LUCAPA DIAMOND COMPANY LIMITED
ACN 111 501 663
NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Meeting will be held at:
TIME:

11.00AM (WST)

DATE:

Tuesday, 25 May 2021

PLACE:

Celtic Club, 48 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
11:00am (WST) on Sunday, 23 May 2021.

BUSINESS OF THE MEETING
AGENDA
1.

FINANCIAL STATEMENTS AND REPORTS
To receive and consider the annual financial report of the Company for the financial year ended
31 December 2020 together with the declaration of the Directors, the Directors’ report, the
Remuneration report and the auditor’s report.

2.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass the following resolution as a non-binding resolution:
“That, for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adoption of the Remuneration report as contained in
the Company’s annual financial report for the financial year ended 31 December 2020.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following
persons:
(a)
a member of the Key Management Personnel, details of whose remuneration are included in the
Remuneration report; or
(b)
a Closely Related Party of such a member.
However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is
not cast on behalf of a person described above and either:
(a)
the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or
(b)
the voter is the Chair and the appointment of the Chair as proxy:
(i)
does not specify the way the proxy is to vote on this Resolution; and
(ii)
expressly authorises the Chair to exercise the proxy even though this Resolution is
connected directly or indirectly with the remuneration of a member of the Key
Management Personnel.

3.

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR ROSS STANLEY
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purpose of clause 6.3(c) of the Constitution, ASX Listing Rule 14.5 and for all
other purposes, Mr Ross Stanley, a Director, retires by rotation, and being eligible, is reelected as a Director.”

4.

RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY
To consider and, if thought fit, to pass the following resolution as a special resolution:
“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is
given for the Company to issue up to that number of Equity Securities equal to 10% of the
issued capital of the Company at the time of issue, calculated in accordance with the
formula prescribed in ASX Listing Rule 7.1A.2 and otherwise on the terms and conditions
set out in the Explanatory Statement.”

Dated: 12 April 2021
By order of the Board
Mark Clements
Company Secretary
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IMPORTANT INFORMATION
Attendance and participation
Due to the uncertainty and potential health risks posed by the COVID-19 pandemic, the Company
encourages Shareholders not to attend the meeting in person and participate in the Meeting via proxy
voting and the ability to submit questions in advance of the Meeting which will be addressed at the
Meeting.
The Company and venue must adhere to all social distancing measures at the Meeting prescribed by
government authorities. Further details on any possible attendance at the Meeting will be monitored,
announced to the ASX and made available on the Company's website www.lucapa.com.au prior to the
Meeting.
The Company welcomes the participation of Shareholders in the Meeting. Shareholders are invited to lodge
questions in advance of the Meeting by sending an email containing their question(s) to
general@lucapa.com.au by 5.00pm (WST) on 21 May 2021. As many of the emailed questions as possible
will be addressed during the Meeting. Please note that individual responses will not be sent to
Shareholders.
Voting procedure
Voting on all proposed resolutions at the Meeting will be conducted by poll. Under the Constitution, any
poll will be conducted as directed by the Chair.
Shareholders can vote in one of two ways:
•

by attending the Meeting and voting; or

•

by appointing a proxy or attorney to attend and vote on their behalf.

Voting in person or by attorney
As previously stated, Shareholders, or their attorneys, are discouraged from attending in person but those
who do choose to do so are asked to arrive at the venue 15 minutes prior to the time designated for the
Meeting, if possible, so that the Company may check their Shareholding against the Company’s share
register and note attendances.
Voting by a Corporation
A Shareholder that is a corporation may appoint an individual to act as its representative and vote in person
at the Meeting. The appointment must comply with the requirements of section 250D of the Corporations
Act. The representative should bring to the Meeting evidence of his or her appointment, including any
authority under which it is signed.
Voting by proxy
To vote by proxy, please complete and sign the enclosed Proxy Voting Form and return by the time and in
accordance with the instructions set out on the Proxy Voting 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 onehalf 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.
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To be effective, Proxy Voting Forms must be received by 11.00am (WST) on 23 May 2021, being 48 hours
prior to the Meeting. Proxies received after this time will be invalid.
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 8 9381 5995.
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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.

FINANCIAL STATEMENTS AND REPORTS
In accordance with the Constitution, the business of the Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended
31 December 2020 together with the declaration of the Directors, the Directors’ report, the
Remuneration report and the auditor’s report.
The Company will not provide a hard copy of the Company’s annual financial report to
Shareholders unless specifically requested to do so. The Company’s annual financial report is
available on its website at www.lucapa.com.au.

2.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT

2.1

General
The Corporations Act requires that at a listed company’s annual general meeting, a resolution
that the remuneration report be adopted must be put to the shareholders. However, such a
resolution is advisory only and does not bind the company or the directors of the company.
The remuneration report sets out a company’s remuneration arrangements for the directors and
senior management of the company. The remuneration report is part of the directors’ report
contained in the annual financial report of the company for a financial year.
Shareholders will be given the opportunity to ask questions about or make comments on the
Remuneration report.

2.2

Voting consequences
A company is required to put to its shareholders a resolution proposing the calling of another
meeting of shareholders to consider the appointment of directors of the company (Spill
Resolution) if, at consecutive annual general meetings, at least 25% of the votes cast on a
remuneration report resolution are voted against adoption of the remuneration report and at the
first of those annual general meetings a Spill Resolution was not put to vote. If required, the
Spill Resolution must be put to vote at the second of those annual general meetings.
If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene
a shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting.
All of the directors of the company who were in office when the directors' report (as included in
the company’s annual financial report for the most recent financial year) was approved, other
than the managing director of the company, will cease to hold office immediately before the end
of the Spill Meeting but may stand for re-election at the Spill Meeting.
Following the Spill Meeting those persons whose election or re-election as directors of the
company is approved will be the directors of the company.

2.3

Previous voting results
At the Company’s previous annual general meeting the votes cast against the remuneration
report considered at that annual general meeting were less than 25%. Accordingly, the Spill
Resolution is not relevant for this annual general meeting.
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3.

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR ROSS STANLEY

3.1

General
ASX Listing Rule 14.5 provides that an entity which has directors must hold an election of
directors at each annual general meeting.
The Constitution sets out the requirements for determining which Directors are to retire by
rotation at an annual general meeting.
Mr Ross Stanley, who has served as a Director since 26 July 2018 and was last elected on 27 May
2019, retires by rotation and seeks re-election.

3.2

Qualifications and other material directorships
Mr Stanley has an extensive background in the resources industry in Australia and Africa,
specialising in drilling and related exploration and mining services. He was the founder and
Managing Director of ASX-listed Stanley Mining Services Limited prior to its merger with Layne
Christensen in 1997. Mr Stanley was also a major shareholder and non-executive director of
Perth-based gold miner Equigold NL, which was taken over by Lihir Gold for A$1.1 billion in 2008.
He is also a non-executive director of emerging Cambodian gold miner Emerald Resources NL
(ASX:EMR).

3.3

Independence
Mr Stanley has a substantial holding in the Company and is therefore not considered to be an
independent Director.

3.4

Board recommendation
Following the annual review of the performance of Directors conducted by the Board, the Board
(excluding Mr Stanley) supports the re-election of Mr Ross Stanley and recommends that
Shareholders vote in favour of Resolution 2. The Board considers that Mr Stanley provides an
important contribution to the Board, given his professional background, extensive experience in
the diamond industry and important relationships established with Government and private
partners.

4.

RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY

4.1

General
Broadly speaking, and subject to a number of exceptions, ASX Listing Rule 7.1 limits the amount
of Equity Securities that a listed company can issue without the approval of its shareholders over
any 12 month period to 15% of the fully paid ordinary securities it had on issue at the start of
that period.
However, under ASX Listing Rule 7.1A, an eligible entity can seek approval from its members, by
way of a special resolution passed at its annual general meeting, to increase this 15% limit by an
extra 10% to 25% (7.1A Mandate).
An 'eligible entity' means an entity which is not included in the S&P/ASX 300 Index and which
has a market capitalisation of $300 million or less. The Company is an eligible entity for these
purposes.
Resolution 3 seeks Shareholder approval by way of special resolution for the Company to have
the additional 10% placement capacity provided for in ASX Listing Rule 7.1A to issue Equity
Securities without Shareholder approval.
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4.2

Technical information required by ASX Listing Rule 14.1A
If Resolution 3 is passed, the Company will be able to issue Equity Securities up to the combined
25% limit in ASX Listing Rules 7.1 and 7.1A without any further Shareholder approval.
If Resolution 3 is not passed, the Company will not be able to access the additional 10% capacity
to issue Equity Securities without Shareholder approval under ASX Listing Rule 7.1A, and will
remain subject to the 15% limit on issuing Equity Securities without Shareholder approval set
out in ASX Listing Rule 7.1.

4.3

Technical information required by ASX Listing Rule 7.1A
Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in
relation to this Resolution 3:
(a)

Period for which the 7.1A Mandate is valid
The 7.1A Mandate will commence on the date of the Meeting and expire on the first to
occur of the following:

(b)

(i)

the date that is 12 months after the date of this Meeting;

(ii)

the time and date of the Company's next annual general meeting; and

(iii)

the time and date of approval by Shareholders of any transaction under ASX
Listing Rule 11.1.2 (a significant change to the nature or scale of the
Company’s activities) or ASX Listing Rule 11.2 (disposal of the Company’s
main undertaking).

Minimum price
Any Equity Securities issued under the 7.1A Mandate must be in an existing quoted
class of Equity Securities and be issued at a minimum price of 75% of the volume
weighted average price of Equity Securities in that class, calculated over the 15 ASX
trading days on which trades in that class were recorded immediately before:

(c)

(i)

the date on which the price at which the Equity Securities are to be issued is
agreed by the Company and the recipient of the Equity Securities; or

(ii)

if the Equity Securities are not issued within 10 ASX trading days of the date
in Section 4.3(b)(i), the date on which the Equity Securities are issued.

Use of funds raised under the 7.1A Mandate
The Company intends to use funds raised from issues of Equity Securities under the
7.1A Mandate to further its strategy of growing as a niche producer of high-quality
diamonds. Funds raised could be used to expand capacity at the producing mines at
Lulo (Angola) and Mothae (Lesotho), to further the kimberlite exploration activities on
the Lulo (Angola), to advance the exploration programs at Brooking (Western
Australia) and Orapa Area F (Botswana) or for general working capital and corporate
administration costs or for the acquisition of new resource assets and investments.

(d)

Risk of economic and voting dilution
Any issue of Equity Securities under the 7.1A Mandate will dilute the interests of
Shareholders who do not receive any Shares under the issue.
If Resolution 3 is approved by Shareholders and the Company issues the maximum
number of Equity Securities available under the 7.1A Mandate, the economic and
voting dilution of existing Shares would be as shown in the table below.
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The table below shows the dilution of existing Shareholders calculated in accordance
with the formula outlined in ASX Listing Rule 7.1A.2, on the basis of the closing market
price of Shares and the number of Equity Securities on issue as at 12 April 2021.
The table also shows the voting dilution impact where the number of Shares on issue
(Variable A in the formula) changes and the economic dilution where there are changes
in the issue price of Shares issued under the 7.1A Mandate.
Dilution
Number of Shares on Issue
(Variable ‘A’ in ASX Listing
Rule 7.1A2)

833,175,575
(Current
Variable A)

1,249,763,363
(50% increase in
Variable A)

1,666,351,150
(100% increase
in Variable A)

Issue Price (per Share)
$0.0315

$0.063

$0.0945

50% decrease
in Issue Price

Issue Price

50% increase
in Issue Price

Shares
issued - 10%
voting
dilution

83,317,575
Shares

83,317,575
Shares

83,317,575
Shares

Funds raised

$2,624,504

$5,249,007

$7,873,511

Shares
issued - 10%
voting
dilution

124,976,336
Shares

124,976,336
Shares

124,976,336
Shares

Funds raised

$3,936,755

$7,873,509

$11,810,264

Shares
issued - 10%
voting
dilution

166,635,115
Shares

166,635,115
Shares

166,635,115
Shares

Funds raised

$5,249,006

$10,498,012

$15,747,018

*The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of
Shares that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued
under a takeover offer) or that are issued with Shareholder approval under ASX Listing Rule 7.1.
The table above uses the following assumptions:
1.

There are currently 833,175,575 Shares on issue as at the date of this Notice.

2.

The issue price set out above is the closing price of the Shares on the ASX on 12 April 2021.

3.

The Company issues the maximum possible number of Equity Securities under the 7.1A
Mandate.

4.

The Company has not issued any Equity Securities in the 12 months prior to the Meeting that
were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing
Rule 7.1.

5.

The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is assumed
that no Options are exercised into Shares before the date of issue of the Equity Securities.

6.

The calculations above do not show the dilution that any one particular Shareholder will be
subject to. All Shareholders should consider the dilution caused to their own shareholding
depending on their specific circumstances.

7.

This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1
unless otherwise disclosed.

8.

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%.

9.

The table does not show an example of dilution that may be caused to a particular
Shareholder by reason of placements under the 7.1A Mandate, based on that Shareholder’s
holding at the date of the Meeting.

Shareholders should note that there is a risk that:
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(e)

(i)

the market price for the Company’s Shares may be significantly lower on the
issue date than on the date of the Meeting; and

(ii)

the Shares may be issued at a price that is at a discount to the market price
for those Shares on the date of issue.

Allocation policy under the 7.1A Mandate
The recipients of the Equity Securities to be issued under the 7.1A Mandate have not
yet been determined. However, the recipients of Equity Securities could consist of
current Shareholders or new investors (or both), none of whom will be related parties
of the Company.
The Company will determine the recipients at the time of the issue under the 7.1A
Mandate, having regard to the following factors:

(f)

(i)

the purpose of the issue;

(ii)

alternative methods for raising funds available to the Company at that time,
including, but not limited to, an entitlement issue, share purchase plan,
placement or other offer where existing Shareholders may participate;

(iii)

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

(iv)

the circumstances of the Company, including, but not limited to, the
financial position and solvency of the Company;

(v)

prevailing market conditions; and

(vi)

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

Previous approval under ASX Listing Rule 7.1A
The Company previously obtained approval from its Shareholders pursuant to ASX
Listing Rule 7.1A at its annual general meeting held on 30 July 2020 (Previous
Approval).
The Company has issued 64,104,642 Shares pursuant to the Previous Approval which
represents approximately 10.0% of the number of Shares on issue in the Company on
30 July 2020, which was 641,046,416.
Further details of the issues of Equity Securities under the Previous Approval by the
Company during the 12 month period preceding the date of the Meeting are set out in
the Annexure.

4.4

Voting exclusion
As at the date of this Notice, the Company is not proposing to make an issue of Equity Securities
under ASX Listing Rule 7.1A. Accordingly, a voting exclusion statement is not included in respect
of this Resolution 3.
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GLOSSARY
$ means Australian dollars.
7.1A Mandate has the meaning given in Section 4.1.
Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.
Associated Body Corporate means
(a)

a related body corporate (as defined in the Corporations Act) of the Company;

(b)

a body corporate which has an entitlement to not less than 20% of the voting Shares of the
Company; and

(c)

a body corporate in which the Company has an entitlement to not less than 20% of the voting
shares.

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.
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 Lucapa Diamond Company Limited (ACN 111 501 663).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any
security that ASX decides to classify as an Equity Security.
Explanatory Statement means the explanatory statement accompanying 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
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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.
Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the
Proxy Voting Form.
Option means an option to subscribe for or acquire a Share.
Optionholder means a holder of an Option.
Proxy Voting Form means the proxy voting form accompanying the Notice.
Remuneration report means the remuneration report set out in the Director’s report section of the
Company’s annual financial report for the year ended 31 December 2020.
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.
Variable A means “A” as set out in the formula in ASX Listing Rule 7.1A.2.
WST means Western Standard Time as observed in Perth, Western Australia.
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ANNEXURE – EQUITY SECURITIES ISSUED BY THE COMPANY UNDER THE PREVIOUS APPROVAL DURING THE 12 MONTHS
PRECEDING THE MEETING
Date
issue

of

Type
Equity

of

No. issued

Summary
terms

of

Securities

13-11-20

ORD

64,104,642

Ordinary
paid2

fully

Names of persons who received
securities or basis on which
those persons were determined

Sophisticated and
professional investors3

Issue
price

$0.055

Discount to
market
price at time
of issue (if
any)1

Amount of cash consideration, amount of cash spent, use of cash and
intended use
for remaining amount of

$Nil

Cash consideration: $3,525,755

cash (if any)

Amount of cash spent: $3,525,755
Use of cash spent: To commission an expansion in the processing capacity
of the Mothae kimberlite mine from 1.1Mtpa to 1.6Mtpa (+45%).
Notes:
1.

Market price means the closing price on ASX (excluding special crossings, overnight sales and exchange traded option exercises). For the purposes of this table the discount is calculated on the market
price on the last trading day on which a sale was recorded prior to the date of issue of the relevant Equity Securities.

2.

Fully paid ordinary shares in the capital of the Company, ASX Code: LOM (terms are set out in the Constitution).

3.

None of these persons were:
a.

related parties of the Company, members of Key Management Personnel, substantial holders of the Company, advisers to the Company or an associate of any of these parties at the time of the
issue; and

b.

issued more than 1% of the issued capital of the Company at the time of the issue.
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