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16 October 2013

Dear Fellow Encounter Shareholder,
Please find enclosed the Notice of Annual General Meeting for the Shareholders’ Meeting to be held at 6 Ord Street, West
Perth at 10.00am (WST) on Friday, 29 November 2013.
The purpose of the meeting is to conduct the annual business of the Company, being consideration of the annual financial
statements, the remuneration report and in addition seek shareholder approval in accordance with the Corporations Act
2001 and the Listing Rules of the ASX to a number of resolutions, which are set out in the attached Notice of Meeting paper.
Your Directors seek your support and look forward to your attendance at the meeting.
Yours sincerely

Paul Chapman
Chairman
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ENCOUNTER RESOURCES LIMITED
ABN 47 109 815 796
NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the Annual General Meeting of Encounter Resources Limited will be convened at 10.00am WST on
Friday, 29 November 2013 at 6 Ord Street, West Perth, Western Australia.
AGENDA
1.

Discussion of Financial Statements and Reports
To discuss the Financial Report, the Directors’ Report and Auditor’s Report for the year ended 30 June 2013.

2.

Adoption of the Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, for the purpose 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 30 June 2013.”

3.

Re-election of Director – Mr Peter Bewick
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary
resolution:
“That, Mr Peter Bewick who retires in accordance with the Company’s Constitution and being eligible, offers himself for
re-election, be re-elected as a Director.”

4.

Approval of Additional 10% Placement Capacity
To consider and, if thought fit, to approve the following resolution, with or without amendment, as a special
resolution:
"That, for the purpose of Listing Rule 7.1A and all other purposes, the Company approves the allotment and issue of
Equity Securities up to 10% of the issued capital of the Company (at the time of the issue) calculated in accordance
with in Listing Rule 7.1A.2 and on the terms and conditions set out in the Explanatory Statement."

5.

Ratification of Prior Issues of Equity Securities – Antofagasta Share Placement
To consider and, if thought fit, to approve the following resolution, with or without amendment, as an ordinary
resolution:
“That, for the purpose of ASX Listing Rule 7.4, and for all other purposes Shareholders ratify the allotment and issue of
9,241,931 Shares on the terms and conditions set out in the Explanatory Statement.”

6.

Ratification of Prior Issues of Equity Securities – Private Placement
To consider and, if thought fit, to approve the following resolution, with or without amendment, as an ordinary
resolution:
“That, for the purpose of ASX Listing Rule 7.4, and for all other purposes Shareholders ratify the allotment and issue of
2,380,952 Shares on the terms and conditions set out in the Explanatory Statement.”
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ENCOUNTER RESOURCES LIMITED
ABN 47 109 815 796
NOTICE OF ANNUAL GENERAL MEETING

OTHER BUSINESS
To deal with any other business which may be brought forward in accordance with the Constitution and the Corporations
Act.
Details of the definitions and abbreviations used in this Notice are set out in the Glossary to the Explanatory Statement.

GENERAL NOTES
1.

With respect to Agenda Item 2, the vote on this item is advisory only and does not bind the Directors of the Company.
However, the Board will take the outcome of the vote into consideration when reviewing the remuneration practices
and policies of the Company.

2.

Voting Prohibition Statement:
The Company will disregard any votes cast on Agenda Item 2 by or on behalf of a Restricted Voter. However, the
Company need not disregard a vote if:
(a)
it is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on the proposed
resolution; and
(b)
it is not cast on behalf of a Restricted Voter.
Further, a Restricted Voter who is appointed as a proxy will not vote on Agenda Item 2 unless:
(a)
the appointment specifies the way the proxy is to vote on that Resolution; or
(b)
the proxy is the Chair of the Meeting and the appointment expressly authorises the Chair to exercise the
proxy even though the Resolution is connected directly or indirectly with the remuneration of a member of
the Key Management Personnel. Shareholders should note that the Chair intends to vote any undirected
proxies in favour of Agenda Item 2. Shareholders may also choose to direct the Chair to vote against Agenda
Item 2, or to abstain from voting.

3.

Voting exclusion statements:
The Company will disregard any votes cast on Agenda Item 4 by any person who may participate in the proposed issue
and any person who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities if
the Resolution is passed, and any person associated with those persons.
The Company will disregard any votes cast on Agenda Item 5 by Antofagasta Minerals Perth Pty Ltd or any of its
associates.
The Company will disregard any votes cast on Agenda Item 6 by any person who participated in the share placement
or any of their associates.
However, votes cast by a person as proxy for a person who is entitled to vote (in accordance with the directions on the
proxy form) or the person chairing the meeting as proxy for a person who is entitled to vote (in accordance with a
direction on the proxy form to vote as the proxy decides) will be taken into account.
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ABN 47 109 815 796
NOTICE OF ANNUAL GENERAL MEETING
GENERAL NOTES (CONTINUED)
4.

Voting by Proxy: Sections 250BB and 250BC of the Corporations Act came into effect on 1 July 2011 and apply to
voting by proxy on or after that date. Shareholders and their proxies should be aware of these changes to the
Corporations Act, as they will apply to this Annual General Meeting. Broadly, the changes mean that:
•

if proxy holders vote, they must cast all directed proxies as directed; and

•

if a poll is demanded for a particular resolution, any directed proxies which are not voted (where the appointed
proxy is not the chair of the meeting) will automatically default to the Chair, who must vote the proxies as
directed.

Proxy vote if appointment specifies way to vote
Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the proxy is to
vote on a particular resolution and, if it does:
the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (i.e. as directed);
and
•

if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the proxy must
not vote on a show of hands; and

•

if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must vote on a poll, and
must vote that way (i.e. as directed); and

•

if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the proxy must vote
that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:
•

an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the
Company's members; and

•

the appointed proxy is not the chair of the meeting; and

•

at the meeting, a poll is duly demanded on the resolution; and

•

either of the following applies:

•

the proxy is not recorded as attending the meeting;

•

the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy for the
purposes of voting on the resolution at the meeting.
5.

The Explanatory Statement to Shareholders attached to this Notice of Annual General Meeting is hereby incorporated
into and forms part of this Notice of General Meeting.

6.

The Directors have determined in accordance with Regulation 7.11.37 of the Corporations Regulations that, for the
purposes of voting at the meeting, shares will be taken to be held by the registered holders at 5.00pm (WST) on 27
November 2013.

BY ORDER OF THE BOARD

Kevin R Hart
COMPANY SECRETARY
th

Dated this 16 day of October 2013
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ENCOUNTER RESOURCES LIMITED
ABN 47 109 815 796
EXPLANATORY STATEMENT
The purpose of the Explanatory Statement is to provide shareholders with information concerning all of the Agenda Items in
the Notice of Annual General Meeting.
Certain abbreviations and other defined terms are used throughout this Explanatory Statement. Defined terms are generally
identifiable by the use of an upper case first letter. Details of the definitions and abbreviations are set out in the Glossary to
the Explanatory Statement.
1.

Discussion of Financial Statements & Reports
The Company’s financial reports for the financial year ended 30 June 2013, together with the Directors’ reports and
the auditor’s report are placed before the Annual General Meeting thereby giving shareholders the opportunity to
discuss those documents and to ask questions. The auditor will be attending the Annual General Meeting and will be
available to answer any questions relevant to:
•

the conduct of the audit;

•

the preparation and content of the independent audit report;

•

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

•

the independence of the auditor in relation to the conduct of the audit.

Shareholders should consider these documents and raise any matters of interest with the Directors when this item is
being considered.
2.

Adoption of Remuneration Report
Section 250R(2) of the Corporations Act requires the Company to present to its Shareholders the Remuneration
Report, as disclosed in the Company’s Annual Report.
The Resolution is advisory only and does not bind the Directors or the Company. The Annual Report (together with
the Remuneration Report) is available on the Company’s website (www.enrl.com.au).
Under the Corporations Act, if at least 25% of the votes cast on the resolution to Agenda Item 2 are voted against
adoption of the Remuneration Report at the Annual General Meeting, and then again at the Company's next Annual
General Meeting, the Company will be required to put to Shareholders a resolution proposing the calling of general
meeting to consider the appointment of directors of the Company (Spill Resolution).
If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene the general
meeting (Spill Meeting) within 90 days of the Company's Annual General Meeting. All of the Directors who were in
office when the Company's Directors' report 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 is approved will be the
Directors of the Company.
The proportion of votes cast against the adoption of the 2012 Remuneration Report was less than 25% of the total
votes cast. Accordingly the Spill Resolution is not relevant for this Annual General Meeting.
The Remuneration Report explains the Board policies in relation to the nature and level of remuneration paid to the
Directors and sets out the Company’s remuneration arrangements for each of the Directors and senior management
of the Company for the financial year ended 30 June 2013. The Remuneration Report is part of the Directors’ report
contained in the annual financial report of the Company for the financial year ending 30 June 2013.
A reasonable opportunity will be provided for discussion of the remuneration report at the Annual General Meeting.
The Board considers that its current practices of setting executive and non-executive remuneration are within normal
industry expectations, and provides an effective balance between the need to attract and retain the services of the
highly skilled key management personnel that the Company requires. As such the directors recommend that
shareholders vote in favour of the resolution to Agenda Item 2.
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2.

Adoption of Remuneration Report (Continued)
Voting
Note that a voting exclusion applies to Agenda Item 2 in the terms set out in the Notice of Meeting. In particular, the
Directors and other Restricted Voters may not vote on this Resolution and may not cast a vote as proxy, unless the
appointment gives a direction on how to vote or the proxy is given to the Chair and expressly authorises the Chair to
exercise your proxy even if the Resolution is connected directly or indirectly with the remuneration of a member of
the Key Management Personnel. The Chair will use any such proxies to vote in favour of the Resolution.
Shareholders are urged to carefully read the proxy form and provide a direction to the proxy on how to vote on this
Resolution.

3.

Re-Election of Director – Mr Peter Bewick
as an Ordinary Resolution
Mr Bewick is an experienced geologist and has held a number of senior mine and exploration geological roles during a
fourteen year career with WMC. These roles include Exploration Manager and Geology Manager of the Kambalda
Nickel Operations, Exploration Manager for St Ives Gold Operation and Exploration Manager for WMC’s Nickel
Business Unit. Most recently he held the position of Exploration Manager for North America based in Denver,
Colorado. Whilst at WMC, Mr Bewick gained extensive experience in project generation for a range of commodities
including nickel, gold and bauxite.
Mr Bewick has been associated with a number of brownfields exploration successes at Kambalda and with the
greenfield Collurabbie Ni-Cu-PGE discovery. Mr Bewick is an Executive Director of the Company in charge of
exploration.
Mr Bewick was appointed as Director on 7 October 2005.

4.

Approval of Additional 10% Placement Capacity

as a Special Resolution

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share capital over a 12
month period after the Annual General Meeting at which a resolution for the purposes of Listing Rule 7.1A is passed
by special resolution (Additional 10% Placement Capacity). The Additional 10% Placement Capacity is in addition to
the Company's 15% placement capacity under Listing Rule 7.1.
An entity will be eligible to seek approval under Listing Rule 7.1A if: (a) the entity has a market capitalisation of $300
million or less; and (b) the entity that is not included in the S&P ASX 300 Index. The Company is an eligible entity for
the purposes of Listing Rule 7.1A.
The number of Equity Securities to be issued under the Additional 10% Placement Capacity will be determined in
accordance with the formula set out in Listing Rule 7.1A.2.
The Company is putting Agenda Item 4 to Shareholders to seek approval to issue additional Equity Securities under
the Additional 10% Placement Capacity.
This Resolution does not mean that the Company will necessarily utilise the 10% Additional Placement Capacity.
Rather, capital markets have recently been in a state of fluctuation and the Directors acknowledge that they may need
to act quickly to raise funds when favourable markets emerge. The Company’s failure to raise capital, if and when
needed, could delay or suspend the Company’s business strategy and could have a material adverse effect on the
Company’s activities. Under these circumstances, the Additional 10% Placement Capacity will provide flexibility for
the Company to issue additional securities, in the event that the Directors determine that the issue of the additional
securities is in the interests of the Shareholders and the Company in achieving its objectives.
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4.

Approval of Additional 10% Placement Capacity (Continued)

Listing Rule 7.1A
The effect of Agenda Item 4 will be to permit the Company to issue the Equity Securities under Listing Rule 7.1A during
the Additional Placement Period (as defined below) without using the Company’s 15% placement capacity under
Listing Rule 7.1.
Equity Securities issued under the Additional 10% Placement Capacity must be in the same class as an existing quoted
class of Equity Securities of the Company. As at the date of this Notice the Company has Shares on issue.
Based on the number of Shares on issue at the date of this Notice the Company has 132,543,350 Shares on issue and
therefore, subject to Shareholder approval being sought under Agenda Item 4, 13,254,335 Equity Securities will be
permitted to be issued in accordance with Listing Rule 7.1A. Shareholders should note that the calculation of the
number of Equity Securities permitted to be issued under the Additional 10% Placement Capacity is a moving
calculation and will be based on the formula set out in Listing Rule 7.1A at the time of issue of the Equity Securities.
The table on the page below demonstrates various examples as to the number of Equity Securities that may be issued
under the Additional 10% Placement Capacity.
The resolution the subject of Agenda Item 4 is a special resolution, requiring approval of 75% of the votes cast by
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate Shareholder,
by a corporate representative) in order to be passed.
Specific information required by Listing Rule 7.3A
The following information in relation to the Shares to be issued is provided to Shareholders for the purposes of Listing
Rule 7.3A:
(a)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the volume weighted average price
for the Company's Equity Securities over the 15 Trading Days immediately before:
(i)

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

(ii)

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

If the resolution the subject of Agenda Item 4 is approved by Shareholders and the Company issues Equity
Securities under the Additional 10% Placement Capacity, the existing Shareholders' economic and voting
interests in the Company will be diluted. There is also a risk that:
(i)

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

(ii)

the Equity Securities may be issued at a price that is at a discount to the market price for the Company's
Equity Securities on the issue date or the Equity Securities.

The table below shows the dilution of existing Shareholders of the issue of the maximum number of Equity
Securities under the Additional 10% Placement Capacity using different variables for the number of ordinary
securities for variable “A” (as defined in Listing Rule 7.1A) and the market price of Shares. It is noted that
variable “A” is based on the number of ordinary securities the Company has on issue at the time of the
proposed issue of Equity Securities.
The table shows:
(i)

examples of where variable “A” is at its current level, and where variable “A” has increased by 15% and
by 100%;

(ii)

examples of where the issue price of ordinary securities is the current market price as at close of trade
on 15 October 2013 (current market price), where the issue price is halved, and where it is doubled; and

(iii)

the dilutionary effect will always be 10% if the maximum number of Equity Securities that may be issued
under the Additional 10% Placement Capacity are issued.
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4.

Approval of Additional 10% Placement Capacity (Continued)

Number of Shares
issued and funds
raised under the
Additional
10%
Placement
Capacity
and
dilution effect

Dilution
$0.13

$0.26

$0.52

Issue Price at half
the current market
price

Issue Price at current
market price

Issue Price at double
the current market
price

Shares issued

13,254,335

13,254,335

13,254,335

132,543,350
Shares

Funds raised

$1,723,063

$3,446,127

$6,892,254

10%

10%

10%

15% increase in
current Variable A

Shares issued

15,242,485

15,242,485

15,242,485

Funds raised

$1,981,523

$3,963,046

$7,926,092

10%

10%

10%

Shares issued

26,508,670

26,508,670

26,508,670

Funds raised

$3,446,127

$6,892,254

$13,784,508

10%

10%

10%

Variable ‘A’

Current Variable A

Dilution

152,424,852
Shares

Dilution

100% increase in
current variable A
265,086,700
Shares

Dilution

Note: this table assumes:

(c)

(i)

No Options are exercised before the date of the issue of the Equity Securities;

(ii)

The Company issues the maximum number of Equity Securities under the Additional 10% Placement
Capacity and the Equity Securities issues consists only of Shares;

(iii)

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

(iv)

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

Approval of the Additional 10% Placement Capacity will be valid from the date of the Annual General Meeting
and will expire on the earlier of:
(i)

the date that is 12 months after the date of the Annual General Meeting; and

(ii)

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

(Additional Placement Period).
(d)

The Company may seek to issue the Equity Securities for the following purposes:
(i)

cash consideration. If Equity Securities are issued for cash consideration, the Company intends to use
the funds to advance its exploration programs and general working capital purposes; or

(ii)

non-cash consideration for the acquisition of new assets. If Equity Securities are issued for non-cash
consideration, the Company will comply with the minimum issue price limitation under Listing Rule
7.1A.3 in relation to such issue and will release the valuation of the non-cash consideration to the
market.
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4.

Approval of Additional 10% Placement Capacity (Continued)

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.5A upon issue of
any Equity Securities.
(e)

The Company’s allocation policy for the issue of Equity Securities under the Additional 10% Placement Capacity
will be dependent on the prevailing market conditions at the time of the proposed placement(s). Securities
allotted pursuant to the allocation policy will be determined following consideration of a number of factors
including, but not limited to, the following matters:
(i)

the ability of the Company to raise funds at the time of the proposed issue of Equity Securities;

(ii)

the dilutionary effect of the proposed of the issue of the Equity Securities on existing Shareholders at
the time of proposed issued of Equity Securities;

(iii)

the financial situation and solvency of the Company; and

(iv)

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

At the date of this Notice, the Company has not formed an intention as to whether the securities will be
offered to existing security holders, or to any class or group of existing security holders, or whether the
securities will be offered exclusively to new investors that have not previously been security holders of the
Company. The Company will give consideration before making any placement of securities under Listing Rule
7.1A whether the raising of any funds under such placement could be carried out in whole, or in part, by an
entitlements offer to existing security holders.
The allottees under the Additional 10% Placement Capacity have not been determined as at the date of this
Notice but will not include related parties (or their associates) of the Company.
(f)

The Company previously obtained approval from its Shareholders pursuant to Listing Rule 7.1A at its 2012
Annual General Meeting.
The Company has issued no securities pursuant to that Listing Rule 7.1A approval.
During the 12 month period to 29 November 2013, being the date of the Meeting, the Company otherwise
issued a total of 18,348,990 Shares and 2,950,000 Options, being a total of 21,298,990 New Equity Securities.
The total amount of 21,298,990 New Equity Securities issued represents approximately 17.4% of the total
diluted number of Equity Securities on issue in the Company on 29 November 2012, being 122,219,360.
Information relating to issues of Equity Securities by the Company in the 12 months prior to 29 November 2013
is as follows:
Date of
Appendix 3B

30 November
2012

Number of Equity
Securities

2,200,000
unlisted options

Class of
Equity
Securities and
summary of terms

1,450,000 options Note 3
750,000 options –
Note 4

Names of
recipients or basis
on which
recipients
determined

Issued to Directors
of the Company
following
shareholder
approval at the
2012 Annual
General Meeting
and to Company
Secretaries pursuant
to LR 7.1.

9

Issue price of Equity
Securities and discount
to Market Price1 on the
trading day prior to the
issue

Nil issue price

If issued for cash – the
total consideration, what
it was spent on and the
intended use of any
remaining funds
If issued for non-cash
consideration – a
description of the
consideration and the
current value of the
consideration
Options issued to officers
of the Company for no
cash consideration.
At the date of this
meeting the options have
nil fair value as the
exercise price of the
options exceeds the
underlying market value
of the Company’s shares.

ENCOUNTER RESOURCES LIMITED
ABN 47 109 815 796
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4.

Approval of Additional 10% Placement Capacity (Continued)
Date of
Appendix 3B

26 April 2013

1 May 2013

Number of Equity
Securities

9,241,931
ordinary fully paid
shares

2,380,952
ordinary fully paid
shares

Class of
Equity
Securities and
summary of terms

Note 2

Note 2

Names of
recipients or
basis on which
recipients
determined

Issue price of Equity
Securities and discount to
Market Price1 on the
trading day prior to the
issue

Issued to
Antofagasta
Minerals Perth
Pty Ltd pursuant
to a US$2 million
share placement
following the
signing of a US$20
million farm in
agreement

Issue price 21 cents per
share, being the 20 day
VWAP to the trading day
prior to the
announcement of the
placement.

Issued to
sophisticated and
professional
investors, none of
whom were
related parties of
the Company

Issue price 21 cents per
share, being the 20 day
VWAP to the trading day
prior to the
announcement of the
placement.

Issued at an 8.7% discount
to the closing market price
of 23 cents per share on 25
April 2013.

Issued at a 16% discount
to the closing market price
of 25 cents per share on 30
April 2013.
22 May 2013

6,726,107
ordinary fully paid
shares

Note 2

Issued to existing
shareholders of
the Company
pursuant to a
share purchase
plan.

Issue price 21 cents per
share, being a 5% discount
to the 30 day VWAP to the
trading day prior to the
announcement of the
plan.
Issued at an 8.7% discount
to the closing market price
of 23 cents per share on 21
May 2013.

28 June 2013

750,000 unlisted
options

Note 5

Issued to certain
employees of the
Company
pursuant to the
terms of the
Company’s
Employee Share
Option Plan.
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Nil issue price

If issued for cash – the
total consideration, what
it was spent on and the
intended use of any
remaining funds
If issued for non-cash
consideration – a
description of the
consideration and the
current value of the
consideration
Issued for cash
consideration $1,940,806.
Funds will be used to fund
exploration at the
Yeneena project on areas
not subject to the
Antofagasta earn-in
arrangement and for
working capital.
Issued for cash
consideration - $500,000.
Funds will be used to fund
exploration at the
Yeneena project on areas
not subject to the
Antofagasta earn-in
arrangement and for
working capital.

Issued for cash
consideration $1,412,482.
Funds will be used to fund
exploration at the
Yeneena project on areas
not subject to the
Antofagasta earn-in
arrangement and for
working capital.
Options issued to
employees of the
Company for no cash
consideration.
At the date of this Notice
of Meeting the options
have a fair value of 5
cents per option as the
underlying market value
of the Company’s shares
(being 26 cents at 15
October 2013) exceeds
the 21 cents required to
exercise each option.

ENCOUNTER RESOURCES LIMITED
ABN 47 109 815 796
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4.

Approval to Issue up to 10% Placement Capacity (Continued)

Notes:

(g)

1.

Market Price means the closing price on ASX (excluding special crossings, overnight sales and exchange
traded option exercises).

2.

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

3.

Unlisted options issued on terms and conditions consistent with the Encounter Resources Limited Employee
Option Plan and exercisable at 30 cents each on or before 30 November 2016.

4.

Unlisted options issued on terms and conditions consistent with the Encounter Resources Limited Employee
Option Plan and exercisable at 39 cents each on or before 30 November 2017.

5.

Unlisted options issued pursuant to the terms and conditions of the Encounter Resources Limited Employee
Option Plan and exercisable at 21 cents each on or before 31 May 2017.
A voting exclusion statement is included in the Notice. At the date of the Notice, the Company has not
determined its allocation policy for the issue of Equity Securities under the Additional 10% Placement Capacity.
The Company has not approached, and has not yet determined to approach, any particular existing security
holders or an identifiable class of existing security holders to participate in an offer under the Additional 10%
Placement Capacity, and therefore no Shareholder will be excluded from voting on Agenda Item 4.

Directors Recommendation
The Board recommends Shareholders vote in favour of Agenda Item 4.

Introduction to Agenda Items 5 and 6
On 23 April 2013 the Company announced that it had entered into a US$20 million Farm-in Agreement with
Antofagasta Minerals Perth Pty Ltd (Antofagasta), a wholly owned subsidiary of Antofagasta PLC.
At that time the Company also advised that Antofagasta would complete a US$2 million investment in the Company at
a price of A$0.21 per share, pursuant to the terms of a subscription agreement. The Company also announced that it
had received firm private placement commitments amounting to $500,000, on the same terms from professional and
sophisticated investors, who were primarily existing shareholders of the Company.
The resolutions attaching to Agenda Items 5 and 6 seek shareholder ratification of the respective share placements.
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5. Ratification of Prior Issue of Equity Securities – Antofagasta Share Placement
On 26 April 2013 the Company completed the placement of 9,241,931 ordinary fully paid shares to Antofagasta
pursuant to a share subscription agreement. The share placement was completed at 21 cents per share, which was
the 20 day VWAP of the Company’s shares to 18 April 2013 and raised A$1,940,806 (US$2 million). The share
placement was completed pursuant to the 15% annual placement capacity under Listing Rule 7.1.
Agenda Item 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of the Antofagasta Share
Placement (Ratification).
ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to issue more
equity securities during any 12 month period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.
ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a company in general
meeting ratifies the previous issue of securities made pursuant to ASX Listing Rule 7.1 (and provided that the previous
issue did not breach ASX Listing Rule 7.1) those securities will be deemed to have been made with shareholder
approval for the purpose of ASX Listing Rule 7.1.
By ratifying this issue, the Company will retain the flexibility to issue equity securities in the future up to the 15%
annual placement capacity set out in ASX Listing Rule 7.1 without the requirement to obtain prior Shareholder
approval.
Technical information required by ASX Listing Rule 7.4
Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in relation to the
Ratification:
(a) 9,241,931 Shares were allotted pursuant to the share placement;
(b) the issue price was $0.21 per Share and funds of approximately $1,940,806 were raised;
(c) the Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and
conditions as the Company’s existing Shares;
(d) the Shares were allotted and issued to Antofagasta Minerals Perth Pty Ltd, who is not a related party of the
Company; and
(e) the funds raised from this issue provide additional funding to advance the highly prospective targets on the land

holding that is 100% controlled by the Company and to provide working capital.
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ABN 47 109 815 796
EXPLANATORY STATEMENT
6. Ratification of Prior Issue of Equity Securities – Private Placement
On 1 May 2013 the Company completed the placement of 2,380,952 ordinary fully paid shares to professional and
sophisticated investors (“Private Placement”). The share placement was completed at 21 cents per share and raised
A$500,000 before costs. The share placement was completed pursuant to the 15% annual placement capacity under
Listing Rule 7.1.
Agenda Item 6 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of the Private Placement
(Ratification).
ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to issue more
equity securities during any 12 month period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.
ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a company in general
meeting ratifies the previous issue of securities made pursuant to ASX Listing Rule 7.1 (and provided that the previous
issue did not breach ASX Listing Rule 7.1) those securities will be deemed to have been made with shareholder
approval for the purpose of ASX Listing Rule 7.1.
By ratifying this issue, the Company will retain the flexibility to issue equity securities in the future up to the 15%
annual placement capacity set out in ASX Listing Rule 7.1 without the requirement to obtain prior Shareholder
approval.
Technical information required by ASX Listing Rule 7.4
Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in relation to the
Ratification:
(a) 2,380,952 Shares were allotted pursuant to the share placement;
(b) the issue price was $0.21 per Share and funds of approximately $500,000 were raised before costs;
(c) the Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and
conditions as the Company’s existing Shares;
(d) the Shares were allotted and issued to professional and sophisticated investors, who were not related parties of
the Company; and
(e) the funds raised from this issue provide additional funding to advance the highly prospective targets on the land

holding that is 100% controlled by the Company and to provide working capital.
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ABN 47 109 815 796
EXPLANATORY STATEMENT
Definitions
Annual General Meeting means the annual general meeting of the Company.
Accounting Standards has the meaning given to that term in the Corporations Act.
Additional 10% Placement Capacity has the meaning set out on page 2 of the Explanatory Statement.
Additional Placement Period has the meaning set out in Section 4(c) of the Explanatory Statement.
Annual General Meeting or Meeting means the annual general meeting the subject of the Notice.
Annual Report means the annual report of the Company for the year ended 30 June 2013.
ASX means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities Exchange
operated by ASX Limited.
Board means the board of Directors.
Closely Related Party has the meaning given to that term in the Corporations Act.
Company means Encounter Resources Limited ACN 47 109 815 796.
Constitution means the constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.
Equity Securities has the meaning as in the Listing Rules.
Explanatory Statement means this Explanatory Statement accompanying the Notice.
Key Management Personnel has the meaning given to that term in the Accounting Standards and broadly includes
those persons having authority and responsibility for planning, directing and controlling the activities of the Company,
directly or indirectly, including any Director (whether executive or otherwise) of the Company.
Listing Rules means the listing rules of the ASX.
Market Value means the value of Shares as determined by the volume weighted average trading price of Shares sold
on the ASX over the last 5 trading days immediately before the relevant date.
New Equity Securities means all securities issued in the 12 months prior to 29 November 2013.
Notice or Notice of Meeting means the notice of annual general meeting accompanying this Explanatory Statement.
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 30 June 2013.
Restricted Voter means Key Management Personnel and their Closely Related Parties.
Resolution means a resolution the subject of this Notice.
Share means an ordinary fully paid share in the capital of the Company;
Shareholder means a holder of a Share.
Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.
WST means Australian Western Standard Time.
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