COWAN LITHIUM LIMITED
ACN 625 128 770
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:
TIME:

10.00am WST

DATE:

30 July 2020

PLACE:

Level 3, Suite 3, 24 Outram Street, West Perth, WA 6005

SHAREHOLDERS WILL NOT BE ABLE TO ATTEND THE MEETING IN PERSON.
Shareholders are urged to vote by lodging the proxy form attached to the Notice.

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.
In holding the meeting later than 31 May 2020, the Company is relying on the Australian
Securities and Investments Commission’s (ASIC) public “no-action” position advice that
was recently published, under which ASIC advised that it will take no action if a company
postpones its AGM (which is usually are required to be held by 31 May 2020) by up to two
months to no later than 31 July 2020.
Should you wish discuss any matter, please do not hesitate to contact the Company
Secretary by telephone on 08 9489 2670.
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 28 July 2020.

BUSINESS OF THE MEETING
1.

ANNUAL REPORT
To consider the Annual Report of the Company and its controlled entities for the financial
year ended 31 December 2019, which includes the Financial Report, the Directors' Report
and the Auditor's Report.

2.

RESOLUTION 1 – RE-ELECTION OF DIRECTOR – MR MARK CALDERWOOD
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, in accordance with clause 10.3(b)(iv) of the Constitution and for all other
purposes, Mr Mark Calderwood, being eligible and offering himself for re-election, is
hereby re-elected as a director of the Company.”

Dated: 26 June 2020
By order of the Board

Nicholas Katris
Company Secretary
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EXPLANATORY STATEMENT
This Explanatory Statement has been prepared to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions.
This 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.
A Proxy Form is located at the end of the Explanatory Memorandum.

1.

ACTION TO BE TAKEN BY SHAREHOLDERS

No voting in person
Given the current COVID-19 circumstances and in the interests of public health and safety of our Shareholders,
the Company is not able to allow Shareholders to physically attend the Meeting. Please refer to the
information below on how Shareholders can participate in the Meeting.
Voting by proxy
All voting will be conducted by poll using proxy instructions received in advance of the Meeting. The
poll will be conducted based on votes submitted by proxy and at the Meeting by shareholders who
have indicated that they intend to vote at the Meeting in accordance with the instructions set out
below.
The Directors instruct all shareholders who would like to have their vote counted to either:

(a)

Vote by lodged a proxy form prior to Tuesday, 28 July 2020 at 10.00am (AWST) (Proxy
Cut-Off Time) (recommended); or

(b)

Shareholders who wish to participate and vote at the Meeting should contact the
Company at nick.katris@cowanlithium.com.au or by phone at +61 8 9489 2670 prior to
5.00pm (AWST) on Tuesday, 28 July 2020, at which point the Company will email you a
personalised poll form for the purpose of voting on a poll at the Meeting.

How Shareholders can participate:

(a)

Shareholders are strongly urged to appoint the Chair as their proxy. Shareholders can
complete the proxy form to provide specific instructions on how a Shareholder’s vote is
to be cast on each item of business, and the Chair must follow your instructions.
Lodgement instructions (which include the ability to lodge proxies online) are set out in
the Proxy Form attached to the Notice. If a person other than the Chair is appointed as
proxy, the proxy will revert to the Chair in the absence of the appointed proxy holder’s
attendance at the Meeting.

(b)

Shareholders who intend to participate and vote on a poll at the Meeting must contact
the Company at nick.katris@cowanlithium.com.au or by phone at +61 8 9489 2670 to
notify the Company that you intend to participate and vote on a poll at the Meeting by
emailing the Company a poll form. You will also need to register and access the
Shareholder Meeting by videoconference to follow the meeting and timing of the poll
(see below). After giving notice and following the Proxy Cut-Off Time, the Company will
send you a personalised poll form. The personalised poll form must be completed and
returned to the Company after the poll has been called and prior to the close of polling.
During the Meeting, the Chair will notify you when and how you are able to complete
and return the personalised poll form. The results of the Meeting will then be announced
on the ASX in accordance with the Listing Rules.

(c)

Shareholders who have completed a proxy form but have not notified the Company that
you intend to participate and vote on a poll at the Meeting will have an opportunity to
participate in the meeting through the videoconference facility described below. In this
circumstance, the person you have appointed as proxy will cast your vote on your behalf.
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Shareholders are encouraged to complete a Proxy Form to provide specific instructions
to the Chair on how the Shareholder's vote is to be exercised on each item of business.
The Chair must follow your instructions. Shareholders will not be permitted to appoint
any other person as their proxy for the purposes of the Meeting.
Chair's voting intentions
The Chair intends to exercise all available proxies in favour of all Resolutions, unless the Shareholder has
expressly indicated a different voting intention.
Submitting questions
Shareholders may submit questions in advance of the Meeting to the Company. Questions must be submitted
by emailing the Company Secretary at nick.katris@cowanlithium.com.au by close of business Tuesday, 28 July
2020.
Shareholders will also have the opportunity to submit questions during the Meeting in respect to the formal
items of business. In order to ask a question during the Meeting, please follow the instructions from the Chair.
The Chair will attempt to respond to the questions during the Meeting. The Chair will request prior to a
Shareholder asking a question that they identify themselves (including the entity name of their shareholding
and the number of Shares they hold).

Remote attendance via video conference
The Meeting will be accessible to all Shareholders via a live webinar, which will allow Shareholders to listen
and observe the Meeting and ask questions in relation to the business of the Meeting. To register and access
the Meeting by webinar Shareholders should register by clicking here or copying the link below to your web
browser https://zoom.us/webinar/register/WN_KKWT565uSLO_YJcRViZOYA and you will be emailed a
link to join the Meeting.
Further details on how to dial in to the videoconference will also be available on the Company’s website.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 8 9489 2670.
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2.

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 31 December 2019.
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.cowanlithium.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 Chair about the
management of the Company, or to the Company's auditor about:
(d)

the preparation and content of the Auditor's Report;

(e)

the conduct of the audit;

(f)

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

(g)

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.
3.

RESOLUTION 1 – RE-ELECTION OF DIRECTOR – MR MARK CALDERWOOD

3.1

General
Article 10.3(b) of the Constitution requires that there is an election of Directors at each
annual general meeting of the Company. If no person or Director is standing for election
or re-election in accordance with other Articles of the Constitution, Article 10.3(iv) provides
that any director who wishes to may retire and stand for re-election. Mr Calderwood has
agreed to offer himself for re-election.
Accordingly, Mr Mark Calderwood retires by rotation at this Meeting and, being eligible
seeks re-election pursuant to Resolution 1.

3.2

Qualifications and other material directorships
Mr Calderwood is a Chartered Professional Member of the Australasian Institute of Mining
and Metallurgy. He has extensive experience in mineral exploration (including 7 years in
pegmatite minerals) and production management. Mr Calderwood was Managing
Director of Alita Resources until it entered Voluntary Administration in August 2019. He
retired as Managing Director of Perseus Mining Limited in January 2013 and was
instrumental in the transition from an explorer to producer and a period which saw the
junior explorer mature to an ASX100 company. He is also an authority on pegmatites and
is a co-author of the publication ‘A Guidebook to the Pegmatites of Western Australia”.
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3.3

Independence
If elected, the board considers Mr Calderwood will not be an independent director
because he holds an executive position within the Company

3.4

Board recommendation
The Board (with the exception of Mr Calderwood) supports the election of Mr Calderwood
and recommends that Shareholders vote in favour of Resolution 1.
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Glossary
$ means Australian dollars.
Annual General Meeting or Meeting means the meeting convened by the Notice.
Annual Report means the Directors' Report, the Financial Report, and Auditor's Report, in respect
to the year ended 31 December 2019.
Article means an article of the Constitution.
ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the
context requires.
Auditor's Report means the auditor's report on the Financial Report.
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.
Company or Cowan means Cowan Lithium Limited (ACN 625 128 770).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Directors' Report means the annual directors' report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.
Explanatory Statement means the explanatory statement accompanying the Notice.
Financial Report means the annual financial report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.
Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement
and the Proxy Form.
Proxy Form means the proxy form accompanying the Notice.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context
requires.
Schedule means a schedule to the Notice.
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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Need assistance?
Cowan Lithium Limited
ABN 33 625 128 770

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)
Online:
www.investorcentre.com/contact

YOUR VOTE IS IMPORTANT
For your proxy appointment to be effective it
must be received by 10:00am (WST)
Tuesday, 28 July 2020

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

Lodge your Proxy Form:

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.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Online:
Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.
Your secure access information is
Control Number: 103935
SRN/HIN:

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

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
Given the current COVID-19 circumstances and in the interests of public health and safety, the
Company is not able to allow Shareholders to physically attend the Meeting. Please refer to the
information in Section 2.1 of the Explanatory Memorandum of the Notice of Meeting for details on
how Shareholders can participate in the Meeting.

VOTING BY PROXY
All voting will be conducted by poll using proxy instructions received in advance of the Meeting.
Please refer to the information in Section 2.2 of the Explanatory Memorandum of the Notice of
Meeting for details on how to participate and vote at the meeting.

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

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

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

265337_Live_Samples/000001/000001

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

Proxy Form
Step 1

Please mark

to indicate your directions

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Cowan Lithium Limited hereby appoint
the Chairman
of the Meeting

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

OR

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Cowan Lithium Limited to be held at Level 3, Suite 3,
24 Outram Street, West Perth, Western Australia on Thursday, 30 July 2020 at 10:00am (WST) and at any adjournment or postponement of that
meeting.

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.

For
1

Against Abstain

Re-election of Director - Mr Mark Calderwood

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

Step 3

Signature of Securityholder(s)

This section must be completed.

Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director & Sole Company Secretary

Director

Director/Company Secretary

/
Update your communication details
Mobile Number

C OW U

(Optional)
Email Address

265337A

/
Date

By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronically

