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NOTICE OF ANNUAL GENERAL MEETING 

NOTICE IS HEREBY GIVEN that the ANNUAL GENERAL MEETING of PepinNini Minerals Limited  will 
be held at Level 6, 108 King William Street, ADELAIDE, South Australia, on Thursday 26 November 
2015 at 2.30pm (3pm AEDT). 

AGENDA 

ORDINARY BUSINESS 
To receive and consider the financial statements and reports of the Company for the year 
ended 30 June 2015, together with the reports by the Directors and Auditors therein. 

Resolution 1 – Adoption of the Remuneration Report for the year ended 30 June 
2015 
To consider and if thought fit, pass the following non-binding resolution as an ordinary 
resolution: 

“That the Remuneration Report as contained in the Directors’ Report of the Company, for the 
year ended 30 June 2015 be adopted.” 

Voting Exclusion Statement 

In accordance with the Corporations Act, a vote must not be cast on this resolution in any 
capacity (and will be taken not to have been cast if cast contrary to this restriction) by or on 
behalf of a member of the key management personnel, details of whose remuneration are 
included in the Remuneration Report, and any closely related party of such a member.  
However, such a member or any closely related party of such a member may cast a vote as a 
proxy if the vote is not cast on behalf of a person described above and either: 

• the person does so as a proxy appointed by writing that specifies how the proxy is to vote 
on the resolution; or 

• the person is the Chair of the Meeting at which the resolution is voted on and the 
appointment of the Chair as proxy does not specify the way the proxy is to vote on the 
resolution and expressly authorises the Chair to exercise the proxy even if the resolution 
is connected directly or indirectly with the remuneration of a member of the key 
management personnel. 

Note: The vote on this resolution is advisory only and does not bind the Directors of the 
Company. 

Resolution 2 – Re-election of Mr Robert Wei Sun 
To consider and if thought fit, pass the following resolution as an ordinary resolution: 

 “That Mr Robert Wei Sun, being a Director of the Company, who retires by rotation in 
accordance with the Company’s Constitution, and being eligible, is re-elected as a Director of 
the Company.” 

Details of the qualifications and experience of Mr Wei Sun and the recommendation of the 
Board in relation to his re-election are set out in the Explanatory Memorandum. 



Reso
To co

 “Tha
Direc
Comp

Detai
Board

Reso

To co

“That
Equit
ordin
on th

Votin

In ac
this r
issue
ordin

Howe

• 

• 

Reso

To co

“That
issue
2015

Votin

In ac
this r

Howe

• 

• 

By O

Com
Date 

P

NOTI

olution 3 – 
onsider and if

t Ms Sarah C
tors of the C
pany’s Const

ls of the qua
d in relation t

olution 4 –

onsider and 

t, for the purp
ty Securities 

nary securitie
he terms and

ng Exclusion 

ccordance wi
resolution by 
e and a perso
nary securitie

ever, the Co

it is cast by a
directions on

it is cast by t
accordance 

olution 5 –

onsider and 

t, for the purp
e of 25,000,0
5.” 

ng Exclusion 

ccordance wi
resolution by 

ever, the Co

it is cast by a
directions on

it is cast by t
accordance 

Order of the B

pany Secreta
- Friday, 16t

Pepin

CE OF

Election of
f thought fit, 

Clifton-Brown
Company sinc

titution and b

lifications an
to her electio

– Approval 

if thought fit,

rposes of ASX
(as defined 

es on issue c
d conditions d

Statement 

th the ASX L
 a person (a
on who migh

es, if this reso

mpany need

a person as 
n a valid prox

the person c
with a direct

– Ratificatio

if thought fit,

rposes of ASX
000 fully paid

Statement 

th the ASX L
 a person (a

mpany need

a person as 
n the proxy fo

the person c
with a direct

Board 

ary - Justin N
th  October 2

nNini M
ABN

F ANNU

f Ms Sarah
pass the foll

n, being a Di
ce the last an
being eligible

nd experienc
on are set ou

of 10% Pla

 pass the fol

X Listing Ru
in the ASX L

calculated in 
described in 

Listing Rules
nd any asso

ht obtain a be
olution is pas

 not disregar

a proxy for a
xy form; or 

hairing the M
tion on the pr

on of issue

 pass the fol

X Listing Ru
d ordinary sha

Listing Rules
nd any asso

 not disregar

a proxy for a
orm; or 

hairing the M
tion on the pr

Nelson 
015 

Miner
N 55 101 714

UAL GE

h Clifton-Br
owing resolu

irector of the 
nnual genera
e, is elected a

e of Ms Clifto
t in the Expla

acement Fa

lowing resol

le 7.1A and f
Listing Rules)
accordance 
the Explanat

, the Compa
ciate of such

enefit, excep
ssed. 

rd a vote if:

a person who

Meeting as pr
roxy form to 

 of shares

lowing resol

le 7.4 and fo
ares at $0.01

, the Compa
ciate of such

rd a vote if:

a person who

Meeting as pr
roxy form to 

rals Li
4 989 

ENERA

rown 
ution as an o

Company w
al meeting an
as a Director

on-Brown an
anatory Mem

acility 

ution as a sp

for all other p
s) up to an ad
with the form
tory Memora

any will disreg
h a person) w
t a benefit so

o is entitled to

roxy for a pe
vote as the p

ution as an o

or all other pu
121 per fully

any will disreg
h a person) w

o is entitled to

roxy for a pe
vote as the p

mited

L MEET

ordinary reso

who was appo
nd retires pur
r of the Comp

nd the recom
morandum. 

pecial resolut

purposes, ap
dditional 10%
mula in ASX L
andum.” 

gard any vot
who may part
olely in the ca

o vote, in acc

erson who is 
proxy decide

ordinary reso

urposes, app
paid ordinar

gard any vot
who participa

o vote, in acc

erson who is 
proxy decide

d 

P

TING 

lution: 

ointed by the
rsuant to the
pany.” 

mmendation o

tion: 

pproval is giv
% of the num
Listing Rule 

tes cast in re
ticipate in the
apacity of a 

cordance wit

entitled to vo
es. 

olution: 

proval is give
ry share on 5

tes cast in re
ated in the iss

cordance wit

entitled to vo
es. 

Page 2 of 7 

e 
e 

of the 

ven to issue
ber of 
7.1A.2 and

lation to 
e proposed
holder of 

th the 

ote, in 

en for the 
5 and 6 May

lation to 
sue. 

th the 

ote, in 



PepinNini Minerals Limited 
ABN 55 101 714 989 

Page 3 of 7 

EXPLANATORY MEMORANDUM 

1. INTRODUCTION 

This Explanatory Memorandum has been prepared for the 
information of shareholders of PepinNini Minerals Limited 
(the “Company”) in connection with the business to be 
conducted at the Annual General Meeting to be held on 
Thursday 26 November 2015 at 2.30pm(3pm AEDT)at Level 
6, 108 King William Street, ADELAIDE, South Australia. 

This Explanatory Memorandum should be read in 
conjunction with the accompanying Notice of Meeting. 

2. FINANCIAL REPORTS 

Whilst the Corporations Act requires the financial reports, the 
Directors’ Report and the Auditors’ Reports of PepinNini 
Minerals Limited for the year to be laid before the Annual 
General Meeting, neither that Act nor the Company’s 
Constitution requires shareholders to vote on, approve or 
adopt those reports. 

Shareholders will, however, have ample opportunity at the 
Annual General Meeting to raise questions on these reports. 

3. RESOLUTION 1 – ADOPTION OF THE 
REMUNERATION REPORT FOR THE YEAR ENDED 
30 JUNE 2015 

Under section 300A (1) of the Corporations Act, the Directors 
Report must now include a separately identified 
Remuneration Report. The Remuneration Report is included 
with the Annual Financial Report for 30 June 2015 issued on 
18 September 2014and available on the Company’s website 
www.pepinnini.com.au. Listed entities are further required to 
submit the Remuneration Report for adoption at the Annual 
General Meeting. Shareholders will have an opportunity to 
ask questions and comment on the Remuneration Report at 
the Meeting. 

The vote on this resolution is advisory only and does not bind 
the Directors of the Company. Nevertheless the Board will 
take into account the outcome of the vote when considering 
future remuneration arrangements of the Company. 

Shareholders should also note that, if 25% or more of the 
votes cast are against the Remuneration Report, the first 
element in the Board spill provisions contained in the 
Corporations Act (i.e. the two strikes rule) will be triggered. 
While this will not impact on the current year’s Annual 
General Meeting, it will affect next year’s Annual General 
Meeting. 

The Board recommends that shareholders vote in favour of 
the adopting the Remuneration Report.  

The Corporations Act prohibits certain persons from voting 
on this item of business. The voting exclusion statement 
relating to this item of business is set out on page 1 of this 
Notice. The Chairman intends to vote all available proxies in 
favour of the resolution. 

4. RESOLUTION 2 – RE-ELECTION OF MR ROBERT 
WEI SUN 

Mr Wei Sun was appointed a Director of the Company in 
December 2011. He is a resource investment analyst with 
over 10 years’ experience in international trade and the 
resource industries of China, Canada and Australia. He has 
held positions as a business manager, resource and project 
analyst with major Chinese and Australian companies. 

 Robert has exceptional communication skills being able to 
communicate on a corporate and technical level in Chinese 
and English. He has maintained a close association with 
major Chinese companies involved in mineral resources and 
has established contacts within the Asian investment sector. 

The Board considers Mr Wei Sun to be an independent 
Director. 

The Board (with Mr Wei Sun absent) concluded that 
Mr Wei Sun should be proposed for re-election and 
accordingly recommends that shareholders vote in favour of 
his re-election. 

The Chairman intends to vote undirected proxies in 
favour of the resolution. 

5. RESOLUTION 3 – ELECTION OF MS SARAH 
CLIFTON-BROWN 

Ms Clifton-Brown is a Fellow of the Association of Chartered 
Certified Accountants, she is a graduate member of the 
Australian Institute of Company Directors and has over 10 
years’ experience and expertise in financial reporting, 
compliance and company management in Australia and the 
United Kingdom. 

Ms Clifton-Brown joined the Board of the Company in 
December 2014 having been with the Company since May 
2013 and since that time has proved that her knowledge and 
skill is a valuable asset to the Board.  

The Board (with Ms Clifton-Brown absent) concluded that 
Ms Clifton-Brown should be proposed for election and 
accordingly recommends that shareholders vote in favour of 
her election. 

6. RESOLUTION 4 – APPROVAL OF 10% PLACEMENT 
FACILITY 

Background to Resolution 4 

ASX Listing Rule 7.1A  enables eligible entities to issue an 
additional 10% of the entity’s issued ordinary securities 
through placements over a 12 month period after the Annual 
General Meeting (10% Placement Facility). The 10% 
Placement Facility is in addition to the Company's 15% 
placement capacity under ASX Listing Rule 7.1. An eligible 
entity for the purposes of ASX Listing Rule 7.1A is an entity 
that is not included in the S&P/ASX 300 Index and has a 
market capitalisation of $300 million or less. The Company's 
market capitalisation as at 27 August 2015 was $2.3million 
(195,091,948 issued shares at $0.012 closing price per 
share). Further, the Company is not included in the S&P/ASX 
300 Index, and is therefore an eligible entity for the purposes 
of ASX Listing Rule 7.1A. 

The Company is now seeking shareholder approval by way 
of a Special Resolution to have the ability to issue Equity 
Securities under the 10% Placement Facility. The exact 
number of Equity Securities to be issued under the 10% 
Placement Facility will be determined in accordance with the 
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formula prescribed in ASX Listing Rule 7.1A.2. Funds raised 
under the 10% Placement Facility may be used to 
supplement the Company's working capital requirements and 
undertake further transactions to acquire new assets or 
investments should the Directors determine this to be in the 
best interests of the Company. 

Description of Listing Rule 7.1A 

a) Shareholder approval 

 The ability to issue Equity Securities under the 10% 
Placement Facility is subject to Shareholder approval by 
way of a special resolution at an Annual General 
Meeting. 

b) Equity Securities 

 Any Equity Securities issued under the 10% Placement 
Facility must be in the same class as an existing quoted 
class of Equity Securities of the Company. 

 The Company, as at the date of this Notice, has on issue 
two classes of Equity Securities being quoted shares and 
unquoted options. 

c) Formula for calculating Placement Facility 

 ASX Listing Rule 7.1A.2 provides that eligible entities 
which have obtained shareholder approval at an Annual 
General Meeting may issue or agree to issue, during the 
12 month period after the date of the Annual General 
Meeting, a number of Equity Securities calculated in 
accordance with the following formula: 

(A x D) - E 
 Ais the number of shares on issue 12 months before the 

date of issue or agreement: 

a. plus the number of fully paid shares issued in the 12 
months under an exception in Listing Rule 7.2; 

b. plus the number of partly paid shares that became 
fully paid in the 12 months; 

c. plus the number of fully paid shares issued in 
the 12 months with approval of holders of 
shares under Listing Rule 7.1and 7.4. This does 
not include an issue of fully paid shares under 
the entity's 15% placement capacity without 
shareholder approval; 

d. less the number of fully paid shares cancelled in the 
12 months. 

 Note that A has the same meaning in Listing Rule 7.1 
when calculating an entity's 15% placement capacity. 

 D   is 10% 

 E is the number of Equity Securities issued or agreed to 
be issued under Listing Rule 7.1A.2 in the 12 months 
before the date of the issue or agreement to issue that 
are not issued with the approval of shareholders under 
Listing Rule 7.1or 7.4. 

Listing Rule 7.1 and Listing Rule 7.1A 

The ability of an entity to issue Equity Securities under 
Listing Rule 7.1A is in addition to the entity's 15% placement 
capacity under Listing Rule 7.1. 

At the date of this Notice, the Company has on issue 
195,091,948 shares and therefore has a capacity to issue: 

1) 29,263,792 Equity Securities under Listing Rule 7.1; and 

2) subject to Shareholder approval being sought under 
Resolution 4, 19,509,195 Equity Securities under Listing 
Rule 7.lA. 

The actual number of Equity Securities that the Company will 
have capacity to issue under Listing Rule 7.1A will be 
calculated at the date of issue of the Equity Securities in 
accordance with the formula prescribed in Listing Rule 
7.1A.2. 

Minimum Issue Price 

The issue price of Equity Securities issued under Listing 
Rule 7.1A must not be less than 75% of the VWAP of Equity 
Securities in the same class calculated over the 15 Trading 
Days on which trades in that class were recorded 
immediately before: 

1) the date on which the price at which the Equity Securities 
are to be issued is agreed; or 

2) if the Equity Securities are not issued within 5 Trading 
Days of the date in paragraph (1) above, the date on 
which the Equity Securities are issued. 

The Company may also issue Equity Securities under the 
10% Placement Facility as consideration for the acquisition 
of a new asset, in which case the Company will release to 
the market a valuation of those Equity Securities that 
demonstrates that the issue price of the securities complies 
with the rule above. 

10% Placement Period 

Shareholder approval of the 10% Placement Facility under 
Listing Rule 7.1A is valid from the date of the Annual General 
Meeting at which the approval is obtained and expires on the 
earlier to occur of: 

1) the date that is 12 months after the Annual General 
Meeting at which the approval is obtained; or 

2) the date of the approval by Shareholders of a 
transaction under Listing Rules 11.1.2 (a significant 
change to the nature or scale of activities) or 11.2 
(disposal of main undertaking), 

3) or such longer period if allowed by ASX (10% Placement 
Period). 

Listing Rule 7.lA 

The effect of Resolution 4 will be to allow the Directors to 
issue the Equity Securities under Listing Rule 7.1A during 
the 10% Placement Period without using the Company's 
placement capacity under Listing Rule 7.1. 

Resolution 4 is a Special Resolution and therefore requires 
approval of 75% of the votes cast by Shareholders present 
and eligible to vote (in person, by proxy, by attorney or, in the 
case of a corporate Shareholder, by a corporate 
representative). 

Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, 
information is provided in relation to the approval of the 10% 
Placement Facility as follows: 

a) the Equity Securities will be issued at an issue price of 
not less than 75% of the VWAP for the Company's Equity 
Securities over the 15 Trading Days on which trades in 
that class were recorded immediately before: 

1) the date on which the price at which the Equity 
Securities are to be issued is agreed; or 
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2) if the Equity Securities are not issued within 5 
Trading Days of the date in paragraph (1) above, 
the date on which the Equity Securities are issued. 

b) if Resolution 4 is approved by Shareholders and the 
Company issues Equity Securities under the 10% 
Placement Facility, existing Shareholders may be subject 
to both economic and voting power dilution. There is a 
risk that: 

1) the market price for the Company's Equity 
Securities may be significantly lower on the date of 
the issue of the Equity Securities than on the date of 
the Meeting; 

2) the Equity Securities may be issued at a price that 
is at a discount to the market price for the 
Company's Equity Securities on the issue date; and 

3) the Equity Securities are issued as part of 
consideration for the acquisition of a new asset, in 
which case, no funds will be raised by the issue of 
the Equity Securities. 

 The below table shows the dilution of existing 
Shareholders on the basis of the current market price of 
Shares and the current number of ordinary securities for 
variable "A" calculated in accordance with the formula in 
Listing Rule 7.1A.2 as at the date of this Notice. 

 The table also shows: 

1) two examples where variable "A" has increased, by 
50% and 100%. Variable "A" is based on the 
number of ordinary securities the Company has on 
issue. The number of ordinary securities on issue 
may increase as a result of issues of ordinary 
securities that do not require Shareholder approval 
(for example, a pro rata entitlements issue or script 
issued under a takeover) or future specific 
placements under Listing Rule 7.1that are approved 
at a future Shareholders' meeting; and 

2) two examples of where the issue price of ordinary 
securities has decreased by 50% and increased by 
100% as against the current market price. 

 
The table has been prepared on the following assumptions: 

i. the Company issues the maximum number of 
Equity Securities available under the 10% 
Placement Facility; 

ii. no unquoted options (including any unquoted 
options issued under the 10% Placement Facility) 
are exercised into Shares before the date of the 
issue of the Equity Securities. The table also does 
not take into account the impact of any Shares or 
Options issued under a Share Purchase Plan; 

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

iv. the table does not show an example of dilution that 
may be caused to a particular Shareholder by 
reason of placements under the 10% Placement 
Facility, based on that Shareholder's holding at the 
date of the Meeting; 

v. the table shows only the effect of issues of Equity 
Securities under Listing Rule 7.1A, not under the 
15% placement capacity under Listing Rule 7.1. 

Dilution experienced by Shareholders may be 
greater if issues have been made utilising the 
capacity in Listing Rule 7.1 as well; 

vi. the issue of Equity Securities under the 10% 
Placement Facility consists only ofShares; 

vii. the issue price is $0.012,being the closing price of 
the Shares on ASX on 27 August 2015; 

c) the Company will only issue and allot the Equity 
Securities during the 10% Placement Period. The 
approval under Resolution 4 for the issue of Equity 
Securities will cease to be valid in the event that 
Shareholders approve a transaction under Listing Rule 
11.1.2 (a significant change to the nature or scale of 
activities or Listing Rule 11.2 (disposal of main 
undertaking). 

d) the Company may seek to issue the Equity Securities for 
the following purposes: 

i. non-cash consideration for the acquisition of new 
resources, assets and investments. In such 
circumstances the Company will provide a 
valuation of the non-cash consideration as required 
by Listing Rule 7.1A.3. 

ii. cash consideration. In such circumstances, the 
Company intends to use the funds raised towards 
an acquisition of new assets or investments 
(including expenses associated with such 
acquisitions or investments), continued exploration 
and development expenditure on the Company's 
current assets and/or general working capital. 

 The Company will comply with the disclosure obligations 
under Listing Rules 7.1A.4 and 3.10.A upon issue of any 
Equity Securities. 

e) The Company's allocation policy is dependent on the 
prevailing market conditions at the time of any proposed 
issue pursuant to the 10% Placement Facility. The 
identity of the allottees of Equity Securities will be 
determined on a case-by-case basis having regard to the 
factors including but not limited to the following: 

Variable 'A' in 
Listing Rule 

7.1A.2 
 

Dilution 

$0.006 
50% decrease 
in issue price 

$0.012 
Issue price 

S0.024 
100% increase 
in issue price 

Current 
Variable A 

195,091,948
Shares 

10% voting 
dilution 

19,509,195 
Shares 

19,509,195 
Shares 

19,509,195 
Shares 

Funds raised $117,055 $234,110 $468,221 

50% increase 
in current 
Variable A 

292,637,922
Shares 

10% voting 
dilution 

29,263,792 
Shares 

29,263,792 
Shares 

29,263,792 
Shares 

Funds raised $175,583 $351,165 $702,331 

100% 
increase in 

current 
Variable A 

390,183,896
Shares 

10% voting 
dilution 

39,018,390 
Shares 

39,018,390 
Shares 

39,018,390 
Shares 

Funds raised $234,110 $468.221 $936,441 
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i. the methods of raising funds that are available to 
the Company, including but not limited to, rights 
issue or other issue in which existing security 
holders can participate; 

ii. the effect of the issue of the Equity Securities on 
the control of the Company;  

iii. the financial situation and solvency of the 
Company; and 

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

 The allottees under the 10% Placement Facility have not 
been determined as at the date of this Notice but may 
include existing substantial Shareholders and/or new 
Shareholders who are not related parties or associates of 
a related party of the Company. 

 Further, if the Company acquires new assets, it is likely 
that the allottees under the 10% Placement Facility will 
be the vendors of the new assets. 

 If Resolution 4 is approved by Shareholders, the 
Company may issue Equity Securities under the 10% 
Placement Facility during the Placement Period as and 
when the circumstances of the Company require. 

f) A voting exclusion statement is included in the Notice. At 
the date of the Notice, the Company has not approached 
any particular existing Shareholder or security holder or 
an identifiable class of existing security holder to 
participate in the issue of the Equity Securities. No 
existing Shareholder's votes will therefore be excluded 
under the voting exclusion in the Notice. 

 The Board considers that the approval of the issue of the 
10% Placement Facility described above is beneficial for 
the Company as it provides the Company with the 
flexibility to issue up to the maximum number of 
securities permitted under Listing Rule 7.lA in the next 12 
months (without further Shareholder approval), should it 
be required. At the date of the Notice of Meeting, the 
Company has no plans to use the 10% Placement 
Facility should it be approved. 

 Accordingly, the Directors unanimously recommend that 
Shareholders vote in favour of Resolution 4. The 
Chairman intends to vote all undirected proxies in favour 
of Resolution 4. 

7. RESOLUTION 5 – RATIFICATION OF ISSUE OF 
SHARES 

In May 2015, in a placement to sophisticated and 
professional investors, the Company  issued 
25,000,000 fully paid ordinary shares at an issue price 
of $0.0121 (1.21 cents) per fully paid ordinary share. 

These shares were issued on 5 and 6 May 2015 on the 
same terms and conditions as other existing ordinary 
shares in the Company quoted on the Australian 
Securities Exchange. 

The funds raised by the placement have been and will 
be used to progress the Company’s Musgrave Projects 
in South Australia and Western Australia. 

ASX Listing Rule 7.1 provides that, except in limited 
circumstances, prior approval of shareholders is 
required for an issue of securities if the securities will, 

when aggregated with securities issued by the 
company during the previous 12 months, exceed 15% 
of the number of shares on issue at the commencement 
of that 12 month period. 

The issue of the shares detailed in resolution 5 did not 
exceed the 15% limit referred to above. 

ASX Listing Rule 7.4 provides that where a company 
ratifies an issue of securities, the issue will be treated 
as having been made with approval for the purpose of 
ASX Listing Rule 7.1, thereby refreshing the company’s 
15% capacity and enabling it to issue further securities 
up to that limit. 

Resolution 5 proposes the ratification and approval of 
the allotment and issue of 25,000,000 shares to 
sophisticated and professional investors for the purpose 
of satisfying the requirements of ASX Listing Rule 7.4. 

ASX Listing Rule 14.9 requires the approval be given 
by an ordinary resolution at a general meeting of 
holders of ordinary securities. 

The Directors unanimously recommend that 
Shareholders vote in favour of Resolution 5. The 
Chairman intends to vote all undirected proxies in 
favour of Resolution 5. 

Shareholders are reminded the 2015 Annual Report for 
PepinNini Minerals Limited is available from the 
Company website www.pepinnini.com.au and can be 
viewed or downloaded from the site. 
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VOTING INFORMATION AND NOTES 

1. VOTING ENTITLEMENT ON A POLL 

On a poll, each shareholder present (in person, by proxy, 
attorney or representative) has one vote for each fully paid 
share they hold. 

2. PROXIES 

A shareholder entitled to attend and vote at this Meeting is 
entitled to appoint a proxy to attend and vote on the 
shareholder’s behalf.  If the shareholder is entitled to cast 
two or more votes at the Meeting, the shareholder may 
appoint up to two proxies to attend and vote on the 
shareholder’s behalf. 

If a shareholder appoints two proxies, each proxy must be 
appointed to represent a specified proportion or number of 
the shareholder’s votes.  Absent this specification, on a poll, 
each proxy may exercise half the votes. 

A proxy can be either an individual or a body corporate and 
need not be a shareholder of the Company.  If a shareholder 
appoints a body corporate as proxy, the body corporate will 
need to appoint an individual as its corporate representative 
and provide satisfactory evidence of this appointment. 

If a shareholder’s instruction is to abstain from voting for a 
particular item of business, the shareholders’ votes will not 
be counted in computing the required majority on a poll. 

To appoint a proxy, a proxy form must be signed by the 
shareholder or the shareholder’s attorney duly authorised in 
writing.  If the shareholder is a corporation, the proxy form 
must be signed in accordance with section 127 of the 
Corporations Act.  To be effective, a proxy form (and, if it is 
signed by an attorney, the authority under which it is signed 
or a certified copy of the authority) must be received by the 
Company not later than 48 hours prior to the commencement 
of the Meeting.  Proxy form and authorities may be lodged: 

• by post to PepinNini Minerals Limited,  
Reply Paid 403, ADELAIDE, SA 5001, or;  

• by facsimile to +61 (0)8 8212 5717, or; 

• by email to admin@pepinnini.com.au 

Shareholders who forward their proxy forms by fax must 
make available the original executed form of the proxy for 
production at the Meeting, if called upon to do so. 

Chairman acting as proxy 

Shareholders may appoint the Chairman of the Meeting as 
their proxy. 

Where the Chairman is appointed as a proxy by a 
shareholder entitled to cast a vote on a particular resolution 
and the proxy form specifies how the Chairman is to vote on 
the resolution (that is, a directed proxy), the Chairman must 
vote in accordance with that direction. 

In respect of proxies where no voting direction has been 
given (undirected proxies), the Chairman intends to vote all 
available proxies in favour of each resolution. 

In relation to resolution 1, if the shareholder has appointed 
the Chairman as their proxy and no voting direction has been 
given, the shareholder will be expressly authorising the 
Chairman to exercise the undirected proxy in respect of 
resolution 1 even though the resolution is connected with the 
remuneration of members of the KMP of the Company.  
Please read the directions on the proxy form carefully, 
especially if you intend to appoint the Chairman of the 
Meeting as your proxy. 

3. ENTITLEMENT TO VOTE AT THE MEETING 

For the purpose of the Meeting, shares in the Company will 
be taken to be held by those persons who are registered 
holders at 7.00 pm (Adelaide time) on Tuesday, 24 
November 2015.  Accordingly, transactions registered after 
that time will be disregarded in determining entitlements to 
attend and vote at the Meeting. 

4. QUORUM 

The Constitution of the Company provides that two 
shareholders present shall be a quorum for a general 
meeting of the Company. 

5. APPOINTING A CORPORATE REPRESENTATIVE 

Corporate representatives are requested to bring appropriate 
evidence of appointments as a representative. Proof of 
identity will be required for corporate representatives. 

6. APPOINTMENT OF AN ATTORNEY 

Attorneys are requested to bring a power of attorney 
pursuant to which they are appointed.  Proof of identity will 
also be required for attorneys. 
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I/We being a member(s) of PepinNini Minerals Limited and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to act 
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 the law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 2:30pm on Thursday, 26 November 2015 at 
Level 6, 108 King William Street, ADELAIDE, South Australia (the Meeting) and at any postponement or adjournment of the Meeting.
Important for Resolution 1: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not indicated 
your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolution 1, even though 
the Resolution is connected directly or indirectly with the remuneration of a member of the Company's Key Management Personnel (KMP).
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

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 you are appointing as your proxy

APPOINT A PROXY

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the 
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the 
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

LODGE YOUR VOTE

 EMAIL
admin@pepinnini.com.au

 BY MAIL
PepinNini Minerals Limited
Reply Paid 403
Adelaide SA 5001 
Australia

  
BY FAX
+61 (0)8 8212 5717

 ALL ENQUIRIES TO 
Telephone: +61 1300 554 474

ST
EP

 2

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

*  If you mark the Abstain box for a particular Item, 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.

1 Adoption of the Remuneration Report 
for the year ended 30 June 2015

2 Re-election of Mr Robert Wei Sun

3 Election of Ms Sarah Clifton-Brown

4 Approval of 10% Placement Facility

Resolutions

VOTING DIRECTIONS

For Against Abstain*

5 Ratification of issue of shares

NAME AND ADDRESS OF SHAREHOLDER

SRN/HIN

PepinNini 
M i n e r a l s  L i m i t e d 

ABN 55 101 714 989



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction on 
the form. Shareholders sponsored by a broker should advise their broker 
of any changes. Please note: you cannot change ownership of your 
shares using this form.

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

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chairman of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chairman of the 
Meeting will be voted according to the instructions set out in this Proxy 
Form, including where the Resolution is connected directly or indirectly 
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each item of business. All your shares will be voted in 
accordance with such a direction unless you indicate only a portion of 
voting rights are to be voted on any item by inserting the percentage or 
number of shares you wish to vote in the appropriate box or boxes. If you 
do not mark any of the boxes on the items of business, your proxy may 
vote as he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meeting and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy Form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either 
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with the registry. If you have not previously lodged this 
document for notation, 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 indicate the office held by signing 
in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the 
appropriate “Certificate of Appointment of Corporate Representative” 
should be produced prior to admission in accordance with the Notice of 
Meeting. A form of the certificate may be obtained from the Company’s 
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed) 
must be received at an address given below by 2:30pm on Tuesday, 
24 November 2015, being not later than 48 hours before the 
commencement of the Meeting. Any Proxy Form received after that 
time will not be valid for the scheduled Meeting. 

Proxy Forms may be lodged using the reply paid envelope or:

 EMAIL
admin@pepinnini.com.au 
Email completed proxy to PepinNini

 BY MAIL
PepinNini Minerals Limited
Reply Paid 403
Adelaide SA 5001 
Australia

 BY FAX 
+61 (0)8 8212 5717

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.


