reasonable expenses 
for sending proxies and proxy materials to beneficial owners of Shares and obtaining proxies 
therefrom. The cost of the solicitation will be borne directly by the Company. 

No person is authorized to give any information or to make any representation other than those 
contained in this Explanatory Statement and Management Information Circular and, if given or 
made, such information or representation should not be relied upon as having been authorized by 
the Company. The delivery of this Explanatory Statement and Management Information Circular 
shall not, under any circumstances, create an implication that there has not been any change in 
the information set forth herein since the date hereof. 

Non-Registered Shareholders in Canada 

Only registered shareholders of the Company, or the persons they appoint as their proxies, are 
entitled to attend and vote at the Meeting. However, in many cases, Shares beneficially owned 
by a person (a "Non-Registered Shareholder") are registered either:  

(a) in the name of an intermediary (an "Intermediary") with whom the Non-Registered 
Shareholder deals in respect of the Shares (Intermediaries include, among others: banks, 
trust companies, securities dealers or brokers, trustees or administrators of a self-
administered registered retirement savings plan, registered retirement income fund, 
registered education savings plan and similar plans); or  

(b) in the name of a clearing agency (such as CDS Clearing and Depository Services Inc., in 
Canada, and the Depository Trust Company, in the United States) of which the 
Intermediary is a participant. 

In accordance with the requirements of National Instrument 54-101 – Communication with 
Beneficial Owners of Securities of a Reporting Issuer of the Canadian Securities Administrators, the 
Company has distributed copies of the Notice, this Explanatory Statement and Management 
Information Circular and the accompanying form of proxy (collectively, the "Meeting Materials") 
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to the Intermediaries and clearing agencies for onward distribution to Non-Registered 
Shareholders. Intermediaries are required to forward the Meeting Materials to Non-Registered 
Shareholders unless the Non-Registered Shareholders have waived the right to receive them. 
Intermediaries often use service companies to forward the Meeting Materials to Non-Registered 
Shareholders. Generally, Non-Registered Shareholders who have not waived the right to receive 
Meeting Materials will either: 

(a) be given a voting instruction form which is not signed by the Intermediary and which, 
when properly completed and signed by the Non-Registered Shareholder and returned to 
the Intermediary or its service company, will constitute voting instructions (often called a 
"voting instruction form") which the Intermediary must follow. Typically, the voting 
instruction form will consist of a one page pre-printed form. Sometimes, instead of the one 
page pre-printed form, the voting instruction form will consist of a regular printed proxy 
form accompanied by a page of instructions which contains a removable label with a 
bar-code and other information. In order for the form of proxy to validly constitute a voting 
instruction form, the Non-Registered Shareholder must remove the label from the 
instructions and affix it to the form of proxy, properly complete and sign the form of proxy 
and submit it to the Intermediary or its service company in accordance with the 
instructions of the Intermediary or its service company; or 

(b) be given a form of proxy which has already been signed by the Intermediary (typically by 
a facsimile, stamped signature), which is restricted as to the number of Shares beneficially 
owned by the Non-Registered Shareholder but which is otherwise not completed by the 
Intermediary. Because the Intermediary has already signed the form of proxy, this form of 
proxy is not required to be signed by the Non-Registered Shareholder when submitting the 
form of proxy. In this case, the Non-Registered Shareholder who wishes to submit a form of 
proxy should properly complete the form of proxy and deposit it with Computershare 
Investor Services Limited, 100 University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 
2Y1. 

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct 
the voting of the Shares they beneficially own. Should a Non-Registered Shareholder who receives 
either a voting instruction form or a form of proxy wish to attend the Meeting and vote in person 
(or have another person attend and vote on behalf of the Non-Registered Shareholder), the Non-
Registered Shareholder should carefully follow the instructions provided on the voting instruction 
form or form of proxy. In either case, Non-Registered Shareholders should carefully follow the 
instructions of their Intermediaries and their service companies, including those regarding when 
and where the voting instruction form or the form of proxy is to be delivered. 

A Non-Registered Shareholder who has submitted a form of proxy may revoke it by contacting the 
Intermediary through which the Shares of such Non-Registered Shareholder are held and following 
the instructions of the Intermediary respecting the revocation of proxies. 

Appointment of Proxies 

Enclosed herewith is a form of proxy for use at the Meeting. A registered shareholder has the right 
to appoint a person (who need not be a shareholder) to attend and act for the shareholder and on 
the shareholder’s behalf at the Meeting, and at any adjournment thereof, other than the person 
designated in the form of proxy and may exercise such right by inserting the full name of the 
desired person in the blank space provided in the form of proxy. If a shareholder is entitled to cast 
two or more votes at the Meeting, the shareholder may appoint a second proxy to attend and 
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vote on their behalf at the Meeting. However, where both proxies attend the Meeting, voting may 
only be exercised on a poll. A shareholder who appoints two proxies may specify the proportion or 
number of votes each proxy is appointed to exercise. If a shareholder appoints two proxies and 
the appointments do not specify the proportion or number of the shareholder's votes each proxy 
is appointed to exercise, each proxy may exercise one-half of the votes. Any fractions of votes 
resulting from the application of these principles will be disregarded. 

A form of proxy will not be valid unless it is signed by the shareholder or by the shareholder’s 
attorney duly authorized in writing or, if the shareholder is a Company, executed by a duly 
authorized officer in accordance with the instructions attached on the enclosed form of proxy. The 
form of proxy to be acted upon must be delivered: 

1. in respect of a shareholder registered on the Company's Australian register, prior to 11:00am 
(AWST) on April 9,2019 by: 

(a) post to Computershare Investor Services Pty Limited, GPO Box 242 Melbourne VIC 3001; 
or 

(b) facsimile to Computershare Investor Services Pty Limited on facsimile number +1 800 783 
447 (within Australia) and + 61 3 9473 2555 (outside Australia); or 

(c) email to the Company at sarah@cardinalresources.com.au. 

2. in respect of a shareholder registered on the Company's Canadian register, prior to 11:00pm 
(EST) on April 8, 2019 by mail to Computershare Investor Services Inc., at 100 University Avenue, 
8th Floor, Toronto, Ontario, M5J 2Y1 or by facsimile at +1 866 249 7775. 

Revocation of Proxies 

A shareholder executing and delivering a form of proxy has the power to revoke it in accordance 
with the provisions of the Corporations Act, which provides that every proxy may be revoked by 
an instrument in writing executed by the shareholder or by his or her attorney authorized in writing 
and delivered either to the registered office of the Company at any time up to and including the 
last business day preceding the day of the Meeting, or any adjournment thereof at which the proxy 
is to be used, or to the Chairman of the Meeting on the day of the Meeting or any adjournment 
thereof, or in any other manner permitted by law. 

Voting of Proxies 

The form of proxy accompanying this Explanatory Statement and Management Information 
Circular confers discretionary authority upon the proxy with respect to any amendments or 
variations to the matters identified in the Notice and any other matters that may properly come 
before the Meeting. At the time of printing this Explanatory Statement and Management 
Information Circular, management knows of no such amendment, variation or other matter. 

Shareholders must mark the boxes directing its proxy how to vote. If no voting instructions are 
indicated on the form of proxy, the proxy may vote as they choose subject to relevant laws. 

The Shares represented by the form of proxy will be voted in accordance with the instructions of 
the Shareholder on any ballot that may be conducted at the Meeting, or at any adjournment 
thereof, and if the Shareholder specifies a choice with respect to any matter acted upon, the 
Shares will be voted accordingly.  
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

Description of Share Capital 

The Company is authorized to issue an unlimited number of Shares. Each Share entitles the holder 
of record thereof to one vote per Share at all meetings of the shareholders of the Company subject 
to certain exclusion of votes described in the Notice and Explanatory Statement. As at the close 
of business on March 5, 2019, there were 382,220,817 Shares outstanding. 

Record Date 

The Board has fixed March 13, 2019 as the record date for the determination of the shareholders 
of the Company entitled to receive the Notice entitled to vote at the Meeting. 

Ownership of Securities of the Company 

As at March 5, 2019 to the knowledge of the directors and executive officers of the Company, no 
person or Company beneficially owned, or controlled or directed, directly or indirectly, voting 
securities of the Company carrying 10% or more of the voting rights attached to any class of voting 
securities of the Company except as stated below: 

Name Number of Shares Beneficially 
Owned, Controlled or 

Directed 

Percentage of Outstanding 
Shares Beneficially Owned, 

Controlled or Directed 

Corporate International 
Holdings B.V. 

42,818,182(1) 11.45% 

Note: 
(1) Reflects Shares held by Corporate International Holdings B.V., an indirect wholly-owned investment subsidiary 
of Gold Fields Limited, according to a report dated November 27, 2017 filed under Part 3 of National Instrument 62-
103 – The Early Warning System and Related Take-over Bid and Insider Reporting Issues filed on SEDAR at 
www.sedar.com. 
 

PARTICULARS OF MATTERS TO BE ACTED UPON 

For a detailed description of the matters to be acted upon, namely approval the issue of options 
to related parties, please refer to the Explanatory Statement included with this Management 
Information Circular and to "Election of Directors" herein. 

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING 

Management of the Company knows of no matters to come before the Meeting other than as set 
forth in the Notice. However, if other matters, which are not known to management, should 
properly come before the Meeting, the accompanying proxy will be voted on such matters in 
accordance with the best judgment of the persons voting the proxy. 
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Equity Compensation Plan Information 

The following table sets forth aggregated information, as at March 5, 2019, with respect to 
compensation plans of the Company under which equity securities of the Company are 
authorized for issuance.  

 

 

Plan Category 

Number of Securities to be 
Issued upon Exercise of 

Outstanding Options, 
Warrants and Rights  

(#) 

Weighted-Average 
Exercise Price of 

Outstanding Options, 
Warrants and Rights  

($) 

Number of Securities 
Remaining Available for 
Future Issuance under 
Equity Compensation 

Plans (#) 

Equity 
compensation plans 
approved by 
securityholders 

27,518,100(1) $0.48 10,249,052(2)(3) 

Equity 
compensation plans 
not approved by 
securityholders 

- - - 

Total 27,518,100 $0.48 10,249,052 

Notes:  
(1) Includes 6,000,000 Shares reserved for issuance pursuant to Options granted under the Prior Plan, 18,500,000 

Shares reserved for issuance pursuant to Options granted outside of the Prior Plan and 3,018,100 issued under 
the Company’s new plan.  

(2) Based on the aggregate number of Options remaining available for future issuance under the Prior Plan as of 
June 30, 2017. The maximum aggregate number of Options available for issuance under the Prior Plan at any 
point in time was 5% of the number of issued and outstanding Shares at such time. As at June 30, 2017, there 
were 350,529,559 Shares outstanding. 

(3) On October 17, 2017, the Company adopted the new Plan, which contains a 5% rolling limit (including Shares 
issuable pursuant to the Prior Plan) and the Company will no longer issue Options pursuant to the Prior Plan. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No person who is, or at any time during the most recently completed financial year was, a director 
or executive officer of the Company, no person proposed to be nominated for election as a 
director of the Company, nor any associate of any such director, executive officer or proposed 
nominee, is, or at any time since the beginning of the most recently completed financial year of 
the Company has been, indebted to the Company or any of its subsidiaries, or indebted to another 
entity, where such indebtedness is, or at any time since the beginning of the most recently 
completed financial year has been, the subject of a guarantee, support agreement, letter of 
credit or other similar arrangement or understanding provided by the Company or any of its 
subsidiaries, pursuant to a security purchase program of the Company or otherwise. 
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as otherwise set out in the Explanatory Statement and Management Information Circular, 
no person who has been a director or executive officer of the Company at any time since the 
beginning of the Company’s last financial year, no proposed nominee for election as a director of 
the Company nor any associate or affiliate of the foregoing persons has any material interest, 
direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be 
acted upon at the Meeting. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as otherwise disclosed herein, no informed person (as that term is defined in National 
Instrument 51-102 – Continuous Disclosure Obligations of the Canadian Securities Administrators) of 
the Company, no person proposed to be nominated for election as a director of the Company, 
nor any associate or affiliate of any of them, has or has had any material interest, direct or indirect, 
in any transaction since the commencement of the Company's most recently completed financial 
year or in any proposed transaction which has materially affected or is reasonably expected to 
materially affect the Company or any of its subsidiaries. 

ADDITIONAL INFORMATION 

Additional information relating to the Company can be found on SEDAR at www.sedar.com and on 
the ASX website at www.asx.com.au Further financial information is provided in the audited 
consolidated financial statements of the Company for the financial year ended June 30, 2018 and 
related management’s discussion and analysis which accompany this Explanatory Statement and 
Management Information Circular and have also been filed on SEDAR. Shareholders may also 
contact Sarah Shipway, the Corporate Secretary of the Company, by e-mail at 
sarah@cardinalresources.com.au to request a copy of these documents. 

The Company will provide any shareholder of the Company, without charge, upon request to the 
Corporate Secretary of the Company: 

(a) one copy of the audited consolidated financial statements of the Company for the financial 
year ended June 30, 2018, together with the report of the auditor thereon; 

(b) one copy of the management’s discussion and analysis for the financial year ended June 30, 
2018; and 

(c) one copy of this Explanatory Statement and Management Information Circular. 
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APPROVAL 

The directors of the Company have approved the contents of this Explanatory Statement and 
Management Information Circular and the sending thereof to the shareholders of the Company. 

DATED at Toronto, Ontario this 5th day of March, 2019. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

 

"Archie Koimtsidis" 
Archie Koimtsidis  

Chief Executive Officer and Managing 
Director 
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Lodge your vote:
 By Mail:
 Computershare Investor Services Inc.
 Attention: Proxy Dept.
 100 University Ave., 8th Floor, 
 Toronto, ON  M5J 2YI Canada

Proxy Form

For your vote to be effective it must be received by Monday April 8th at 11:00pm EST

.

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
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.

This proxy is solicited by or on behalf of management of the Company.

Signing Instructions
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.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate securityholder 
or proxy is to attend the meeting you will need to provide the appropriate “Certificate 
of Appointment of Corporate Representative” prior to admission. A form of the 
certificate may be obtained from Computershare or online at www.investorcentre.com 
under the help tab, “Printable Forms”.

Comments & Questions: If you have any comments or questions for the company, 
please write them on a separate sheet of paper and return with this form.

Turn over to complete the form  ➜

View the Annual Report, 24 hours a day, 7 days a week:
www.cardinalresources.com.au

Your secure access information is:

SRN/HIN:

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

To view and update your securityholding:

www.investorcentre.com

MR  SAM  SAMPLE
123  SAMPLES  STREET
SAMPLETOWN  SS  X9X 9X9

C1234567890   XXX

ORDINARY SHARES

Holder Account Number 

Security Class

CPUQC01.E.INT/000001/i1234



Fold

Fold

.
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Signature of Securityholder(s)   This section must be completed.

DD / MM / YYDate

Proxy Form

I/We being a member/s of Cardinal Resources Limited hereby appoint

2 7 4 9 1 2

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.

Appoint a Proxy to Vote on Your Behalf

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

the Chairman 
of the Meeting

OR

Please mark   to indicate your directionsX

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.

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.

STEP 3

Individual or Securityholder 1

Sole Director and Sole Company Secretary

Securityholder 2

Director

Securityholder 3

Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone

Resolution 1   Issue of Options to Related 
Party - Dr Kenneth G. Thomas

Again
st

For
Absta

in

Resolution 2   Issue of Options to Related 
Party - Mr Trevor Schultz

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 Special 
Meeting of Cardinal Resources Limited to be held at Ground Floor, Suite 1, 28 Ord Street, West Perth, Western Australia on Thursday, 11 April 2019 at 11:00 am (WST) and at 
any adjournment or postponement of that Meeting. 

Chairman authorized to exercise undirected proxies on remuneration related resolution: 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 authorize the Chairman to exercise my/our proxy on Resolution 1 and 2 (except where I/we have indicated a 
different voting intention below) even though Resolution 1 and 2 are 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 and 2 by 
marking the appropriate box in step 2 below.

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030 C1234567890

Y R X Q 999999999999
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