
  
- 1 - 

 

 
 
 
 
 

 
 

ACN 115 857 988 
 

 
 
 

NOTICE OF ANNUAL GENERAL MEETING 
 

The Annual General Meeting of the Company will be held at Level 2, 33 
Colin Street, West Perth, Western Australia on Tuesday 29th November 

2016 at 10.00am (WST). 

 
 
 
 
The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as to how 
they should vote, they should seek advice from their accountant, solicitor or other professional adviser prior 
to voting. 
 
Should you wish to discuss any matter please do not hesitate to contact the Company Secretary by 
telephone on (08) 9214 7500 
 
 
 
 
 
Shareholders are urged to attend or vote by lodging the proxy form attached to the Notice 
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RBR GROUP LIMITED 
ACN 115 857 988 
 
 
NOTICE OF ANNUAL GENERAL MEETING 
 
Notice is hereby given that the annual general meeting of Shareholders of RBR Group Limited (Company) will be held at 
Level 2, 33 Colin Street, West Perth, Western Australia on Tuesday 29th November 2016 at 10.00am (WST) (Meeting). 
 
The Explanatory Memorandum provides additional information on matters to be considered at the Meeting. The 
Explanatory Memorandum and the Proxy Form form part of the Notice. 
 
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 as Shareholders on 27th November 2016 at 10.00am 
(WST). 

AGENDA 

1. Annual Report 

To consider the Annual Report of the Company and its controlled entities for the year ended 30 June 2016, 
which includes the Financial Report, the Directors' Report and the Auditor's Report. 

2. Resolution 1 – Remuneration Report 

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

"That the Remuneration Report be adopted by the Shareholders on the terms and conditions in the 
Explanatory Memorandum." 

Voting Exclusion 

In accordance with section 250R of the Corporations Act, a vote on this Resolution must not be cast by or on 
behalf of a member of the Key Management Personnel whose remuneration details are included in the 
Remuneration Report, or a Closely Related Party of such member.  

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from voting on 
this Resolution, and: 

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

(b) the person is the Chairman and the appointment of the Chairman as proxy does not specify the way 
the proxy is to vote on this Resolution, but expressly authorises the Chairman to exercise the proxy 
even if this Resolution is connected with the remuneration of a member of the Key Management 
Personnel. 

3. Resolution 2 – Re-election of Director – Mr Ian Buchhorn 

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

"That Mr Ian Buchhorn, who retires in accordance with Article 7.3(b) of the Constitution and being eligible, 
offers himself for election, be elected as a Director." 

4. Resolution 3 – Election of Director – Mr Paul Graham-Clarke 

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

"That Mr Paul Graham-Clarke, who retires in accordance with Article 7.3(f) of the Constitution and being 
eligible, offers himself for election, be elected as a Director." 

 

5. Resolution 4 – Approval of Placement Capacity 

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

"That for the purpose of Listing Rule 7.1 and for all other purposes, Shareholders approve the issue of up to 
80,000,000 Shares at a price of no less than 80% of the VWAP for Shares, calculated over the last 5 days on 
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which sales of Shares were recorded before the day on which the issue is made, on the terms and conditions 
in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by a 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.  

The Company will not disregard a vote if: 

(a) 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  

(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. 

 
 
 
BY ORDER OF THE BOARD 
 

 
 
Sam Middlemas 
Company Secretary 
 
Dated: 20 October 2016 
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RBR GROUP LIMITED 
ACN 115 857 988 
 

EXPLANATORY MEMORANDUM 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of Shareholders in connection with 
the business to be conducted at the Meeting to be held at Level 2, 33 Colin Street, West Perth, Western 
Australia on Tuesday 29th November 2016 at 10.00am (WST). 

The Explanatory Memorandum forms part of the Notice which should be read in its entirety. The 
Explanatory Memorandum contains the terms and conditions on which the Resolutions will be voted. 

The Explanatory Memorandum includes the following information to assist Shareholders in deciding how 
to vote on the Resolutions: 

Section 2: Action to be taken by Shareholders 

Section 3: Annual Report 

Section 4: Resolution 1 – Remuneration Report 

Section 5: Resolution 2 – Re-election of Director – Mr Ian Buchhorn 

Section 6: Resolution 3 – Election of Director – Mr Paul Graham-Clarke 

Section 7: Resolution 3 – Approval of Placement Capacity 

A Proxy Form is located at the end of the Explanatory Memorandum. 

2. Action to be taken by Shareholders  

Shareholders should read the Notice including the Explanatory Memorandum carefully before deciding 
how to vote on the Resolutions. 

2.1 Proxies 

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint a 
representative (a 'proxy') to vote in their place. All Shareholders are invited and encouraged to attend the 
Meeting or, if they are unable to attend in person, sign and return the Proxy Form to the Company in 
accordance with the instructions thereon. Lodgement of a Proxy Form will not preclude a Shareholder 
from attending and voting at the Meeting in person. 

Please note that: 
(a) a member of the Company entitled to attend and vote at the Meeting is entitled to appoint a 

proxy; 
 

(b) a proxy need not be a member of the Company; and 
 

(c) a member of the Company entitled to cast two or more votes may appoint two proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise, but where the 
proportion or number is not specified, each proxy may exercise half of the votes. 

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms. 

2.2 Voting Prohibition by Proxy Holders (Remuneration of Key Management Personnel) 

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

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

(b) a Closely Related Party of such member. However, a person described above may cast a vote 
on Resolution 1 if the vote is not cast on behalf of a person who is excluded from voting on 
Resolution 1 and: 
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(a) the person is appointed as proxy by writing that specifies the way the proxy is to vote on this 
Resolution; or 

(b) the person is the Chairman and the appointment of the Chairman as proxy does not specify the 
way the proxy is to vote on the resolution, but expressly authorises the Chairman to exercise 
the proxy even if the Resolution is connected with the remuneration of a member of the Key 
Management Personnel. 

The Chairman intends to exercise all available proxies in favour of Resolution 1. 

3. Annual Report 

In accordance with section 317 of the Corporations Act, Shareholders will be offered the opportunity to 
discuss the Annual Report, including the Financial Report, the Directors' Report and the Auditor's Report 
for the financial year ended 30 June 2016.  

There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at www.rbrgroup.com.au; 

(b) ask questions about, or comment on, the management of the Company; and 

(c) ask the auditor questions about the conduct of the audit and the preparation and content of the 
Auditor's Report. 

In addition to taking questions at the Meeting, written questions to the Chairman about the management of 
the Company, or to the Company's auditor about: 

(a) the preparation and content of the Auditor's Report; 

(b) the conduct of the audit; 

(c) accounting policies adopted by the Company in relation to the preparation of the financial 
statements; and 

(d) the independence of the auditor in relation to the conduct of the audit, may be submitted no 
later than 5 business days before the Meeting to the Company Secretary at the Company's 
registered office. 

4. Resolution 1 – Remuneration Report 

In accordance with subsection 250R(2) of the Corporations Act, the Company must put the Remuneration 
Report to the vote of Shareholders. The Directors' Report contains the Remuneration Report which sets 
out the remuneration policy for the Company and the remuneration arrangements in place for the 
executive Directors, specified executives and non-executive Directors.  

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is advisory only and does not 
bind the Directors. If Resolution 1 is not passed, the Directors will not be required to alter any of the 
arrangements in the Remuneration Report.  

Pursuant to Part 2G/2, Division 9 of the Corporations Act,  Shareholders will have the opportunity to 
remove the whole Board except the managing director if the Remuneration Report receives a 'no' vote of 
25% or more (Strike) at two consecutive annual general meetings.  

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual general 
meetings, the Company will be required to put to Shareholders at the second annual general meeting a 
resolution on whether another meeting should be held (within 90 days) at which all Directors (other than 
the managing director) who were in office at the date of approval of the applicable Directors' Report must 
stand for re-election.  

The Company's Remuneration Report did not receive a Strike at the 2015 annual general meeting. If the 
Remuneration Report receives a Strike at this Meeting, Shareholders should be aware that if a second 
Strike is received at the 2017 annual general meeting, this may result in the re-election of the Board.  

The Chairman will allow a reasonable opportunity for Shareholders as a whole to ask about, or make 
comments on the Remuneration Report. 

http://www.rbrgroup.com.au/
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Resolution 1 is an ordinary resolution. 

The Chairman intends to exercise all available proxies in favour of Resolution 1. 

If the Chairman is appointed as your proxy and you have not specified the way the Chairman is to vote on 
Resolution 1, by signing and returning the Proxy Form, you are considered to have provided the Chairman 
with an express authorisation for the Chairman to vote the proxy in accordance with the Chairman's 
intention, even though the Resolution is connected directly or indirectly with the remuneration of a member 
of the Key Management Personnel of the Company. 

5. Resolution 2 – Re-election of Director – Mr Ian Buchhorn 

Article 7.3(b) of the Constitution requires that where the Company has less than three Directors, one 
Director must retire at each annual general meeting.  

Although the Company currently has three Directors, one of those Directors (Mr Paul Graham-Clarke) was 
appointed by the Board and faces election by Shareholders at this Meeting (Resolution 3) pursuant to 
Rule 7.3(f) and, pursuant to Rule 7.3(g), is to be excluded from the calculation of the number of Directors 
to retire by rotation.  

Pursuant to these Articles, Mr Ian Buchhorn, the longest serving Director without re-election by 
Shareholders, will retire by rotation and, being eligible, will seek re-election at this Meeting. 
 
Mr Buchhorn is a Minerals Economist and Geologist with more than 30 years experience.  He was the 
founding Managing Director of Heron Resources Limited for a period of 11 years until early 2007 and 
returned to that role in October 2012 after a period as Executive Director.  Mr Buchhorn previously worked 
with a number of international mining companies and has worked on nickel, bauxite and industrial mineral 
mining and exploration, gold and base metal project generation and corporate evaluations. For the last 24 
years Mr Buchhorn has acquired and developed mining projects throughout the Eastern Goldfields of 
Western Australian and has operated as a Registered Mine Manager. 
 
Mr Buchhorn is not considered by the Board to be an independent Director due to his shareholdings.  

The Board (excluding Mr Buchhorn) recommends that Shareholders vote in favour of Resolution 2. 

Resolution 2 is an ordinary resolution.  

The Chairman intends to exercise all available proxies in favour of Resolution 2. 

6. Resolution 3 – Election of Director – Mr Paul Graham-Clarke 

Article 3(f) of the Constitution requires that where a Director is appointed by the Board, that Director must 
retire at the next annual general meeting.  

Mr Paul Graham-Clarke was appointed as an Independent Non-Executive Director by the Board on 16 
December 2015. Accordingly, Mr Graham-Clarke will retire and, being eligible, will seek re-election at this 
Meeting. 
 
Mr Graham-Clarke has 37 years of foreign exchange and commodity experience in the United Kingdom 
working for public listed companies, a UK Hedge fund and a private UK commodity company in an 
executive capacity. He has significant experience in company strategic turnarounds, leading large and 
small management teams, and the restructuring of business divisions. He was formerly Managing Director 
of Foreign Exchange at ICAP (part of ICAP's Global Broking business, which is potentially being sold to 
Tullett Prebon) and Managing Director of London Commodity Brokers. 
 
Mr Graham-Clarke was born in South Africa and educated both there and in Japan where he received his 
Bachelor of Science degree. Predominantly UK-based in the latter part of his career, he maintains a 
significant business network and access into the UK financial markets. 

The Board (excluding Mr Graham-Clarke) recommends that Shareholders vote in favour of Resolution 3.  

Resolution 3 is an ordinary resolution.  

The Chairman intends to exercise all available proxies in favour of Resolution 3. 
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7. Resolution 4 – Approval of placement capacity 

7.1 General 

Resolution 4 seeks Shareholder approval for the issue of up to 80,000,000 Shares (Placement).  

Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to issue 
more equity securities during any 12 month period than that amount which represents 15% of the number 
of fully paid ordinary securities on issue at the commencement of that 12 month period. 

The effect of Resolution 4 will be to allow the Company to issue the Shares pursuant to the Placement 
during the period of 3 months after the Meeting (or a longer period, if allowed by ASX), without using the 
Company’s 15% annual placement capacity. 

7.2 Specific information required by Listing Rule 7.3 

Pursuant to and in accordance with Listing Rule 7.3, the following information is provided in relation to the 
Placement: 

(a) the maximum number of Shares to be issued is up to 80,000,000; 

(b) the Shares will be issued no later than 3 months after the date of the Meeting (or such later 
date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is 
intended that issue of the Shares will occur progressively; 

(c) the issue price will be not less than 80% of the volume weighted average market price for 
Shares calculated over the 5 days on which sales in the Shares are recorded before the day on 
which the issue is made or, if there is a prospectus, over the last 5 days on which sales in the 
securities were recorded before the date the prospectus is signed; 

(d) the Directors will determine to whom the Shares will be issued. These persons will be 
sophisticated or professional investors who are not related parties of the Company; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the 
same terms and conditions as the Company’s existing Shares;  

(f) the Company intends to use the funds raised from the Placement towards additional working 
capital and to progress the Company’s activities in providing services to the oil and gas, mining 
and resources sector in Mozambique through PacMoz, (of which the Company owns 60%, and 
has an option over the remaining 40%), and the expansion into new resource related training 
opportunities; and  

(g) a voting exclusion statement is included in the Notice. 

The Board unanimously recommends that Shareholders vote in favour of Resolution 4. 

Resolution 4 is an ordinary resolution.  

The Chairman intends to exercise all available proxies in favour of Resolution 4. 
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RBR GROUP LIMITED 
ACN 115 857 988 

P R O X Y   F O R M 
The Company Secretary 
RBR Group Limited  
 
By delivery:    By post:    By facsimile: 
Level 2, 33 Colin Street   PO Box 534   (08) 9214 7575  
West Perth   WA   6005   West Perth WA  6872 
 
Name of Shareholder:  
Address of Shareholder:  
Number of Shares entitled to vote:  

Please mark  to indicate your directions.  Further instructions are provided overleaf. 

Proxy appointments will only be valid and accepted by the Company if they are made and received no later 
than 48 hours before the Meeting. 

Step 1 – Appoint a Proxy to Vote on Your Behalf 

I/We being Shareholder/s of the Company hereby appoint: 

The Chairman of 
the Meeting (mark 
box) 

 
OR if you are NOT appointing the Chairman of the 
Meeting as your proxy, please write the name of the 
person or body corporate (excluding the registered 
shareholder) you are appointing as your proxy 

 

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, 
as my/our proxy to act generally at the meeting on my/our behalf, including to vote in accordance with the following 
directions (or, if no directions have been given, and to the extent permitted by law, as the proxy sees fit), at the 
General Meeting of the Company to be held at 10.00am (Perth time) on Tuesday 29th November 2016, at Level 2, 33 
Colin Street, West Perth, Western Australia and at any adjournment or postponement of that Meeting. 

Important – If the Chairman is your proxy or is appointed as your proxy by default 

The Chairman intends to vote all available proxies in favour of each Resolution. If the Chairman is your proxy or is 
appointed your proxy by default, unless you indicate otherwise by ticking either the 'for', 'against' or 'abstain' box in 
relation to each Resolution, you will be authorising the Chairman to vote in accordance with the Chairman's voting 
intentions on each Resolution even if a Resolution is connected directly or indirectly with the remuneration of a 
member of Key Management Personnel. 

Step 2 - Instructions as to Voting on Resolutions 

INSTRUCTIONS AS TO VOTING ON RESOLUTIONS 

The proxy is to vote for or against the Resolution referred to in the Notice as follows: 
  For Against Abstain* 

Resolution 1 Remuneration Report    

Resolution 2 Re-election of Director – Mr Ian Buchhorn    

Resolution 3 Election of Director – Mr Paul Graham-Clarke    

Resolution 4 Approval of Placement Capacity    
 
If no directions are given my proxy may vote as the proxy thinks fit or may abstain. 
 
* If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf on a 
show of hands or on a poll and your votes will not be counted in computing the required majority on a poll. 
 
Authorised signature/s This section must be signed in accordance with the instructions below to enable 

your voting instructions to be implemented. 

The Chairman of the Meeting intends to vote all available proxies in favour of each Resolution. 
Individual or Shareholder 1 

 
Shareholder 2 

 
Shareholder 3 

     
Sole Director and Sole Company Secretary Director  Director/Company Secretary 
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Proxy Notes: 
A Shareholder entitled to attend and vote at the General Meeting may appoint a natural person as the Shareholder's 
proxy to attend and vote for the Shareholder at that General Meeting. If the Shareholder is entitled to cast 2 or more 
votes at the General Meeting the Shareholder may appoint not more than 2 proxies. Where the Shareholder appoints 
more than one proxy the Shareholder may specify the proportion or number of votes each proxy is appointed to 
exercise. If such proportion or number of votes is not specified each proxy may exercise half of the Shareholder's 
votes. A proxy may, but need not be, a Shareholder of the Company. 
 
If a Shareholder appoints a body corporate as the Shareholder's proxy to attend and vote for the Shareholder at that 
General Meeting, the representative of the body corporate to attend the General Meeting must produce the 
Certificate of Appointment of Representative prior to admission. A form of the certificate may be obtained from the 
Company's share registry. 
  
You must sign this form as follows in the spaces provided: 
 
Joint Holding: where the holding is in more than one name all of the holders must sign. 
 
Power of Attorney: if signed under a Power of Attorney, you must have already lodged it with the registry, or 

alternatively, attach a certified photocopy of the Power of Attorney to this Proxy Form 
when you return it. 

 
Companies: a Director can sign jointly with another Director or a Company Secretary. A sole Director 

who is also a sole Company Secretary can also sign. Please indicate the office held by 
signing in the appropriate space. 

 
If a representative of the corporation is to attend the General Meeting the appropriate "Certificate of Appointment of 
Representative" should be produced prior to admission. A form of the certificate may be obtained from the 
Company's Share Registry. 
 
Proxy Forms (and the power of attorney or other authority, if any, under which the Proxy Form is signed) or a copy or 
facsimile which appears on its face to be an authentic copy of the Proxy Form (and the power of attorney or other 
authority) must be deposited at or received by facsimile transmission at the Perth office of the Company (Level 2, 33 
Colin Street, West Perth, WA, 6005 or facsimile (08) 9214 7575) not less than 48 hours prior to the time of 
commencement of the General Meeting (WST). 
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