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NOTICE OF EXTRAORDINARY GENERAL MEETING 

and 

EXPLANATORY MEMORANDUM 
 
 
 

DATE AND TIME OF MEETING: 
 

Thursday, 4 June 2020 
at 11.00am (Melbourne time) 

 
PLACE OF MEETING: 

 
by Teleconference 

 

This Notice of Extraordinary General Meeting and Explanatory Memorandum should be read in their 
entirety.  If shareholders are in doubt as to how they should vote, they should seek advice from 
their accountant, solicitor or other professional adviser prior to voting. 

Should you wish to discuss any matter please do not hesitate to contact the Company by telephone 
on (03) 9642 0655. 

 
DART MINING NL 

ABN 84 119 904 880 
 

NOTICE OF EXRAORDINARY GENERAL MEETING 

Notice is hereby given that the Extraordinary General Meeting of shareholders of Dart Mining NL ("Company") will 
be held via a live webcast/teleconference on Thursday, 4 June 2020 at 11.00am (Melbourne Time).  The meeting is 
being held in this manner due to the continuing developments in relation to COVID-19.  All resolutions at the 
Extraordinary General Meeting will be decided based on proxy votes.  As the Australian Government’s ban on public 
gatherings has been implemented, Dart Mining is not able to allow shareholders to physically attend the Extraordinary 
General Meeting. 
 
The Extraordinary General Meeting will be made accessible to shareholders via a live webcast/teleconference 
which will include the facility for shareholders to ask question in relation to the business of the meeting.   
 
You can join the meeting by registering your interest with the Company Secretary by emailing: 
jedwards@dartmining.com.au. 
 
The Explanatory Memorandum which accompanies and forms part of this Notice of Meeting describes the various 
matters to be considered and contains a glossary of defined terms used in this Notice of Meeting. 
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AGENDA 
 

ITEMS OF BUSINESS: 

1. RESOLUTION 1: RATIFICATION OF PRIOR SHARE ISSUE  
 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
 
THAT, for the purpose of ASX Listing Rule 7.4 and for all other purposes, the issue by the Company of 
5,400,000 fully paid ordinary shares to the allottees described in the Explanatory Memorandum to this Notice 
of Meeting that were each paid in full on application to the amounts and on the dates referred to in that 
Explanatory Memorandum, be and is hereby ratified and approved. 
 

2. RESOLUTION 2: RATIFICATION OF PRIOR OPTION ISSUE 
  

To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
 
THAT, for the purpose of ASX Listing Rule 7.4 and for all other purposes, the issue by the Company of 
2,700,000 unlisted options, on the terms and conditions described in the Explanatory Memorandum to this 
Notice of Meeting be and is hereby ratified and approved. 
 

3. RESOLUTION 1: RATIFICATION OF PRIOR SHARE ISSUE  
 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 
 
THAT, for the purpose of ASX Listing Rule 7.4 and for all other purposes, the issue by the Company of 
4,240,000 fully paid ordinary shares to the allottees described in the Explanatory Memorandum to this Notice 
of Meeting that were each paid in full on application to the amounts and on the dates referred to in that 
Explanatory Memorandum, be and is hereby ratified and approved. 
 

 
VOTING EXCLUSION STATEMENT 
The Company will, in accordance with ASX Listing Rule 14.11, disregard any votes cast in favour of Resolution 1, 2 or 3 by 
or on behalf of the person or class of persons who participated in the issue the subject of this resolution and their associates. 
 
However, the Company need not disregard a vote cast in favour of the resolution by: 
 a person as proxy for a person who is entitled to vote, in accordance with the directions given to the proxy or attorney to 

vote on the resolution in that way; or 
 the person chairing the meeting as proxy or attorney for a person who is entitled to vote, in accordance with directions 

given to the chair vote on the resolution as the chair decides; or 
 a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 

following conditions are met: 
o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not 

an associate of the person excluded from voting on the resolution; and  
o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 
 
 

PROXY NOTES 
Sections 250BB and 250BC of the Corporations Act 2001 (Cth) (“Corporations Act”) apply to voting by proxy. 
Shareholders and their proxies should be aware of the requirements under the Corporations Act, as they will apply 
to this meeting. Broadly: 
 
 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. 
 
You should seek professional advice if you need any further information on this issue. 
 
In accordance with section 249L of the Corporations Act, members are advised: 
 each member has a right to appoint a proxy; 
 the proxy need not be a member of the Company; and 
 a member 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. 
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In accordance with section 250BA of the Corporations Act, the Company specifies the following for the purposes 
of receipt of proxy appointments: 
 
Street Address: Automic Group, Level 5, 126 Phillip Street, Sydney NSW 2000 
 
Postal Address: Dart Mining NL, C/- Automic Group, GPO Box 5193, Sydney NSW 2001 

 

  
Online: at Automic’s website www.investor.automic.com.au in accordance with the instructions given (you will be 
taken to have signed your proxy form if you lodge it in accordance with the instructions given on the website). 
 

Each member entitled to vote at the Extraordinary General Meeting has the right to appoint a proxy to vote on the 
resolution to be considered at the meeting.  The member may specify the way in which the appointed proxy is to 
vote on a particular resolution or may allow the appointed proxy to vote at its discretion.  The instrument appointing 
the proxy must be received by the Company as provided in its Constitution not later than 48 hours before the time 
of the commencement of the Extraordinary General Meeting. 
 
For the purposes of Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) the Company determines that 
members holding Shares at 11.00am (Melbourne time) on Tuesday, 2nd June 2020 will be entitled to attend (by 
teleconference) the Extraordinary General Meeting. 
 
If the appointment is signed by an attorney, the power of attorney or a certified copy of it must be sent with the 
Proxy Form. If you have multiple holdings, please complete a Proxy Form for each holding. 
 
A Proxy Form accompanies this Notice of Extraordinary General Meeting. 
 
BODIES CORPORATE 
 
A body corporate  appoint an individual as its representative to exercise all or any of the powers the body corporate 
may exercise at meetings of the members.  The appointment may be a standing one.  Unless the appointment 
states otherwise, the representative may exercise on the body corporate’s behalf all of the powers that the 
appointing body could exercise at a meeting or in voting on a resolution. 
 
The attached Proxy Form forms part of this notice. Please call (03) 9642 0655 if you have any questions 
regarding this Notice of Meeting, the Proxy Form or the Explanatory Memorandum. 
 
By Order of the Board 
 
 
Julie Edwards 
Company Secretary  
16 April 2020 
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DART MINING NL 
ABN 84 119 904 880 

 
EXPLANATORY MEMORANDUM 

This Explanatory Memorandum has been prepared for the information of shareholders of Dart Mining NL 
("Company") in connection with the business to be conducted at the Company’s Extraordinary General Meeting 
to be held via Teleconference on Thursday, 4 June 2020 at 11.00am (Melbourne time). 
 
All of the resolutions to be voted on are ordinary resolutions.  Ordinary resolutions require a simple majority of 
votes cast by shareholders entitled to vote on the resolution.   
 
This Explanatory Memorandum is an important document and should be read carefully in its entirety by all 
shareholders, and in conjunction with the accompanying Notice of Meeting. Shareholders are strongly advised to 
consult their legal or financial advisers if they require further advice in connection with the matters contained in 
this Explanatory Memorandum.   
 
 
ITEMS OF BUSINESS: EXPLANATORY NOTES TO THE RESOLUTIONS 
_____________________________________________________________________________________ 

ITEM 1 (Resolution 1): Ratification of Prior Share Issue  

Background 
On 31 January 2020, the Company issued 5,400,000 fully paid ordinary shares to sophisticated investors in a 
private placement.  
 
Resolution 1 seeks shareholder ratification for the allotment and issue on the date referred to above of 5,400,000 
shares which will have the effect of “refreshing” the Company’s 10% limit for the issue of securities under the ASX 
Listing Rules.  Not only will this approval give the Company the capacity to raise additional capital (to the 10% 
limit) without the need for shareholder approval, it provides the benefit of giving the Company flexibility in its 
funding endeavours.  
 
Resolution 1:  Specific information required by ASX Listing Rule 7.1.A 
For the purposes of ASX Listing Rule 7.4 the following information is provided in relation to the share issues 
described in Resolution 1: 
 
(a) 5,400,000 fully paid ordinary shares were issued and allotted on 31 January 2020; 

 
(b) the issue price of each of those Shares is A$0.10; 

 
(c) the Shares issued are fully paid ordinary shares in the Company and rank equally in all respects with the 

Company’s existing Shares on issue; 
 

(d) the Share issue was made to various sophisticated investors, who are not a related party to the Company; 
and 
 

(e) the funds raised from the share issue were used by the Company for its exploration expenditure 
requirements and general working capital. 
 

A Voting Exclusion Statement is set out in the Notice of Extraordinary General Meeting which this Explanatory 
Memorandum accompanies.   
 
The Directors unanimously recommend Shareholders vote in favour of Resolution 1. 
 
 

ITEM 2 (Resolution 2): Ratification of Prior Option Issue 
 

Background 
On 31 January 2020, the Company issued 2,700,000 free unlisted options, exercisable at 25 cents and expiring 
on 30 June 2021, to sophisticated investors on the basis of one option for every two shares subscribed and paid 
for in full in a private placement on 31 January 2020.  
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Resolution 2 seeks shareholder ratification for the allotment and issue on the date referred to above of 
2,700,000 options which will have the effect of “refreshing” the Company’s 10% limit for the issue of securities 
under the ASX Listing Rules.  Not only will this approval give the Company the capacity to raise additional 
capital (to the 10% limit) without the need for shareholder approval, it provides the benefit of giving the 
Company flexibility in its funding endeavours.  
 
Resolution 2:  Specific information required by ASX Listing Rule 7.1.A 
For the purposes of ASX Listing Rule 7.4 the following information is provided in relation to the options issued 
described in Resolution 2: 
 
(a) 2,700,000 unlisted options were issued on 31 January 2020  
 
(b) the options were issued for no consideration; 
 
(c) the options were issued on the terms and conditions set out in Schedule 1; 
 
(d) the Share issue was made to various sophisticated investors, who are not a related party to the 

Company; and 
 
(e) No funds were raised. 
 
A Voting Exclusion Statement is set out in the Notice of Extraordinary General Meeting which this Explanatory 
Memorandum accompanies.   
 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 2.   
 

 

ITEM 3 (Resolution 3): Ratification of Prior Share Issue  
 
Background 
On 15 April 2020, the Company issued 4,240,000 fully paid ordinary shares to sophisticated investors in a private 
placement.  

 
Resolution 3 seeks shareholder ratification for the allotment and issue on the date referred to above of 4.240,000 
shares which will have the effect of “refreshing” the Company’s 10% limit for the issue of securities under the ASX 
Listing Rules.  Not only will this approval give the Company the capacity to raise additional capital (to the 10% 
limit) without the need for shareholder approval, it provides the benefit of giving the Company flexibility in its 
funding endeavours.  

 
Resolution 3:  Specific information required by ASX Listing Rule 7.1.A 
For the purposes of ASX Listing Rule 7.4 the following information is provided in relation to the share issues 
described in Resolution 1: 

 
(a) 4,240,000 fully paid ordinary shares were issued and allotted on 31 January 2020; 
 
(b) the issue price of each of those Shares is A$0.05; 
 
(c) the Shares issued are fully paid ordinary shares in the Company and rank equally in all respects with the 

Company’s existing Shares on issue; 
 
(d) the Share issue was made to various sophisticated investors, who are not a related party to the Company; 

and 
 
(e) the funds raised from the share issue were used by the Company for its exploration expenditure 

requirements and general working capital. 
 

A Voting Exclusion Statement is set out in the Notice of Extraordinary General Meeting which this Explanatory 
Memorandum accompanies.   

 
The Directors unanimously recommend Shareholders vote in favour of Resolution 3. 

 
 



   

_____________________________________________________________________________________ 
Definitions  
 
Terms used in this Explanatory Memorandum and the accompanying Notice of Meeting have the following 
meanings: 
 
$ means Australian dollars 

EGM means extraordinary general meeting. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 or the Australian Securities Exchange.  

Company and Dart means Dart Mining NL (ACN 119 904 880) 

Constitution means the constitution of the Company from time to time. 

Corporations Act means the Corporations Act 2001 (Cth) as amended, varied or replaced from time to time. 

Director means a director of the Company. 

Equity Securities has the meaning given to that term in the Listing Rules. 

Explanatory Memorandum means this explanatory memorandum accompanying the Notice of Meeting. 

Listing Rule means the official listing rules of the ASX as amended from time to time. 

Market Price has the meaning given to that term in the Listing Rules. 

Notice of Meeting or Notice means the notice of meeting giving notice to shareholders of the Meeting, 
accompanying this Explanatory Memorandum. 

Options means options to subscribe for Shares. 

Ordinary Resolution means a resolution passed by more than 50% of the votes cast at a general meeting of 
shareholders.  

Resolution means a resolution proposed at the Meeting. 

Share means an ordinary fully paid share in the issued capital of the Company; 

Shareholder means a holder of Shares in the Company. 
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SCHEDULE 1 – TERMS AND CONDITIONS OF OPTIONS 

1. Entitlement 

(a) Each Option entitles the Optionholder to subscribe for, and be allotted, one fully paid ordinary Share. 

(b) A Share issued on the exercise of the Option shall be an ordinary share and will be fully paid up on payment 
of the Exercise Price.  A Share issued on exercise of the Option shall rank equally with all existing ordinary 
Shares on issue, as at the exercise date, and will be issued subject to the provisions of the Constitution of the 
Company and any escrow restrictions imposed on thereon by ASX. 

2. Exercise of Option 

(a) Each Option is exercisable at any time from the date of grant until its expiry at 5.00 pm (Melbourne Time) 
on 30 June 2021.  

(b) The exercise price shall be 25 Cents (“Exercise Price”). 

(c) The Option shall be exercisable by the Optionholder executing a notice of exercise of Option in a form 
required by DTM (“Exercise Notice”) and delivering same to the registered address of the Company at the time 
of exercise or by delivering same to the Company’s share registry, in both cases accompanied by payment of 
the Exercise Price for the Option as applicable during the Exercise Period during which the Option is exercised.    
Any Exercise Notice may be sent by facsimile to the Company or such share registrar and payment of the 
Exercise Price may be made by electronic transfer of funds to a bank account nominated by the Company from 
time to time by whatever method may be acceptable to the Company.  Any funds transferred by electronic 
transfer of funds will be deemed received by the Company at the time at which the electronic transfer of funds 
is made by the Optionholder provided that such funds are duly received by the Company or the share registry 
in due course.   

(d) If the Option is not exercised before the end of the Exercise Period the Option will lapse. 

3. Quotation 

(a) Unless otherwise required by ASX, the Company will not apply to ASX for official quotation of the Option 
and it will remain unlisted. 

(b) If the Shares of the Company are quoted on ASX, the Company will apply to ASX for, and will use its best 
endeavours to obtain quotation of all Shares issued on the exercise of the Option within the time limits required 
pursuant to the ASX Listing Rules.  The Optionholder by these terms of grant acknowledges that admission to 
quotation of any Share issued on exercise of the Option is within the discretion of ASX and that the Company 
gives no assurance that such quotation will be granted. 

4. Participation in Securities Issues 

Subject only to the provisions of clause 5 below (Participation in a Reorganisation of Capital) and subject to the 
provisions of any order of the Court to the contrary, the holder of the Option is not entitled to participate in new 
issues of securities by the Company or by any of its subsidiaries or controlled entities without first having 
exercised the Option. 

5. Participation in a Reorganisation of Capital 

(a) In the event of any reconstruction or reorganisation (including consolidation, sub-division, reduction or 
return of the capital of the Company), the rights of an Optionholder will be changed in accordance with the ASX 
Listing Rules applying to a restructure or reorganisation, provided always that the changes to the terms of the 
Options do not result in any benefit being conferred on the Optionholder which is not conferred on shareholders 
of the Company. 

(b) In any reorganisation as referred to in (a) the Option and all other Options of the same class (“the Options”) 
will be treated in the following manner: 

(i) in the event of a consolidation of the share capital of the Company, the number of Options will be 
consolidated in the same ratio as the ordinary share capital of the Company and the exercise price will 
be amended in inverse proportion to that ratio; 
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(ii) in the event of a subdivision of the share capital of the Company, the number of Options will be 
subdivided in the same ratio as the ordinary share capital of the Company and the exercise price will 
be amended in inverse proportion to that ratio; 

(iii) in the event of a return of the share capital of the Company, the number of Options will remain the 
same and exercise price will be reduced by the same amount as the amount returned in relation to 
each ordinary share; 

(iv) in the event or a reduction of the share capital of the Company by a cancellation of paid up capital that 
is lost or not represented by available assets where no securities are cancelled the number of Options 
and the exercise price of each Option will remain unaltered; 

(v) in the event of a pro-rata cancellation of shares in the Company, the number of Options will be reduced 
in the same ratio as the ordinary share capital of the Company and the exercise price of each Option 
will be amended in inverse proportion to that ratio; and 

(vi) in the event of any other reorganisation of the issued capital of the Company, the number of Options 
or the exercise price or both will be reorganised (as appropriate) in a manner which will not result in 
any benefits being conferred on the Optionholder which are not conferred on the holders of Shares. 

6. Adjustment to Options and Exercise Price 

(a) Adjustments to the number of Shares over which Options exist and/or the exercise price may be made as 
described in this clause to take account of changes to the capital structure of the Company by way of pro-rata 
bonus and cash issues. 

(b) The method of adjustment for the purpose of this clause shall be in accordance with the ASX Listing Rules 
from time to time. 

(c) If there is a pro rata bonus issue to the holders of the underlying securities, then, on the exercise of any 
Option, the number of Shares received will include the number of bonus Shares that would have been issued if 
the Option had been exercised prior to the record date (within the meaning of the ASX Listing Rules) for the 
bonus issue.  The exercise price will not change. 

7. Transfer  

The Option is fully transferable subject only to any restrictions placed on transfer by the ASX in accordance with 
the ASX Listing Rules or which may be imposed by any resolution pursuant to which the Option shall have been 
granted or approved for grant. 
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