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ASX Release:                             28 April 2023 

Notice of Annual General Meeting 
  

Danakali Limited (ASX: DNK, Danakali or the Company) is pleased to confirm release of its Notice of 
Annual General Meeting (Notice) to shareholders. 

The Annual General Meeting will be held at 10:00am (AWST) on Wednesday 31 May 2023 at The Celtic 
Club, Presidents Room, 48 Ord Street, West Perth, Western Australia. 

A copy of the Notice is attached to this announcement. 

This announcement has been authorised for release by the Board of Danakali Limited. 

For more information, please contact: 

 
Danakali  
Seamus Cornelius  
Executive Chairman 

Greg MacPherson 
Chief Financial Officer  

 
Enquiries: Admin@danakali.com 
Visit the Company's website: www.danakali.com 
Follow Danakali on LinkedIn: www.linkedin.com/company/danakali-limited 
Subscribe to Danakali on YouTube: www.youtube.com/channel/UChGKN4-M4lOvPKxs9b-IJvw 

 

 Codes:   
ASX: DNK, SO3-FRA, 
SO3-BER. 
US Level 1 ADR’s OTC-
DNKLY, 
CUSIP.23585T101 
 
Financial facts: 
Issued capital: 368.3m 
Share price: A$0.41 
Market cap: A$151.0m 

 

http://www.danakali.com/
https://www.linkedin.com/company/danakali-limited/
http://www.youtube.com/channel/UChGKN4-M4lOvPKxs9b-IJvw
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Forward looking statements and disclaimer 

The information in this document is published to inform you about DNK and its activities. DNK has endeavoured to ensure that the 
information enclosed is accurate at the time of release, and that it accurately reflects the Company's intentions. All statements in 
this document, other than statements of historical facts, that corporate transactions and events or developments that the Company 
expects to occur, are forward looking statements. Although the Company believes the expectations expressed in such statements 
are based on reasonable assumptions, such statements are not guarantees of future performance and actual events may differ 
materially from those in forward-looking statements. 

To the extent permitted by law, the Company accepts no responsibility or liability for any losses or damages of any kind arising out 
of the use of any information contained in this document. Recipients should make their own enquiries in relation to any investment 
decisions. The Company and each of its affiliates accordingly disclaims, to the fullest extent permitted by law, all and any liability 
whether arising in tort, contract or otherwise which it might otherwise have in respect of this announcement. 

 



 

 
 

Danakali Ltd 
Level 1, 2A / 300 Fitzgerald Street 

North Perth, WA, 6006 
Tel: +61 8 6266 8368 

www.danakali.com.au  
 

ABN 56 097 904 302 

26 April 2023 

Dear Shareholder, 

Danakali Ltd – Annual General Meeting

Danakali Ltd (ASX: DNK, Danakali or the Company) advises that its Annual General Meeting of Shareholders 
(Meeting) will be held on Wednesday, 31 May 2023 at 10:00am (AWST) at The Celtic Club, Presidents Room, 48 
Ord Street, West Perth, Western Australia, 6005. 

The Company will not be sending hard copies of the notice of Meeting to members, unless a member has elected 
to receive a physical notice of Meeting. Instead, a copy of the Meeting materials can be viewed and downloaded 
online as follows: 

 You can access the Meeting materials online at the Company’s website: www.danakali.com.au 
 A complete copy of the Meeting materials has been posted to the Company’s ASX Market 

announcements page at www.asx.com.au under the Company’s ASX code “DNK”. 
 If you have provided an email address and have elected to receive electronic communications from the 

Company, you will receive an email to your nominated email address with a link to an electronic copy 
of the Meeting materials and the voting instruction form. 
 

A copy of your Proxy Form is enclosed for convenience. 
 
The Company intends to hold a physical meeting.  We will notify any changes by way of announcement on ASX 
and the details will also be made available on our website.  Shareholders are encouraged to vote by proxy instead 
of attending the meeting. 
 
The Meeting materials are important and should be read in their entirety. If you are in doubt as to the course of 
action you should follow, you should consult your financial adviser, lawyer, accountant or other professional 
adviser. 
 

Shareholder elections – Updating your email address and Bank Instructions 

Danikali strongly encourages all shareholders to update their Email address and banking details online through 
Computershare’s Investor Centre website at www.computershare.com.au/easyupdate/DNK. Alternatively, you 
may contact Computershare on 1300 850 505 (within Australia) or + 61 3 9415 4000 (outside Australia). 
 
 
Yours faithfully 

 
 
Catherine Grant-Edwards 
Company Secretary 
Danakali Ltd 

http://www.danakali.com.au/
http://www.computershare.com.au/easyupdate/DNK


 

 

 

 

 

DANAKALI LTD 
ACN 097 904 302 
NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  10:00 am (AWST) 

DATE:  31 May 2023 

PLACE: The Celtic Club, Presidents Room,  
48 Ord Street 
West Perth, WA 

 

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

This Notice should be read in its entirety.  If Shareholders are in doubt as to how they should 
vote, they should seek advice from their professional advisers prior to voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders at 5:00pm (AWST) on 29 May 2023. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the 
financial year ended 31 December 2022 together with the declaration of the 
Directors, the Director’s report, the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, 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 2022.” 

Note: the vote on this Resolution is advisory only and does not bind the Directors or the 
Company. 

A voting prohibition statement applies to this Resolution. Please see below. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ZHANG JING  

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

“That, for the purpose of clause 61 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Zhang Jing, a Director, retires by rotation, and being 
eligible, is re-elected as a Director.” 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – SAMAILA ZUBAIRU 

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

“That, for the purpose of clause 61 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Samaila Zubairu, a Director, retires by rotation, and 
being eligible, is re-elected as a Director.” 

5. RESOLUTION 4 – RE-ELECTION OF DIRECTOR – TAIWO ADENIJI 

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

“That, for the purpose of clause 61 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Taiwo Adeniji, a Director, retires by rotation, and being 
eligible, is re-elected as a Director.” 
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6. RESOLUTION 5 – ISSUE OF OPTIONS TO RELATED PARTY - SEAMUS CORNELIUS  

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

“That, for the purposes of Listing Rule 10.11 and for all other purposes, 
approval is given for the Company to issue 309,166 Options to Seamus 
Cornelius (or his nominee) on the terms and conditions set out in the 
Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement applies to this 
Resolution. Please see below. 

7. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE  

To consider and, if thought fit, to pass the following resolution as a special 
resolution: 

“That, for the purposes of 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 Listing Rule 
7.1A.2 and otherwise on the terms and conditions set out in the Explanatory 
Statement.” 

8. RESOLUTION 7 – AMENDMENT TO CONSTITUTION 

To consider and, if thought fit, to pass the following resolution as a special 
resolution: 

“That, for the purposes of section 136(2) of the Corporations Act and for all 
other purposes, approval is given for the Company to amend its Constitution 
to include new provisions around the use of technology by the Company.” 

9. RESOLUTION 8 – RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS 

To consider and, if thought fit, to pass the following resolution as a special 
resolution: 

“That the existing proportional takeover provisions in the form set out in 
clause 30 of the Company’s constitution are renewed for a period of three 
(3) years commencing from the date of the Meeting pursuant to 648G of 
the Corporations Act.” 

10. RESOLUTION 9 – APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY   

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

“That, for the purposes of section 327B of the Corporations Act and for all 
other purposes, Hall Chadwick WA Audit Pty Ltd having been nominated by 
a Shareholder and having consented in writing to act in the capacity of 
auditor, be appointed as auditor of the Company with effect from the close 
of the Meeting." 
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Dated: 24 April 2023 

By order of the Board 

 

Catherine Grant-Edwards 
Joint Company Secretary 
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Voting Prohibition Statements 

Resolution 1– Adoption 
of Remuneration Report 

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 

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. 

Resolution 5 – Issue of 
Options to Related Party 
– Seamus Cornelius 

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

(ii) a member of the Key Management Personnel; or 

(iii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote 
on this Resolution. 

However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 

the appointment expressly authorises the Chair to exercise the proxy even 
though this Resolution is connected directly or indirectly with remuneration 
of a member of the Key Management Personnel. 

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 
Resolution set out below by or on behalf of the following persons: 

However, this does not apply to a vote cast in favour of the Resolution by: 

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with the directions given to the proxy or attorney to vote on the Resolution in 
that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with a direction given to the Chair to vote on the Resolution as the Chair 
decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 
of a beneficiary provided the following conditions are met:  

(i) the beneficiary provides written confirmation to the holder that the beneficiary is 
not excluded from voting, and is not an associate of a person excluded from 
voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

Resolution 5  – Issue of 
Options to Related Party 
– Seamus Cornelius 

Seamus Cornelius (or his nominee) and any other person who will obtain a 
material benefit as a result of the issue of the securities (except a benefit 
solely by reason of being a holder of ordinary securities in the Company) 
or an associate of that person or those persons. 
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Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy and return by the time and in 
accordance with the instructions set out on the Proxy. 

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 two or more votes may appoint two proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise.  If the 
Shareholder appoints two proxies and the appointment does not specify the proportion or 
number of the member’s votes, then in accordance with section 249X(3) of the 
Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• 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. 

Voting in person 

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

Should you wish to discuss the matters in this Notice please do not hesitate to contact the Company 
Secretary on +61 8 6266 8368. 
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EXPLANATORY S TATEMENT 

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 Corporations Act, 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 2022 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.danakali.com. 

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 the 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. 

The chair of the meeting must allow a reasonable opportunity for Shareholders to 
ask questions about or make comments on the Remuneration Report at the 
Meeting. 

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. 

http://www.danakali.com/
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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 Meeting. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ZHANG JING  

3.1 General 

Listing Rule 14.4 and clause 61 of the Constitution provide that, other than a 
managing director, a director of an entity must not hold office (without re-
election) past the third annual general meeting following the director’s 
appointment or three years, whichever is the longer.  However, where there is 
more than one managing director, only one is entitled to be exempt from this 
rotation requirement. 

Ms Zhang Jing, who has served as a Director since 17 June 2016 and was last re-
elected on 15 July 2020, retires by rotation and seeks re-election. 

3.2 Qualifications and other material directorships 

Ms Zhang has more than 15 years of international trading and business 
development experience in China and previously held investment and project 
managerial roles in public listed companies.  

Ms Zhang holds a Master’s degree in International Consultancy and Accounting 
from the University of Reading in the United Kingdom 

3.3 Independence 

If re-elected the Board does not consider Ms Zhang will be an independent 
Director. 

3.4 Technical information required by Listing Rule 14.1A 

If Resolution 2 is passed, Ms Zhang will be re-elected to the Board as a non-
independent Director.  

In the event that Resolution 2 is not passed, Ms Zhang will not join the Board as a 
non-independent Director. The Company may seek nominations or otherwise 
identify suitably qualified candidates to join the Company. As an additional 
consequence, this may detract from the Board and Company’s ability to execute 
on its strategic vision. 

3.5 Board recommendation 

The Board has reviewed Ms Zhang’s performance since her appointment to the 
Board and considers that her skills and experience will continue to enhance the 
Board’s ability to perform its role. Accordingly, the Board supports the re-election 
of Ms Zhang and recommends that Shareholders vote in favour of Resolution 2. 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – SAMAILA ZUBAIRU 

4.1 General 

Listing Rule 14.4 and clause 61 of the Constitution provide that, other than a 
managing director, a director of an entity must not hold office (without re-
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election) past the third annual general meeting following the director’s 
appointment or three years, whichever is the longer.  However, where there is 
more than one managing director, only one is entitled to be exempt from this 
rotation requirement. 

Mr Samalia Zubairu, who has served as a Director since 23 April 2020 and was last 
re-elected on 15 July 2020, retires by rotation and seeks re-election. 

4.2 Qualifications and other material directorships 

Mr Zubairu is African Finance Corporation’s (AFC) President and Chief Executive 
Officer. Previously, he was the CEO of Africapital Management Limited, where he 
established a joint venture with Old Mutual’s African Infrastructure Investment 
Managers to develop a fund for infrastructure private equity across West Africa, 
and Chief Financial Officer for Dangote Cement Plc.  

Prior to that, he was the Treasurer for the Dangote Group during its transformation 
from a trading company to an industrial conglomerate. He has undertaken 
investments of over US$3 billion, financing green-field project finance, acquisitions, 
corporate transformation, privatisation and equity capital market transactions.  

Mr Zubairu is an Eisenhower Fellow and sits on the Eisenhower Fellowship’s Global 
Network Council and the President’s Advisory Council. He holds several non-
executive board positions including being the advisory board member for KSE 
Africa, a leading operations and management provider of captive power plants 
in the mining sectors in Botswana and Nigeria. He is also a Fellow of the Institute of 
Chartered Accountants of Nigeria and holds a BSc in Accounting from Ahmadu 
Bello University, Nigeria. 

4.3 Independence 

If re-elected the Board does not consider Mr Zubairu will be an independent 
Director. 

4.4 Technical information required by Listing Rule 14.1A 

If Resolution 3 is passed, Mr Zubairu will be re-elected to the Board as a non-
independent Director.  

In the event that Resolution 3 is not passed, Mr Zubairu will not join the Board as a 
non-independent Director. The Company may seek nominations or otherwise 
identify suitably qualified candidates to join the Company. As an additional 
consequence, this may detract from the Board and Company’s ability to execute 
on its strategic vision. 

4.5 Board recommendation 

The Board has reviewed Mr Zubairu’s performance since his appointment to the 
Board and considers that his skills and experience will continue to enhance the 
Board’s ability to perform its role. Accordingly, the Board supports the re-election 
of Mr Zubairu and recommends that Shareholders vote in favour of Resolution 3. 

5. RESOLUTION 4 – RE-ELECTION OF DIRECTOR – TAIWO ADENIJI 

5.1 General 

Listing Rule 14.4 and clause 61 of the Constitution provide that, other than a 
managing director, a director of an entity must not hold office (without re-
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election) past the third annual general meeting following the director’s 
appointment or three years, whichever is the longer.  However, where there is 
more than one managing director, only one is entitled to be exempt from this 
rotation requirement. 

Mr Taiwo Adeniji, who has served as a Director since 23 April 2020 and was last re-
elected on 15 July 2020, retires by rotation and seeks re-election. 

5.2 Qualifications and other material directorships 

Mr Adeniji is Senior Director for Investment Operations & Execution at AFC, where 
he has responsibility, amongst other things, for the institution’s investments in oil & 
gas, and mining projects. Taiwo has had over 26 years of post-graduate and 
extensive professional and managerial experience in several areas of banking 
and finance. He has deep knowledge and extensive experience with 
infrastructure and mining policy issues, as well as the analysis, evaluation and 
financing of infrastructure and mining projects.  

Mr Adeniji has supervised AFC’s investments in mining projects that spanned 
different products, including gold, copper, bauxite, and iron ore, as well as in 
different geographies, including countries in West, North and Central Africa. From 
1994 to 2007, Mr Adeniji worked with the African Development Bank, focussing 
largely on infrastructure investments and financial sector development.  

Mr Adeniji’s academic background is in economics and finance. He is an 
Honorary Senior Member of the Chartered Institute of Bankers of Nigeria. 

5.3 Independence 

If re-elected the Board does not consider Mr Adeniji will be an independent 
Director. 

5.4 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, Mr Adeniji will be re-elected to the Board as a non-
independent Director.  

In the event that Resolution 4 is not passed, Mr Adeniji will not join the Board as a 
non-independent Director. The Company may seek nominations or otherwise 
identify suitably qualified candidates to join the Company. As an additional 
consequence, this may detract from the Board and Company’s ability to execute 
on its strategic vision. 

5.5 Board recommendation 

The Board has reviewed Mr Adeniji’s performance since his appointment to the 
Board and considers that their skills and experience will continue to enhance the 
Board’s ability to perform its role. Accordingly, the Board supports the re-election 
of Mr Adeniji and recommends that Shareholders vote in favour of Resolution 4. 

6. RESOLUTION 5 – ISSUE OF OPTIONS TO RELATED PARTY - SEAMUS CORNELIUS  

6.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue 
309,166 options to Mr Seamus Cornelius (or his nominee) on the terms and 
conditions set out below (Options). 
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Resolution 5 seeks Shareholder approval for the issue of the Options to Mr Seamus 
Cornelius (or his nominee).   

6.2 Chapter 2E of the Corporations Act 

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

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

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

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

The issue of Options to Mr Cornelius (or his nominee) constitutes giving a financial 
benefit and Mr Cornelius is a related party of the Company by virtue of being a 
Director. 

The Directors (other than Mr Cornelius who has a material personal interest in 
Resolution 5) consider that Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is not required in respect of the grant of Options because the 
agreement to issue the Options, reached as part of the remuneration package 
for Mr Cornelius, is considered reasonable remuneration in the circumstances and 
was negotiated on an arm’s length basis. 

6.3 Listing Rule 10.11 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 
applies, a listed company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (10%+) holder in the company and who has 
nominated a director to the board of the company pursuant to a 
relevant agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or 

10.11.5 a person whose relationship with the company or a person referred to 
in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue 
or agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

The issue of Options falls within Listing Rule 10.11.1 and does not fall within any of 
the exceptions in Listing Rule 10.12. It therefore requires the approval of 
Shareholders under Listing Rule 10.11. 

Resolution 5 seeks the required Shareholder approval for the issue of the Options 
under and for the purposes of Listing Rule 10.11. 
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6.4 Technical information required by Listing Rule 14.1A 

If Resolution 5 is passed, the Company will be able to proceed with the issue of 
the Options to Mr Cornelius within one month after the date of the Meeting (or 
such later date as permitted by any ASX waiver or modification of the Listing 
Rules). As approval pursuant to Listing Rule 7.1 is not required for the issue of the 
Options (because approval is being obtained under Listing Rule 10.11), the issue 
of the Options will not use up any of the Company’s 15% annual placement 
capacity. 

If Resolution 5 is not passed, the Company will not be able to proceed with the 
issue of the Options and the Company will be forced to find alternative methods 
to remunerate Mr Cornelius which may involve the payment of cash, diminishing 
the Company’s current working capital. 

6.5 Technical Information required by Listing Rule 10.13 

Pursuant to and in accordance with Listing Rule 10.13, the following information is 
provided in relation to Resolution 5: 

(a) the Options will be issued to Mr Cornelius (or his nominee), who falls within 
the category set out in Listing Rule 10.11.1 as Mr Cornelius is a related party 
of the Company by virtue of being a Director; 

(b) the maximum number of Options to be issued is 309,166; 

(c) the terms and conditions of the Options are set out in Schedule 1; 

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

(e) the issue price of the Options will be nil. The Company will not receive any 
other consideration in respect of the issue of the Options; 

(f) the purpose of the issue of the Options is to provide an incentive 
component in the remuneration package for Mr Cornelius, to motivate 
him to remain in his directorship until at least 1 December 2023, (being the 
date that the Options shall vest) before receiving the benefit and to 
provide cost effective remuneration to Mr Cornelius, enabling the 
Company to spend a greater proportion of its cash reserves on its 
operations than it would if alternative cash forms of remuneration were 
given to Mr Cornelius; 

(g) the current total remuneration package for Mr Cornelius is $248,625, 
comprising of directors’ salary of $225,000 and a superannuation 
payment of $23,625. If the Options are issued, the total remuneration 
package of Mr Cornelius will increase by $126,758 to $375,383, being the 
value of the Options (based on a probability-based valuation 
methodology with reference to the share price at valuation date of 
$0.41);  

(h) the Options are not being issued under an agreement; and 

(i) a voting exclusion statement is included in Resolution 5 of the Notice. 
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7. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE  

7.1 General 

Broadly speaking, and subject to a number of exceptions, 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 Listing Rule 7.1A, an eligible entity may seek shareholder approval 
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 has a market capitalisation of $300,000,000 or less. The Company is an eligible 
entity for these purposes. 

As at the date of this Notice, the Company is an eligible entity as it is not included 
in the S&P/ASX 300 Index and has a current market capitalisation of $151,017,082 
(based on the number of Shares on issue and the closing price of Shares on the 
ASX on 3 April 2023). 

Resolution 6 seeks Shareholder approval by way of special resolution for the 
Company to have the additional 10% placement capacity provided for in Listing 
Rule 7.1A to issue Equity Securities without Shareholder approval. 

For note, a special resolution is a resolution requiring at least 75% of votes cast by 
shareholders present and eligible to vote at the meeting in favour of the resolution. 

If Resolution 6 is passed, the Company will be able to issue Equity Securities up to 
the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder 
approval. 

If Resolution 6 is not passed, the Company will not be able to access the additional 
10% capacity to issue Equity Securities without Shareholder approval under Listing 
Rule 7.1A and will remain subject to the 15% limit on issuing Equity Securities without 
Shareholder approval set out in Listing Rule 7.1. 

7.2 Technical information required by Listing Rule 7.1A 

Pursuant to and in accordance with Listing Rule 7.3A, the information below is 
provided in relation to Resolution 6: 

(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:  

(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 Listing Rule 11.1.2 (a significant change in the 
nature or scale of activities) or Listing Rule 11.2 (disposal of the 
main undertaking).  
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(b) Minimum price 

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

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

(ii) if the Equity Securities are not issued within 10 trading days of the 
date in Section 7.2(b)(i), the date on which the Equity Securities 
are issued. 

(c) 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 towards potential acquisitions, expenditure on 
new projects, and for general working capital purposes.  

(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 6 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.  

The table below shows the dilution of existing Shareholders calculated in 
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis 
of the closing market price of Shares and the number of Equity Securities 
on issue or proposed to be issued as at 3 April 2023. 

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. 
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  Dilution 

Number of Shares on 
Issue (Variable A in Listing 

Rule 7.1A.2) 

Shares 
issued – 

10% 
voting 
dilution 

Issue Price 

$0.21 $0.41 $0.62 

50% 
decrease Issue Price 50% 

increase 

Funds Raised 

Current 368,334,346 36,833,434 $7,550,853 $15,101,707 $22,652,561 

50% 
increase 

552,501,519 55,250,151 $11,326,280 $22,652,561 $33,978,842 

100% 
increase 

736,668,692 73,666,869 $15,101,708 $30,203,416 $45,305,124 

*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 Listing Rule 7.1. 

The table above uses the following assumptions: 

1. There are currently 368,334,346 Shares on issue comprising. 

2. The issue price set out above is the closing market price of the Shares on the ASX 
on 3 April 2023 (being $0.41). 

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 Listing Rule 7.2 or with 
approval under 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. If the issue of Equity Securities includes quoted Options, it is 
assumed that those quoted Options are exercised into Shares for the purpose of 
calculating the voting dilution effect on existing Shareholders. 

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 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: 

(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. 
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(e) 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: 

(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). 

(f) Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 
pursuant to Listing Rule 7.1A at its annual general meeting held on 26 May 
2022 (Previous Approval). 

During the 12-month period preceding the date of the Meeting, being on 
and from 31 May 2022, the Company has not issued any Equity Securities 
pursuant to the Previous Approval. 

7.3 Voting Exclusion Statement 

As at the date of this Notice, the Company is not proposing to make an issue of 
Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement 
is not included in this Notice.  

8. RESOLUTION 7 – AMENDMENT TO CONSTITUTION 

A company may modify or repeal its constitution or a provision of its constitution 
by special resolution of Shareholders.  

Resolution 7 is a special resolution which will enable the Company to amend its 
existing Constitution (Amended Constitution) to update clause 35 (Technology) to 
permit the use of technology at general meetings (including wholly virtual 
meetings) to the extent permitted under the Corporations Act, Listing Rules and 
applicable law, as set out below: 
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“35  Use of Technology at General Meetings 

35.1  To the extent permitted under the Corporations Act, 
Listing Rules and any other applicable law, a general 
meeting may be convened using virtual technology 
only, or at two or more venues, provided that the form 
of technology used provides all shareholders entitled to 
attend the meeting, as a whole, a reasonable 
opportunity to participate in the meeting without being 
physically present in the same place.   

35.2  The provisions of this Constitution relating to general 
meetings apply, so far as they can and with any 
necessary changes to ensure compliance with the 
Corporations Act, Listing Rules and any other applicable 
law, to general meetings held using that technology. 

35.3  Where a general meeting is held using virtual 
technology only or at two or more venues using any form 
of technology: 

(i) a Shareholder participating in the meeting is 
taken to be present in person at the meeting;  

(ii) any documents required or permitted to be 
tabled at the meeting will be taken to have 
been tabled at the meeting if the document is 
given, or made available, to the persons 
entitled to attend the meeting (whether 
physically or using technology) before or during 
the meeting; and 

(iii) the meeting is taken to be held at the physical 
venue set out in the notice of meeting, or at the 
registered office of the Company if the meeting 
is held using virtual technology only. 

35.4 To the extent permitted under the Corporations Act, 
Listing Rules and any other applicable law, any 
document that is required or permitted to be given to a 
Shareholder that relates to a Shareholders’ meeting 
(including, but not limited to, the notice of meeting) may 
be distributed: 

(i) by means of electronic communication; or  

(ii) by giving the Shareholder (by means of an 
electronic communication or otherwise) 
sufficient information to allow the person to 
access the document electronically, 

 in accordance with the Corporations Act.” 

A copy of the Amended Constitution is available for review by Shareholders at the 
office of the Company.  A copy of the Amended Constitution can also be sent to 
Shareholders upon request to the Company Secretary.  Shareholders are invited 
to contact the Company if they have any queries or concerns. 
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9. RESOLUTION 8 – RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS 

9.1 Background 

The Company’s constitution currently contains provisions dealing with 
proportional takeover bids for the Company’s Shares. The provisions, which are 
contained in clause 30 of the Constitution, are designed to assist shareholders to 
receive proper value for their Shares if a proportional takeover bid is made for the 
Company.  

Under the Corporations Act, these provisions must be renewed every three years, 
or they will cease to have effect. If renewed, the proposed proportional takeover 
provisions will be in exactly the same terms as the existing provisions and will have 
effect for a three-year period commencing on 31 May 2023.  

The Corporations Act requires that the following information be provided to 
Shareholders when they are considering the inclusion of proportional takeover 
provisions in a constitution. 

9.2 Effect of the provisions to be included 

If included, in the event that a proportional takeover offer is made to 
Shareholders, the Board will be required to convene a meeting of Shareholders to 
vote on a resolution to approve the proportional takeover offer. That meeting 
must be held at least 14 days before the offer under the proportional takeover bid 
closes. The resolution shall be taken to have been passed if a majority of Shares 
voted at the meeting, excluding the Shares of the bidder and its associates, vote 
in favour of the resolution. The Directors will breach the Corporations Act if they 
fail to ensure the approving resolution is voted on.  

However, if no resolution is voted on before the end of the 14th day before the 
close of the offer, the resolution will be deemed to have been passed. Where the 
resolution approving the offer is passed or deemed to have been passed, transfers 
of shares resulting from accepting the offer will be registered provided they 
otherwise comply with the Corporations Act, the ASX Listing Rules, the ASX 
Settlement Operating Rules and the Constitution. If the resolution is rejected, then 
in accordance with the Corporations Act, the offer will be deemed to be 
withdrawn and transfers that would have resulted from acceptance of a bid will 
not be registered. 

The proportional takeover approval provisions do not apply to full takeover bids 
and only apply for three years after the date of adoption of the provisions. The 
provisions will cease to apply unless renewed at the end of 3 years after their 
adoption. 

9.3 Reasons for the provisions to be included 

Without proportional takeover provisions, control of a target company may pass 
without Shareholders having the chance to sell all of their shares to the bidder. This 
means the bidder could take control of the target without paying an adequate 
premium, whilst potentially leaving shareholders with a minority interest. To deal 
with this, a company may provide in its constitution that if a proportional takeover 
bid is made for shares in that company, shareholders must vote on whether to 
accept or reject the offer and that decision will be binding on all shareholders. 
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9.4 Present acquisition proposals 

As at the date on which this Explanatory Memorandum is prepared no Director is 
aware of a proposal by any person to acquire or to increase the extent of a 
substantial interest in the Company. 

9.5 Potential advantages  

The potential advantages of adopting the proportional takeover provisions for 
Shareholders are:  

(a) Shareholders have the right to determine by majority vote whether a 
proportional takeover bid should proceed;  

(b) the provisions may help Shareholders avoid being locked in as a minority;  

(c) the provisions may give Shareholders increased bargaining power and 
ensure any potential bid is adequately priced; and  

(d) knowing the consensus of majority Shareholders may assist individual 
Shareholders in assessing the likely outcome of the takeover bid and 
whether to accept or reject an offer under the bid. 

9.6 Potential disadvantages  

The potential disadvantages of the proportional takeover provisions for 
Shareholders are:  

(a) proportional takeover bids for shares in the Company may be 
discouraged;  

(b) Shareholders may have reduced opportunities to sell all or some of their 
Shares at a premium to a potential bidder aiming to seek control of the 
Company, and any takeover speculation element in the Company’s 
share price may be reduced;  

(c) the likelihood of a successful of a proportional takeover bid be 
diminished; and  

(d) the provisions may be considered an additional restriction on the ability 
of individual Shareholders to deal freely in their Shares. 

9.7 Directors’ recommendation 

The Directors consider that the potential advantages for Shareholders of renewing 
the proportional takeover provisions outweigh the potential disadvantages as 
Shareholders as a whole would be able to decide whether or not a proportional 
takeover bid is successful. The Directors further consider that renewing the 
takeover provisions would have no potential advantages or disadvantages for 
them in their capacity as Directors.  

If this Resolution 8 is approved, the renewed proportional takeover provisions will 
take effect from the date of the Meeting. 
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10. RESOLUTION 9 – APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY 

Ernst & Young, the Company’s current auditor, has given notice of its intention to 
resign as auditor of the Company to ASIC in accordance with section 329(5) of 
the Corporations Act. 

Upon receipt of ASIC’s consent to their resignation, Ernst & Young has advised that 
it will submit a notice of resignation to the Company in accordance with section 
329(5) of the Corporations Act, such resignation to take effect from the date of 
the Meeting.   

In accordance with section 328B(1) of the Corporations Act, the Company has 
sought and obtained a nomination from a Shareholder for Hall Chadwick WA 
Audit Pty Ltd to be appointed as the Company’s auditor. A copy of this 
nomination is attached to this Notice as Annexure A.   

Hall Chadwick WA Audit Pty Ltd has given its written consent to act as the 
Company’s auditor in accordance with section 328A(1) of the Corporations Act, 
subject to Shareholder approval and the resignation of Ernst & Young. 

If Resolution 9 is passed, the appointment of Hall Chadwick WA Audit Pty Ltd as 
the Company’s auditors will take effect from the close of the Annual General 
Meeting. 
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GLOSSARY 

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 7.1. 

AFC means African Finance Corporation. 

Amended Constitution has the meaning given to it at Resolution 7. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 
Limited, as the context requires. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 
business day. 

Chair means the chair of the Meeting. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependent of the member or the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to 
influence the member, or be influenced by the member, in the member’s dealing 
with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 
of the definition of ‘closely related party’ in the Corporations Act. 

Company means Danakali Ltd (ACN 097 904 302). 

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 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 
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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. 

Listing Rules means the Listing Rules of ASX. 

Meeting means the meeting convened by the Notice. 

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

Option means an option to acquire a Share on the terms and conditions set out in 
Schedule 1. 

Optionholder means a holder of an Option. 

Proxy Form means the proxy 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 2022. 

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. 

Spill Meeting has the meaning given to it at Section 2.2. 

Spill Resolution has the meaning given to it at Section 2.2. 

Variable A means “A” as set out in the formula in Listing Rule 7.1A.2. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  -  TERMS AND CONDIT IONS OF OPT IONS 

(a) Entitlement 

Once vested, each Option entitles the holder to subscribe for one Share, for nil 
consideration. 

(b) Expiry Date 

Each Option will expire at 5:00 pm (WST) on 31 December 2023 (Expiry Date).  An 
Option not exercised before the Expiry Date will automatically lapse on the Expiry 
Date. 

(c) Vesting Conditions 

Options shall vest on 1 December 2023. 

(d) Cessation of Employment  

Should the holder cease employment or engagement by the Company, any 
unexercised Options as at the Cessation Date shall immediately lapse upon the 
Cessation Date (unless waived by the Board at its discretion). 

(e) Exercise Period 

The Options are exercisable at any time on and from the satisfaction of the 
relevant vesting conditions set out in (c) above until the Expiry Date (Exercise 
Period). 

(f) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 
the Company in the manner specified on the Option certificate (Notice of 
Exercise). 

(g) Exercise Date 

A Notice of Exercise is only effective on and from date of receipt of the Notice of 
Exercise (Exercise Date). 

(h) Timing of issue of Shares on exercise 

Within 5 Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and conditions in 
respect of the number of Options specified in the Notice of Exercise; 

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

(iii) if admitted to the official list of ASX at the time, apply for official quotation 
on ASX of Shares issued pursuant to the exercise of the Options. 
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If a notice delivered under (h)(ii) for any reason is not effective to ensure that an 
offer for sale of the Shares does not require disclosure to investors, the Company 
must, no later than 20 Business Days after becoming aware of such notice being 
ineffective, lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 708A(11) of 
the Corporations Act to ensure that an offer for sale of the Shares does not require 
disclosure to investors. 

(i) Shares issued on exercise 

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

(j) Reconstruction of capital 

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

(k) Participation in new issues 

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

(l) Transferability 

The Options are not transferable. 
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ANNEXURE A  –  NOMINATION OF AUDI TOR LE TTER  

24 April 2023 

Danakali Ltd 
Bellatrix Corporate Pty Ltd 
Level 1 Unit 2A 300 Fitzgerald Street 
North Perth WA 6006 

I, Sino West Assets Pty Ltd, being a member of Danakali Ltd (Company), nominate Hall 
Chadwick WA Audit Pty Ltd in accordance with section 328B(1) of the Corporations Act 
2001 (Cth) (Act) to fill the office of auditor of the Company. 

Please distribute copies of this notice of this nomination as required by section 328B(3) of 
the Act. 

Signed and dated 24 April 2023. 

Director 
Sino West Assets Pty Ltd 
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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 Danakali Limited to be held at the Celtic Club, Presidents
Room, 48 Ord Street, West Perth, WA 6005 on Wednesday, 31 May 2023 at 10:00am (AWST) and at any adjournment or postponement of that
meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1 and 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 5 are connected
directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1 and 5 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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the Chairman
of the Meeting

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

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

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 By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Director – Zhang Jing

Resolution 3 Re-election of Director – Samaila Zubairu

Resolution 4 Re-election of Director – Taiwo Adeniji

Resolution 5 Issue of Options to Related Party - Seamus Cornelius

Resolution 6 Approval of 7.1A Mandate

Resolution 7 Amendment to Constitution

Resolution 8 Renewal of proportional takeover provisions

Resolution 9 Appointment of auditor at AGM to fill vacancy

Date

 /       /
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	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	3. Resolution 2 – Re-election of director – Zhang Jing
	“That, for the purpose of clause 61 of the Constitution, Listing Rule 14.4 and for all other purposes, Zhang Jing, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	4. Resolution 3 – Re-election of director – SAMAILA ZUBAIRU
	“That, for the purpose of clause 61 of the Constitution, Listing Rule 14.4 and for all other purposes, Samaila Zubairu, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	5. Resolution 4 – Re-election of director – TAIWO ADENIJI
	“That, for the purpose of clause 61 of the Constitution, Listing Rule 14.4 and for all other purposes, Taiwo Adeniji, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	6. Resolution 5 – Issue of Options to related party - Seamus Cornelius
	“That, for the purposes of Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue 309,166 Options to Seamus Cornelius (or his nominee) on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.

	7. Resolution 6 – approval of 7.1A Mandate
	“That, for the purposes of 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...

	8. Resolution 7 – amendment to constitution
	“That, for the purposes of section 136(2) of the Corporations Act and for all other purposes, approval is given for the Company to amend its Constitution to include new provisions around the use of technology by the Company.”

	9. Resolution 8 – Renewal of proportional takeover provisions
	“That the existing proportional takeover provisions in the form set out in clause 30 of the Company’s constitution are renewed for a period of three (3) years commencing from the date of the Meeting pursuant to 648G of the Corporations Act.”

	10. RESOLUTION 9 – APPOINTMENT OF AUDITOR at agm to fill vacancy
	“That, for the purposes of section 327B of the Corporations Act and for all other purposes, Hall Chadwick WA Audit Pty Ltd having been nominated by a Shareholder and having consented in writing to act in the capacity of auditor, be appointed as audito...
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	(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.
	(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
	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.
	(a) the proxy is either:
	(ii) a member of the Key Management Personnel; or
	(iii) a Closely Related Party of such a member; and
	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(a) the proxy is the Chair; and
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – Re-election of director – Zhang Jing
	3.1 General
	3.2 Qualifications and other material directorships
	3.3 Independence
	3.4 Technical information required by Listing Rule 14.1A
	3.5 Board recommendation

	4. Resolution 3 – Re-election of director – SAMAILA ZUBAIRU
	4.1 General
	4.2 Qualifications and other material directorships
	4.3 Independence
	4.4 Technical information required by Listing Rule 14.1A
	4.5 Board recommendation

	5. Resolution 4 – Re-election of director – TAIWO ADENIJI
	5.1 General
	5.2 Qualifications and other material directorships
	5.3 Independence
	5.4 Technical information required by Listing Rule 14.1A
	5.5 Board recommendation

	6. Resolution 5 – Issue of Options to related party - Seamus Cornelius
	6.1 General
	6.2 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	6.3 Listing Rule 10.11
	6.4 Technical information required by Listing Rule 14.1A
	6.5 Technical Information required by Listing Rule 10.13
	(a) the Options will be issued to Mr Cornelius (or his nominee), who falls within the category set out in Listing Rule 10.11.1 as Mr Cornelius is a related party of the Company by virtue of being a Director;
	(b) the maximum number of Options to be issued is 309,166;
	(c) the terms and conditions of the Options are set out in Schedule 1;
	(d) the Options will be issued no later than 1 month after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the Options will occur on the same ...
	(e) the issue price of the Options will be nil. The Company will not receive any other consideration in respect of the issue of the Options;
	(f) the purpose of the issue of the Options is to provide an incentive component in the remuneration package for Mr Cornelius, to motivate him to remain in his directorship until at least 1 December 2023, (being the date that the Options shall vest) b...
	(g) the current total remuneration package for Mr Cornelius is $248,625, comprising of directors’ salary of $225,000 and a superannuation payment of $23,625. If the Options are issued, the total remuneration package of Mr Cornelius will increase by $1...
	(h) the Options are not being issued under an agreement; and
	(i) a voting exclusion statement is included in Resolution 5 of the Notice.


	a related party;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (30%+) holder in the company;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (10%+) holder in the company and who has nominated a director to the board of the company pursuant to a relevant agreement which gives them a right or expectation to do so;
	an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or
	a person whose relationship with the company or a person referred to in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be approved by its shareholders,
	7. resolution 6 – approval of 7.1A Mandate
	7.1 General
	As at the date of this Notice, the Company is an eligible entity as it is not included in the S&P/ASX 300 Index and has a current market capitalisation of $151,017,082 (based on the number of Shares on issue and the closing price of Shares on the ASX ...

	7.2 Technical information required by Listing Rule 7.1A
	(a) Period for which the 7.1A Mandate is valid
	(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 Listing Rule 11.1.2 (a significant change in the nature or scale of activities) or Listing Rule 11.2 (disposal of the main undertaking).

	(b) Minimum price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the entity and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 trading days of the date in Section 7.2(b)(i), the date on which the Equity Securities are issued.

	(c) Use of funds raised under the 7.1A Mandate
	(d) Risk of Economic and Voting Dilution
	1. There are currently 368,334,346 Shares on issue comprising.
	2. The issue price set out above is the closing market price of the Shares on the ASX on 3 April 2023 (being $0.41).
	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 Listing Rule 7.2 or with approval under 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. If the issue of Equity Securities includes quoted Options, it...
	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 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.
	(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.

	(e) Allocation policy under the 7.1A Mandate
	(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).

	(f) Previous approval under Listing Rule 7.1A

	7.3 Voting Exclusion Statement

	8. Resolution 7 – AMENDMENT TO constitution
	35.1  To the extent permitted under the Corporations Act, Listing Rules and any other applicable law, a general meeting may be convened using virtual technology only, or at two or more venues, provided that the form of technology used provides all sha...
	35.2  The provisions of this Constitution relating to general meetings apply, so far as they can and with any necessary changes to ensure compliance with the Corporations Act, Listing Rules and any other applicable law, to general meetings held using ...
	35.3  Where a general meeting is held using virtual technology only or at two or more venues using any form of technology:
	(i) a Shareholder participating in the meeting is taken to be present in person at the meeting;
	(ii) any documents required or permitted to be tabled at the meeting will be taken to have been tabled at the meeting if the document is given, or made available, to the persons entitled to attend the meeting (whether physically or using technology) b...
	(iii) the meeting is taken to be held at the physical venue set out in the notice of meeting, or at the registered office of the Company if the meeting is held using virtual technology only.

	35.4 To the extent permitted under the Corporations Act, Listing Rules and any other applicable law, any document that is required or permitted to be given to a Shareholder that relates to a Shareholders’ meeting (including, but not limited to, the no...
	(i) by means of electronic communication; or
	(ii) by giving the Shareholder (by means of an electronic communication or otherwise) sufficient information to allow the person to access the document electronically,


	9. Resolution 8 – Renewal of proportional takeover provisions
	9.1 Background
	9.2 Effect of the provisions to be included
	9.3 Reasons for the provisions to be included
	9.4 Present acquisition proposals
	9.5 Potential advantages
	(a) Shareholders have the right to determine by majority vote whether a proportional takeover bid should proceed;
	(b) the provisions may help Shareholders avoid being locked in as a minority;
	(c) the provisions may give Shareholders increased bargaining power and ensure any potential bid is adequately priced; and
	(d) knowing the consensus of majority Shareholders may assist individual Shareholders in assessing the likely outcome of the takeover bid and whether to accept or reject an offer under the bid.

	9.6 Potential disadvantages
	(a) proportional takeover bids for shares in the Company may be discouraged;
	(b) Shareholders may have reduced opportunities to sell all or some of their Shares at a premium to a potential bidder aiming to seek control of the Company, and any takeover speculation element in the Company’s share price may be reduced;
	(c) the likelihood of a successful of a proportional takeover bid be diminished; and
	(d) the provisions may be considered an additional restriction on the ability of individual Shareholders to deal freely in their Shares.

	9.7 Directors’ recommendation

	10. RESOLUTION 9 – APPOINTMENT OF AUDITOR at agm to fill vacancy
	(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.

	Schedule 1 - terms and conditions of OPTIONS
	(a) Entitlement
	(b) Expiry Date
	(c) Vesting Conditions
	(d) Cessation of Employment
	(e) Exercise Period
	(f) Notice of Exercise
	(g) Exercise Date
	(h) Timing of issue of Shares on exercise
	(i) issue the number of Shares required under these terms and conditions in respect of the number of Options specified in the Notice of Exercise;
	(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the Corporations Act and do all such thing...
	(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options.
	(i) Shares issued on exercise
	(j) Reconstruction of capital
	(k) Participation in new issues
	(l) Transferability
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