Notice of Annual General Meeting
and Explanatory Statement

Cokal Limited
ABN 55 082 541 437

Date of Meeting:

24 November 2011

Time of Meeting:

11.00am (Brisbane time)

Place of Meeting:

The Polo Club, 1 Eagle Street, Brisbane QLD 4000

Notice is given that the Annual General Meeting of Shareholders of Cokal Limited ABN 55 082 541 437
(Company) will be held at the Polo Club, 1 Eagle Street, Brisbane QLD 4000, on 24 November 2011 at
11.00am (EST/Brisbane time).

Agenda
ORDINARY BUSINESS
Financial Reports
To receive and consider the Company’s Annual Report comprising the Directors’ Report and Auditors’
Report, Directors’ Declaration, Statement of Comprehensive Income, Statement of Financial Position,
Statement of Changes in Equity, Statement of Cash Flows and notes to and forming part of the financial
statements for the Company and its controlled entities for the financial year ended 30 June 2011.
1. Resolution One – Re‐election of Peter Lynch as a Director
To consider and, if thought fit, pass the following Ordinary Resolution, without amendment:
“That Mr Peter Lynch, who retires in accordance with Rule 8.2 of the Company’s Constitution and, being
eligible, offers himself for re‐election, be re‐elected as a Director.”

2. Resolution Two ‐ Re‐election of Pat Hanna as a Director
To consider and, if thought fit, pass the following Ordinary Resolution, without amendment:
“That Mr Pat Hanna, who retires in accordance with Rule 8.2 of the Company’s Constitution and, being
eligible, offers himself for re‐election, be re‐elected as a Director.”
3. Resolution Three ‐ Re‐election of Domenic Martino as a Director
To consider and, if thought fit, pass the following Ordinary Resolution, without amendment:
“That Mr Domenic Martino, who retires in accordance with Rule 8.2 of the Company’s Constitution and,
being eligible, offers himself for re‐election, be re‐elected as a Director.”
4. Resolution Four ‐ Ratification of Previous Issue of Shares
To consider and, if thought fit, pass the following Ordinary Resolution without amendment:
“That in accordance with the provisions of Listing Rule 7.4 of the Official Listing Rules of ASX Limited (ASX),
and for all other purposes, the shareholders ratify the previous issue of 16,000,000 fully paid ordinary shares
in the Company on 19 April 2011.”
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VOTING EXCLUSION STATEMENT
The Company will disregard any votes cast on this Resolution by:


any person who participated in the issue of the shares; and



any associate of such a person.

However, the Company need not disregard a vote if:


it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions
on the proxy form; or



it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in
accordance with the direction on the proxy form to vote as the proxy decides.

5. Resolution Five ‐ Remuneration Report
To consider and, if thought fit, pass the following Resolution as a non‐binding ordinary resolution under
section 250R(2) of the Corporations Act 2001:
“That the Remuneration Report for the year ended 30 June 2011 (as set out in the Directors’ Report) is
adopted.”
NOTES
1. The vote on Resolution Five is advisory only and does not bind the Directors of the Company.
2. If 25% or more of votes that are cast are voted against the remuneration report at two consecutive
AGM’s, shareholders will be required to vote at the second of those AGM’s on a resolution (a ‘spill
resolution’) that another meeting be held within 90 days at which all of the Company’s directors (other
than the Managing Director) must stand for re‐election.
3. A vote must not be cast (in any capacity) on Resolution Five by or on behalf of a member of the
Company’s key management personnel (“KMP”), details of whose remuneration are included in the
Remuneration Report and their closely related parties, whether as a shareholder or as a KMP’s proxy.
However, a vote may be cast on Resolution Five by a KMP, or a closely related party of a KMP, if:


the vote is cast as a proxy;



the appointment is in writing and specifies how the proxy is to vote on Resolution Five; and



the vote is not cast on behalf of a KMP or a closely related party of a KMP.

GENERAL BUSINESS
To consider any other business as may be lawfully put forward in accordance with the Constitution of the
Company.
Specific comments relating to the Resolutions are set out in the Explanatory Statement.
By order of the Board
Duncan Cornish, Company Secretary
24 October 2011
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Explanatory Statement
Introduction
This Explanatory Statement is provided to Shareholders of Cokal Limited ABN 55 082 541 437 (Company) to
explain the resolutions to be put to Shareholders at the Annual General Meeting to be held at the Polo
Club, 1 Eagle Street, Brisbane QLD 4000, on 24 November 2011 at 11.00am (EST/Brisbane time).
The purpose of this Explanatory Statement is to provide Shareholders with information that is reasonably
required by Shareholders to decide how to vote upon the resolutions to be considered by the Meeting.
The Directors recommend that Shareholders read the Notice of Meeting (Notice) and this Explanatory
Statement before determining whether to support the resolutions or otherwise.
Other than as contained in the Notice and Explanatory Statement, the Directors believe that there is no
other information known to the Company or the Directors that is reasonably required by Shareholders to
decide whether or not it is in the Company’s best interests to pass any of the resolutions.
1. Consider the Company’s Annual Report
The Corporations Act requires the financial report, the directors’ report and the auditor’s report to be laid
before the Annual General Meeting. There is no requirement either in the Corporations Act or in the
Constitution of the Company for Shareholders to approve the financial report, the directors’ report or the
auditor’s report. The Company’s Annual Report is placed before the shareholders for discussion. No voting
is required for this item.
2. Resolution One – Re‐election of Peter Lynch as a Director
Mr Peter Lynch retires in accordance with the Company’s Constitution and, being eligible, offers himself for
re‐election as a Director.
Mr Lynch was appointed on 24 December 2010.
Since graduating with a Mining Engineering degree in 1988, Mr Lynch has held various positions, within the
coal industry in Australia, as mining engineer, project manager, mine manager, general manager and
managing director culminating most recently in the role, from January 2006 until January 2010, as the
President, CEO and Director of Waratah Coal Inc., a TSX listed company which was taken over by the
Mineralogy Group in December 2008, having reached a peak market capitalisation of CAD300 million.
Other highlights include:







Mining Engineer, 47, over 24 years experience mainly in coal
Proven track record in coal project evaluation, development and operation
Responsible for design and construction of one of Australia’s best producing longwall projects,
Oaky North
Ex‐CEO of Waratah Coal responsible for putting the Galilee basin on the map, visionary
development plan
Ex‐MD APC, MacArthur Coal operating entity expanded to 6Mtpa
Strong following in Nth American Capital Markets, WCI.TSX‐V

Mr Lynch is a member of the Audit Committee.
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The Directors (with Mr Lynch abstaining) recommend that you vote in favour of this Ordinary Resolution.
3. Resolution Two – Re‐election of Pat Hanna as a Director
Mr Pat Hanna retires in accordance with the Company’s Constitution and, being eligible, offers himself for
re‐election as a Director.
Mr Hanna was appointed on 24 December 2010.
Mr Hanna has over 30 years experience as a coal geologist in the areas of exploration and evaluation
including planning, budgeting and managing drilling programmes in Australia and Indonesia, gained since
graduating from the University of New South Wales in 1976. Mr Hanna has authored and co‐authored
numerous coal industry publications.









Geologist, 56, with over 30 years experience all in coal.
Extensive experience in Indonesian coal.
Exploration Manager for Riversdale Mining, principal responsibility for discovery and
documentation of new coking coal basin in Mozambique.
Ex‐member of JORC committee.
Principal Geologist SRK Australia 6yrs.
Author of 19 technical publications.
Reviewed and consulted on over forty (40) coal projects globally.
Highly experienced and respected.

Mr Hanna is a member of the Audit Committee.
The Directors (with Mr Hanna abstaining) recommend that you vote in favour of this Ordinary Resolution.
4. Resolution Three – Re‐election of Domenic Martino as a Director
Mr Domenic Martino retires in accordance with the Company’s Constitution and, being eligible, offers
himself for re‐election as a Director.
Mr Martino was appointed on 24 December 2010.
Mr Martino is a Chartered Accountant and an experienced director of ASX listed companies. Previously CEO
of Deloitte Touch Tohmatsu in Australia, he has significant experience in the development of "micro‐cap"
companies.






Former CEO Deloitte Touche Tohmatsu Australia.
Key player in the re‐birth of a broad grouping of ASX companies including Sydney Gas, Pan Asia,
Clean Global Energy, NuEnergy Capital.
Strong reputation in China and HKSE Clive Palmer’s Resourcehouse Ltd, ARH.
Lengthy track record of operating in Indonesia, successfully closed key energy and resources deals
with key local players.
Proven track record in capital raisings across a range of markets.

Mr Martino is Chairman of the Audit Committee.
The Directors (with Mr Martino abstaining) recommend that you vote in favour of this Ordinary Resolution.
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5. Resolution Four ‐ Ratification of Previous Issue of Shares
Resolution Four seeks the ratification of shareholders of the previous issue of 16,000,000 fully paid ordinary
shares (Placement Shares) on 19 April 2011.
ASX Listing Rule 7.1 prohibits a company, except in certain cases, from issuing new equity securities
equivalent in number to more than 15% of its capital in any 12 month period without the prior approval of
its shareholders. Equity securities issued with shareholder approval under ASX Listing Rule 7.1 do not count
towards the 15% limit.
ASX Listing Rule 7.4 provides that an issue of equity securities made without prior approval under ASX
Listing Rule 7.1 can be treated as having been made with that approval if shareholders subsequently
approve it. If this resolution is approved this would have the effect of refreshing the Company’s ability to
issue up to a further 15% of its capital during the next 12 months without the need to obtain further
shareholder approval.
Information required by ASX Listing Rule 7.5
In accordance with ASX Listing Rule 7.5, the Directors provide the following information in relation to the
shares issued under the Placement:
Number of securities allotted

16,000,000

The price at which the securities
were issued

$0.75 per ordinary share

The terms of the securities

All of the shares that were issued are fully paid ordinary shares in the
Company that rank pari passu and form one class with all other
ordinary shares of the Company.

Names of allottees or the basis on
which allottees were determined

The shares were issued to Passport Capital LLC and its related entities.

The use (or intended use) of the
funds raised

The funds raised will be used to:

Voting exclusion statement

‐

expand and accelerate the Company's exploration activities in
Central Kalimantan

‐

to accelerate exploration activity across the Company’s asset
portfolio; and

‐

for working capital.

A voting exclusion statement relating to Resolution Four is included in
the Notice of Meeting.

The Directors unanimously recommend that you vote in favour of this resolution.
6. Resolution Five ‐ Remuneration Report
The Remuneration Report is set out in the Directors’ Report section of the Annual Report. The Annual
Report is available to download on the Company’s website, www.cokal.com.au.
Under Section 250R(3) of the Corporations Act, the vote is advisory only and does not bind the Directors or
the Company.
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However, under changes to the Corporations Act which came into effect on 1 July 2011, if at least 25% of
the votes cast on the resolution are voted against adoption of the Remuneration Report at the meeting and
then again at the 2012 Annual General Meeting, the Company will be required to put to shareholders a
resolution at the 2012 Annual General Meeting proposing the calling of an extraordinary general meeting
to consider the election 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
extraordinary general meeting (“spill meeting”) within 90 days of the 2012 Annual General Meeting. All of
the directors who were in office when the 2012 Directors’ Report was considered at the 2012 Annual
General Meeting, other than the Managing Director, 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 director of the Company.
In summary the Remuneration Report:


explains the Board’s policy for determining the nature and amount of remuneration of executive
directors and senior executives of the Company;



explains the relationship between the Board’s remuneration policy and the Company’s
performance;



sets out remuneration details for each Director and the most highly remunerated senior executive
of the Company; and



details and explains any performance conditions applicable to the remuneration of executives
directors and senior executives of the Company.

A reasonable opportunity will be provided for discussion of the Remuneration Report at the meeting.
No member of the key management personnel or closely related party of the key management personnel
may vote on Resolution Five.
The Company encourages all other Shareholders to cast their votes on Resolution Five.
If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on Resolution Five
by marking either “For”, “Against” or “Abstain” on the Proxy Form for that item of business.
Any undirected proxies held by the directors or any other key management personnel or their closely
related parties will not be voted on Resolution Five. In light of these restrictions, Shareholders who wish to
appoint a proxy may wish to consider the appointment of a proxy other than a member of the Company's
key management personnel in relation to Resolution Five.
If a Shareholder appoints the Chairman as the Shareholder's proxy in relation to Resolution Five, but does
not complete any of the boxes "For", "Against" or "Abstain" opposite that resolution on the proxy form,
that Shareholder will be directing the Chairman to vote in favour of Resolution Five. To appoint the
Chairman as proxy with a direction to vote against, or to abstain from voting on Resolution Five,
Shareholders must specify this by completing the "Against" or "Abstain" boxes on the proxy form.
Noting that each director has a personal interest in their own remuneration from the Company as set out in
the Remuneration Report, the Board unanimously recommends that Shareholders vote in favour of
adopting the Remuneration Report.
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7. Interpretation
ASX means the ASX Limited ACN 008 624 691 or the securities exchange operated by ASX Limited ACN 008
624 691 as the context requires.
Board means the board of Directors of the Company.
Company means Cokal Limited ACN 082 541 437.
Corporations Act means the Corporations Act 2001 (Cth).
Listing Rules means the listing rules of the ASX.
Meeting means the Annual General Meeting of Shareholders to be held on 24 November 2011.
Resolution means a resolution to be proposed at the Meeting.
Shares means ordinary fully paid shares in the issued capital of the Company.
Shareholder means a shareholder of the Company.

Any inquiries in relation to the Resolutions or the Explanatory Statement should be directed to Duncan
Cornish (Company Secretary):
Cokal Limited
Street address: c/‐ Corporate Admin Services Pty Ltd, Level 5, 10 Market Street, Brisbane QLD 4001
Postal address: GPO Box 2676, Brisbane QLD 4001
Ph: (07) 3212 6299 | Fax: (07) 3212 6250
Email: dcornish@corpservices.com.au
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Proxy, Representative and Voting Entitlement Instructions
Proxies and Representatives
Shareholders are entitled to appoint a proxy to attend and vote on their behalf. Where a Shareholder is entitled to
cast two or more votes at the meeting, they may appoint two proxies. Where more than one proxy is appointed, each
proxy may be appointed to represent a specific proportion or number of votes the Shareholder may exercise. If the
appointment does not specify the proportion or number of votes each proxy may exercise, each proxy may exercise
half of the votes. The proxy may, but need not, be a Shareholder of the Company.
Shareholders who are a body corporate are able to appoint representatives to attend and vote at the meeting under
Section 250D of the Corporations Act 2001 (Cth).
The proxy form must be signed by the Shareholder or his/her attorney duly authorised in writing or, if the Shareholder
is a corporation, in a manner permitted by the Corporations Act.
The proxy form (and the power of attorney or other authority, if any, under which the proxy form is signed) or a copy
or facsimile which appears on its face to be an authentic copy of the proxy form (and the power of attorney or other
authority) must be deposited at, posted to, or sent by facsimile transmission to the address listed below not less than
48 hours before the time for holding the meeting, or adjourned meeting as the case may be, at which the individual
named in the proxy form proposes to vote.

Cokal Limited
Street address: c/‐ Corporate Admin Services Pty Ltd, Level 5, 10 Market Street, Brisbane QLD 4001
Postal address: GPO Box 2676, Brisbane QLD 4001
Ph: (07) 3212 6299 | Fax: (07) 3212 6250
Email: dcornish@corpservices.com.au
If a representative of the corporation is to attend the meeting the appropriate “Certificate of Appointment of
Corporate Representative” should be produced prior to admission. A form of the certificate may be obtained from the
Company.
A proxy form is attached to this Notice.

Proxy Appointment ‐ Voting Instructions
If you appoint one or more proxies, you can direct your proxy how to vote by placing a mark in one of the boxes
opposite each resolution. All your shares will be voted in accordance with such a direction unless you indicate only a
portion of voting rights are to be voted on any resolution by inserting the percentage or number of shares you wish to
vote in the appropriate box or boxes. If you mark more than one box on any resolution your vote on that resolution
will be invalid.
If you do not mark any of the boxes on a given resolution then, subject to the rest of this paragraph, your proxy may
vote as he or she chooses. If you wish to appoint as your proxy a director of the Company (other than the Chairman)
or other member of the key management personnel of the Company whose remuneration details are set out in the
Remuneration Report, or their closely related parties, you must specify how they should vote on Resolution 5 by
completing the "For", 'Against" or "Abstain" boxes on the proxy form. If you do not do that, your proxy will not be able
to exercise your vote on your behalf for that resolution.
If you appoint the Chairman as your proxy in relation to Resolution 5, but do not complete any of the boxes "For",
"Against" or "Abstain" opposite that resolution on the proxy form, you will be directing the Chairman to vote in favour
of Resolution 5. If you wish to appoint the Chairman as proxy with a direction to vote against, or to abstain from
voting on Resolution 5, you must specify this by completing the "Against" or "Abstain" boxes on the proxy form.
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Voting entitlement
For the purposes of determining voting entitlements at the Meeting, shares will be taken to be held by the persons
who are registered as holding the shares at 7.00pm (EST/Brisbane time) on 22 November 2011. Accordingly,
transactions registered after that time will be disregarded in determining entitlements to attend and vote at the
Meeting.

Signing instructions
You must sign the proxy form as follows in the spaces provided:
Individual:

Where the holding is in one name, the holder must sign.

Joint Holding:

Where the holding is in more than one name, all of the security holders should sign.

Power of Attorney:

To sign under Power of Attorney, you must have already lodged this document with the registry.
If you have not previously lodged this document for notation, please attach a certified
photocopy of the Power of Attorney to this form when you return it.

Companies:

Where the company has a Sole Director who is also the Sole Company Secretary, this form must
be signed by that person. If the company (pursuant to section 204A of the Corporations Act
2001) does not have a Company Secretary, a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either another Director or a
Company Secretary. Please indicate the office held by signing in the appropriate place.
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Proxy Form

Please mark

: to indicate your directions

STEP 1 Appoint a Proxy to vote on your behalf
I/We being a member/s of Cokal Limited hereby appoint:
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).

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 voting directions below (or if no
directions have been given, as the proxy sees fit) at the Annual General Meeting of Cokal Limited to be held at the Polo Club, 1 Eagle
Street, Brisbane QLD 4000 on 24 November 2011 at 11.00am (Brisbane time) and at any adjournment of that meeting.

Important notice for Resolution 5 ‐ appointment of the Chairman as your proxy
Where I/we have not marked any of the boxes opposite Resolution 5, I/we hereby direct the Chairman to vote in favour of Resolution 5 and
I/we expressly authorise the Chairman to exercise my/our proxy in respect of Resolution 5, even though the Chairman is a member of the
Company's key management personnel and Resolution 5 is connected directly or indirectly with the remuneration of the Company's key
management personnel.

Chairman's voting intentions
The Chairman of the Meeting intends to vote all available proxies in favour of all items of business.
If you appoint the Chairman as your proxy and you do not wish the Chairman to vote in favour of Resolution 5, or any other resolution,
you may direct the Chairman to vote against that resolution or abstain from voting on that resolution by marking the appropriate box
opposite that resolution below.

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.

Resolution

For

Against

1. Re‐election of Peter Lynch as a director
2. Re‐election of Pat Hanna as a director
3. Re‐election of Domenic Martino as a director
4. Ratification of previous issue of shares
5. Remuneration Report
The Chairman of the Meeting intends to vote all available proxies in favour of each item of business.

SIGN

Signature of Securityholder(s) This section must be completed.

Securityholder 1

Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary

Director

Director/Company Secretary

Contact Name

Phone No.

Date

Abstain

