
 
 

THIS IS AN IMPORTANT DOCUMENT 
AND REQUIRES YOUR ATTENTION 

 
The matters raised in this document will affect your shareholding in the Company.  You are 
advised to read this document in its entirety before deciding how you propose to vote at the 

general meeting referred to below. 
 

If you are in any doubt as to how to interpret any aspect of this document or otherwise deal with it, 
please consult your financial or other professional adviser. 

 
 
 
DRAGON MINING LIMITED ABN 19 009 450 051 
 
Notice of General Meeting and Explanatory Statement 
 
Date:  2 May, 2017 

Time:  10.00 a.m. (AWST) 

Place:  Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008 

  
 
In this document you will find: 
Part 1. A letter from the Chairman outlining the proposed Resolutions to be considered at the 

General Meeting and a recommendation as to how you should vote. 

Part 2. Notice of Meeting. 

Part 3. An Explanatory Statement containing an explanation of, and information about, the 
proposed Resolutions to be considered at the General Meeting. 

A personalised Proxy Form is also enclosed with this document. 



 
 

PART 1 – CHAIRMAN’S LETTER 
31 March, 2017 

Dear Shareholder, 

Enclosed is a Notice of Meeting and accompanying Explanatory Statement which details the business 
of a meeting of Dragon Mining Limited ABN 19 009 450 051 (Company or DRA) to be held at 
10.00 a.m. (AWST) on 2 May, 2017 at Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008. 

As disclosed in the Company’s Quarterly Review published on the ASX on 31 January, 2017, the 
Company has been progressing the proposed listing of the Company on The Stock Exchange of 
Hong Kong Limited (HKEx) (Listing) and its removal from the Official List of the Australian Securities 
Exchange (ASX) (Delisting). 

Accordingly, the Company is now seeking approval by Shareholders for: 

1. subject to the satisfaction or waiver of the ASX Conditions and the Delisting Conditions, the 
Company be removed from the Official List of the Australian Securities Exchange (Delisting) 
and apply for the Listing of the Company’s shares on the HKEx; 

2. the Company to conduct the raising through the issue of no more than 50,000,000 Shares at 
an issue price of no less than A$0.35 per Share to raise not more than A$17,500,000 
(converted at the Assumed Exchange Rate, to be HK$101,500,000) in new capital on the 
terms set out in the Explanatory Statement (Public Offer); and 

3. the provisions of the Constitution of the Company to be amended in order to comply with the 
requirements for, and to facilitate, the Listing. 

(collectively Resolutions and each a Resolution). Each of the Resolutions are interdependent and 
none will be given effect unless each is approved in accordance with its terms, as stated in the Notice. 

All Directors recommend APPROVAL by Shareholders of each Resolution set out in the 
accompanying Notice of Meeting. Accordingly, each Director recommends that Shareholders vote or 
procure any votes to which they are entitled, in favour of all Resolutions for the reasons set out in 
Sections 6.4 and 6.6 of the Explanatory Statement.  

If you cannot attend the Meeting, you are strongly urged to complete and return the enclosed Proxy 
Form. The Proxy Form and, if applicable, the power of attorney or other authority (if any) under which 
it is signed (or a certified copy), must be received as soon as possible by the Share Register and in 
any event by no later than 10.00  a.m. (AWST) on 30 April, 2017. 

I look forward to welcoming you at the meeting. 

Yours sincerely 

 
Arthur Dew 
Chairman 
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PART 2 - NOTICE OF GENERAL MEETING 

Notice is hereby given that a Meeting of the Shareholders of Dragon Mining Limited ACN 009 450 051 
(Company or DRA) will be held on 2 May, 2017 at 10.00 on a.m. (AWST) at the offices of the 
Company located at Unit B1, 431 Roberts Road, Subiaco Western Australia 6008 (Meeting). 

All capitalised terms used in this Notice of General Meeting and accompanying Explanatory 
Statement are defined in Section 1.3 of the Explanatory Statement, unless otherwise expressly 
defined in this Document. 

BUSINESS  
1. Delist Dragon Mining Limited ACN 009 450 051 from the Official List of the ASX 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That, subject to: 

(a) the approval of the Second Resolution and the Third Resolution, in accordance 
with their respective terms as set out in this Notice, for the purpose of satisfying 
any condition required by ASX under Listing Rule 17.11; 

(b) satisfaction of the ASX Conditions and the Delisting Conditions; and 

(c) for all other purposes: 

the Company be removed from the Official List of the Australian Securities Exchange (ASX) 
and the Directors be authorised to do all things reasonably necessary to give effect to the 
Company’s removal from the Official List of the ASX, by a date, and in accordance with such 
condition or conditions, if any, as is or are prescribed or approved of by ASX.” 

(First Resolution) 

2.  Public Offer 
To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That, subject to the approval of the First Resolution and the Third Resolution, and further 
subject to the satisfaction or waiver of each of the Public Offer Conditions, in accordance 
with their respective terms as set out in this Notice, and for the purpose of satisfying any 
condition required by ASX under Listing Rule 7.1 and for all other purposes, the Company 
be authorised to issue not more than 50,000,000 Shares at an issue price no less than 
A$0.35 per Share, in order to raise an aggregate amount of no more than A$17,500,000 
(converted at the Assumed Exchange Rate, to be HK$101,500,000), and otherwise upon 
such terms and conditions that are more particularly set out in Section 6.7 of the 
Explanatory Statement.” 

(Second Resolution) 

3.  Amendments to the Constitution of Dragon Mining Limited ACN 009 450 051 
To consider and, if thought fit, pass the following resolution as a special resolution: 

“That, subject to the approval of the First Resolution and the Second Resolution, in 
accordance with their respective terms as set out in this Notice, for the purpose of satisfying 
the requirements of, and to facilitate a listing on, The Stock Exchange of Hong Kong Limited 
(HKEx), in connection with an application for the entry by the Company onto the official list 
of HKEx, the Constitution of the Company be amended and restated as more particularly set 
out in Section 7 of the Explanatory Statement, with such amendment to be effective on and 
from the Listing Date.” 

(Third Resolution) 

By order of the Board 

 
 
 

Shannon Coates, Company Secretary        
31 March, 2017 
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PART 3 – EXPLANATORY STATEMENT 

1. INTRODUCTION 

1.1  General 

This Explanatory Statement has been prepared for the information of Shareholders in connection with 
the business to be conducted at a Meeting of the Shareholders of the Company to be held at 
10.00 a.m. (AWST) on 2 May 2017 at Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008.   

This Explanatory Memorandum forms part of the Notice of General Meeting. The Directors 
recommend Shareholders read this Explanatory Statement in full before making any decision in 
relation to any Resolution. 

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.  

1.2 Purpose of the Meeting 

The purpose of the Meeting is to consider and vote on the Resolutions. 

1.3  Definitions 

In this Explanatory Statement, the following terms have the following meanings: 

AFSL means Australian Financial Services Licence. 

AWST means Australian Western Standard Time. 

ASIC means Australian Securities and Investments Commission. 

Assumed Exchange Rate means the exchange rate between Australian dollars and Hong Kong 
dollars, which is deemed to be for the purposes of each of the transactions contemplated in this 
Document, $A 1 equals HK$5.8. 

ASX means ASX Limited ACN 008 624 691. 

ASX Announcement means an announcement made by the Company on or about 31 March, 2017 in 
relation to the Delisting, Public Offer and Listing.  

ASX Business Rules means the rules that govern the operations and conduct of market participants 
of ASX and their affiliates. 

ASX Condition means any of the conditions to the Delisting coming into effect, as specified in Part A 
of Section 6.1 of this Explanatory Statement. 

Board means the board of Directors. 

Company or DRA means Dragon Mining Limited ACN 009 450 051. 

Conditions means each of the ASX Conditions, Delisting Conditions and Public Offer Conditions. 

Constitution means the constitution of the Company, as amended from time to time. 

Corporations Act means the Corporations Act 2001 (Cth). 

Delist means the removal of the Company’s securities from quotation on the Official List in 
accordance with the terms of the First Resolution, and the terms Delisting and Delisted have 
corresponding meanings. 
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Delisting Conditions means any of the conditions to the Delisting, as specified in Part B of Section 
6.1 of this Explanatory Statement. 

Delisting Date means the date on which the Delisting first occurs, being the date specified as such in 
the Timetable, or such other date as the Directors notify to Shareholders and ASX. 

Director means a director of the Company from time to time. 

Explanatory Statement means the information, or any part thereof, set out in this Part 3 of this 
document. 

HKEx means The Stock Exchange of Hong Kong Limited. 

HK Listing Committee means the listing sub-committee of the board of directors of the HKEx. 

Hong Kong Share Register means the register of Shareholders maintained by the Hong Kong Share 
Registry. 

Hong Kong Share Registry means Computershare Hong Kong Investor Services Limited, acting for 
and on behalf of the Company. 

Hong Kong Rules means the Main Board Listing Rules governing the listing of securities on the 
HKEx. 

Listing means the admission of the Company to the official list of the HKEx and List and Listed have 
a corresponding meaning. 

Listing Date means the date on which the Listing first occurs, being the date specified as such in the 
Timetable, or such other date as the Directors notify to Shareholders and ASX. 

Listing Rules means the official listing rules of ASX, as amended, deleted or replaced from time to 
time. 

Meeting means the meeting that is the subject of the Notice of Meeting set out in the preamble of Part 
2 of this document. 

Non Trading Period means the period during which Shares will not be able to be traded on either the 
ASX or the HKEx, being the period from and including the date of suspension of the Shares from the 
quotation by ASX to and including the Listing Date. 

Notice of Meeting means the Notice of General Meeting dated 31 March, 2017 referred to in Part 2 
of this document and which accompanies this Explanatory Statement. 

Official List has the meaning ascribed to that term by Chapter 19 of the Listing Rules. 

Proxy Form means the proxy form enclosed with and forming part of the Notice of Meeting. 

Public Offer means the public offer of Shares by the Company in Hong Kong in order to raise an 
aggregate amount of no more than A$17,500,000 (converted at the Assumed Exchange Rate, to be 
HK$101,500,000), by the issue not more than 50,000,000 Shares at an issue price no less than 
A$0.35 per Share. 

Public Offer Conditions means any of the conditions to the Public Offer being undertaken, as 
specified in Part C of Section 6.1 of this Explanatory Statement. 

Public Offer Price means the VWAP of a Share, in respect of the five (5) trading day period 
immediately preceding the Delisting Date. 
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Public Offer Prospectus means the prospectus to be issued by the Company in connection with the 
Public Offer and Listing. 

Public Offer Shares means the Shares that will be offered under the Public Offer. 

Record Date means the date prescribed in the Timetable. 

Resolution means any of the First Resolution, Second Resolution and Third Resolution, as referred 
to in the Notice of Meeting. 

Selling Shareholder means a Shareholder who wants to sell any or all of its Shares under the 
Voluntary Sale Facility. 

SFC means the Securities and Futures Commission of Hong Kong. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a person whose name is entered in the Share Register as a holder of a Share. 

Share Register means the register of Shareholders maintained by the Share Registry. 

Share Registry means Computershare Investor Services Pty Limited, for and on behalf of the 
Company. 

Timetable means the timetable of relevant events in connection with the Delisting, Public Offer and 
Listing, as more particularly set out in Section 8 of this Explanatory Statement. 

Underwriter means a financial institution operating in Hong Kong that is licensed to underwrite capital 
raisings such as the Public Offer. 

Underwriting Agreement means an agreement to be entered into on or about 29 June, 2017, 
between the Underwriter and the Company under the provisions of which the Underwriter has agreed 
to underwrite the Public Offer. 

Voluntary Sale Facility means a facility for the sale of Shares, on the terms and conditions and for 
the purpose, referred to in Section 6.9 of this Explanatory Statement. 

VWAP means the volume weighted average price of the Shares sold on the ASX during the five (5) 
trading days immediately preceding and including the date on which such price is to be determined, 
but does not include any transactions defined in the ASX Business Rules as ‘special’ crossings prior 
to the commencement of normal trading, crossings during the after hours adjust phase nor any 
overseas trades or trades pursuant to the exercise of options over ordinary Shares. 

1.4 Further information 

If you have any questions in relation to any of the Resolutions or the Meeting please call Daniel 
Broughton, the Chief Financial Officer of the Company direct on +61 08 6311 8004 between 9.00 a.m. 
and 5.00 p.m. (AWST), Monday to Friday, or consult with your investment or other professional 
advisers. 

2. VOTING 

Ordinary resolutions - such as the First Resolution and the Second Resolution, require the approval 
of more than fifty per cent. (50%) in number of Shareholders who are entitled to and do vote in 
person, by proxy, representative or attorney.  

Special resolutions - such as the Third Resolution, require the approval of more than seventy five 
per cent. (75%) in number of Shareholders who are entitled to and do vote in person, by proxy, 
representative or attorney. 
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On a show of hands, every Shareholder who is entitled to vote and is present in person or by proxy, 
representative or attorney, will have one vote. 

If a Shareholder appoints two proxies or two attorneys, only one of those proxies or attorneys will be 
entitled to vote on a show of hands. 

3. VOTING ENTITLEMENT 

For the purpose of determining a person’s entitlement to vote at the Meeting and in accordance with 
regulation 7.11.37 of the Corporations Regulations 2001 (Cth), a person will be recognised as a 
Shareholder if that person is registered as a holder of Shares at 5:00 p.m. (AWST) on 30 April, 2017. 

4. PROXIES 

A Shareholder who is entitled to attend and vote at the Meeting may appoint one or two persons to 
attend and vote at the Meeting as the Shareholder’s proxy. A proxy need not be a Shareholder. A 
proxy can be either an individual or a body corporate. A body corporate appointed as proxy of a 
Shareholder will need to ensure that it:  

• appoints an individual as its corporate representative to exercise its powers at the Meeting, 
in accordance with section 250D of the Corporations Act; and  

• provides to the Share Registry, satisfactory evidence of the appointment of its corporate 
representative prior to commencement of the Meeting. 

If satisfactory evidence of appointment as corporate representative is not received by the Share 
Register before the Meeting, then the body corporate (through its representative) will not be permitted 
to act as your proxy. 

If a Shareholder is entitled to cast two or more votes, the Shareholder may appoint two proxies and 
may specify the percentage of votes each proxy is appointed to exercise. If the proxy appointments 
do not specify the proportion of the Shareholder’s voting rights that each proxy may exercise, each 
proxy will be entitled to exercise one half of the Shareholder’s votes 

In order for the appointment of a proxy to be valid, the proxy form (and, if the appointment is signed 
by the Shareholder’s attorney, the authority under which it was signed or a certified copy of that 
authority) must be received at the Company’s Share Registry by no later than 10.00 a.m. AWST on 
30 April, 2017. 

To vote by proxy, please complete and sign the Proxy Form enclosed with this Notice as soon as 
possible and either: 

• deliver or post the Proxy Form to Computershare Investor Services Pty Limited, GPO Box 
242, Melbourne VIC 3001; or 

• send the Proxy Form by facsimile to the Share Registry on facsimile number 1800 783 477 
(within Australia) or (61 3) 9473 2555 (outside Australia), 

so that it is received by no later than 10.00 a.m. AWST on 30 April, 2017, being at least 48 hours 
before the Meeting. 

5. CORPORATE REPRESENTATIVES 

A Shareholder that is a corporation may elect to appoint an individual to act as its representative in 
accordance with section 250D of the Corporations Act in which case the Company will require at and 
in connection with the Meeting, a Certificate of Appointment of Corporate Representative executed in 
accordance with the Corporations Act. The Certificate must be sent to or lodged with the Company 
before the Meeting or at the registration desk on the day of the Meeting, and otherwise in the manner 
stated in Section 4 of this Explanatory Statement. The Company will retain the certificate. 
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6. RESOLUTIONS 

6.1 Background to Delisting and Conditions 

Part A – ASX Conditions 

On 16 February, 2017, ASX provided to the Company its “in-principle” consent to the 
removal of the Company from the Official List (In-Principle Decision).  

Specifically, ASX advised in the In-Principle Decision that it had no objection to the 
proposed Delisting, subject to compliance by the Company with each of the following 
conditions:  

(a) the request for removal of the Company from the Official List of ASX being 
approved by an ordinary resolution of shareholders of the Company (ASX 
Condition 1); 

(b) the removal from the Official List of ASX not taking place any earlier than one 
month after the date on which the resolution to approve that removal is passed 
(ASX Condition 2); 

(c) the notice of general meeting seeking shareholder approval for the removal from 
the Official List of ASX sets out: 

(i) all information concerning the Company that: 

(A) a reasonable person would expect to have a material effect on 
the price or value of the Company’s securities; 

(B) a reasonable person would expect to be disclosed; and 

(C) has not previously been disclosed; and 

(ii) the timetable that will be followed for the removal of the Company’s 
quoted securities from the Official List of ASX. 

(ASX Condition 3);  

(d) the Company releases the full terms of the In-Principle Decision to the market 
upon formal application to delist the Company from the Official List of ASX being 
made (ASX Condition 4). 

In respect of the above ASX Conditions: 

(a) ASX Condition 1 will be satisfied if the First Resolution is passed;  

(b) in relation to ASX Condition 2, the Company refers you to the Timetable as set out 
in Section 8 of this Explanatory Statement. As a practical matter, the Company will 
manage the process to ensure that ASX Condition 2 is satisfied;  

(c) ASX Condition 3 will have been satisfied pursuant to the dispatch of this Notice of 
General Meeting to all Shareholders; and 

(d) in satisfaction of ASX Condition 4, the Company disclosed the ASX 
Announcement on 31 March, 2017.  
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Part B – Delisting Conditions 

The Delisting will not be undertaken unless and until the Board has received, in terms 
acceptable to the Directors, each of: 

(a) a copy of a written confirmation in principle from HKEx to the effect that, subject to 
the completion of the Public Offer, the Listing will proceed on or about the Listing 
Date; and 

(b) a copy of the Underwriting Agreement duly signed by the Underwriter. 

Part C – Public Offer Conditions 

The Public Offer will not be undertaken unless and until each of the following conditions 
have been satisfied or waived: 

(a) the HK Listing Committee granting the listing of, and permission to deal in the Public 
Offer Shares to be issued pursuant to the Public Offer;  

(b) the Public Offer Price having been duly determined; 

(c) the execution and delivery of the Underwriting Agreement on the date as specified in 
the Public Offer Prospectus; and 

(d) the obligations of the Underwriter under the Underwriting Agreement becoming 
unconditional (including the waiver of any condition(s) as stated in the Underwriting 
Agreement to those obligations becoming unconditional, by the Underwriter) and not 
being terminated in accordance with the terms of the Underwriting Agreement or in 
accordance with any conditions as specified in the Public Offer Prospectus), in each 
case on or before the dates and times specified in the Underwriting Agreement 
(unless and to the extent such conditions are validly waived before such dates and 
times) and in any event not later than the date falling 30 days after the date of the 
Public Offer Prospectus. 

6.2  Disclosure regarding Delisting and Unanimous Recommendation of Directors 

As disclosed in the Company’s Quarterly Review published on the ASX on 31 January, 
2017, the Company has been progressing the proposed listing of the Company on The 
Stock Exchange of Hong Kong Limited (HKEx) (Listing) and its removal from the Official 
List of the Australian Securities Exchange (ASX) (Delisting). 

All information relating to the proposed Listing and Delisting, that: 

(a) a reasonable person would expect to have a material effect on the price or value of 
the Company’s securities; and 

(b) a reasonable person would expect to be disclosed, 

has either been previously disclosed or is disclosed in the Notice and this Explanatory 
Statement. 

Following due consideration of the Board, the Board unanimously resolved that it is in the 
best interests of the Company and all Shareholders that the Company: 

(c) apply to the ASX for the Delisting, and apply to the HKEx for the Listing, for the 
reasons outlined in Section 6.4 of this Explanatory Statement; and 

(d) undertake the Public Offer, for the reasons outlined in Section 6.6 of this 
Explanatory Statement.  
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Accordingly, each of the Directors recommend that Shareholders vote or procure any votes 
to which they are entitled, in favour of all Resolutions for the reasons set out in Sections 
6.4 and 6.6.  

All Directors will vote, or procure any votes to which they are entitled, in favour of each of 
the Resolutions. 

6.3 Relevant interests of Directors 

As at the date of the Notice of Meeting, the Directors held the following relevant interests in 
the Shares.  

Directors’ relevant interests in Shares (direct and indirect) as at 31 March, 2017 

Relevant Interest  % of issued 
capital 

Arthur Dew, Non-Executive Chairman 21,259,855* 23.93% 

Brett Smith, Executive Director 28,571 0.03% 

Carlisle Procter, Non-Executive Director 102,602 0.12% 

Mark Wong, Alternate Director to Arthur Dew - - 

TOTAL  21,391,028 24.08% 

Total Shares on issue 88,840,613 100.0% 

*Mr Dew is a Director of Allied Properties (HK) Limited, which 
through its wholly owned subsidiary Allied Property Resources 
Limited (APRL), indirectly holds an interest of 23.68% of the 
Shares.  Accordingly Mr Dew is taken to have a relevant interest in 
the 21,039,855 Shares held by APRL.  Mr Dew does not personally 
hold any shares in Allied Properties (HK) Limited or APRL.  

  

6.4 Reasons in favour of Delisting 

The Board believes that Delisting is in the best interests of all Shareholders, for the following 
reasons:  

(a) at least 53% of all Shares is currently beneficially held and controlled by 3 
unassociated Shareholders each of whom is resident outside Australia, they and 
their respective shareholdings, being: 

• Nicholas Mathys – 17.21%; 

• Sun Hung Kai Investment Services Ltd, solely in its capacity as nominee for 
First Rise Investments Limited, a wholly owned subsidiary of COL Capital 
Limited – 12.08%; and 

• Allied Properties Resources Limited – 23.68%; 

(b) a further 16.36% of the number of Shareholders, holding 3.26% of all Shares, are 
not resident in Australia; 

(c) all of the Company’s material operations are located outside Australia, being in 
Finland and Sweden; 
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(d) there has been little investor interest from Australian resident investors for the 
foreign assets of the Company. This makes the raising of further capital in 
Australia or from Australian resident investors – particularly in order to develop the 
Company’s new Fäboliden mine in Sweden - difficult to achieve on terms 
acceptable to the Board and in the best interests of all the Shareholders;  

(e) the Directors have formed the opinion that there is expected to be greater investor 
interest for the Shares once they have been listed on the HKEx; and  

(f) in view of the lack of interest in the Company from current Australian resident 
Shareholders, it is not considered worthwhile for the Company to incur the 
additional costs of maintaining a dual Australian/Hong Kong listing. 

6.5 Reasons against Delisting 

The Board has considered the potential disadvantages and risks associated with Delisting. 
In particular that: 

(a) the Delisting will adversely affect a Shareholder’s ability to trade any of its Shares 
on the market conducted by ASX that may have otherwise been available if 
Delisting had not occurred;  

(b) while the Directors have no reason to expect that Listing will not occur, provided 
the HKEx grants its “in principle” approval to the Listing on HKEx, there is a risk 
that, following Delisting, unanticipated circumstances could arise which could 
prevent the Company from Listing;  

(c) once the Shares have been Listed and are only able to be publicly traded on the 
market operated by HKEx, Shareholders who wish to sell any or all of their Shares 
will incur charges, irrespective of whether or not they effect any such sale through 
the Voluntary Sale Facility referred to in Section 6.9 below, that they may not have 
incurred if those Shares were sold on the market operated by ASX. Such charges 
are: 

(i) Brokerage Fee – subject to a Shareholder electing to not effect a sale of 
Shares under the Voluntary Sale Facility referred to in Section 6.9 below, 
the brokerage fee that Shareholder will pay will be a matter of negotiation 
and agreement between itself and the applicable broker; 

(ii) SFC Transaction Levy – currently levied at 0.0027% of the value of each 
sale and buy transaction i.e. both seller and buyer will be required to pay 
this levy. The rate of the levy is subject to regular change and should be 
checked immediately prior to making any such sale transaction; 

(iii) HKEx Trading Fee - currently levied at 0.005% of the value of each sale 
and buy transaction i.e. both seller and buyer will be required to pay this 
fee; and 

(iv) Stamp duty – 0.1% of the value of each sale and buy transaction i.e. 
both seller and buyer will be required to pay this duty. 

Accordingly, by way of example, if a Shareholder sold its Shares and was entitled 
to receive gross sale proceeds of A$1,000.00, it would have deducted from those 
gross receipts an aggregate of 0.1077% or A$1.077 plus agreed brokerage fee; 

(d) the Company will incur non-recurring expenses in connection with the Listing, that 
are estimated to be approximately A$6.0m (converted at the Assumed Exchange 
Rate, to be approximately HK$35m). 
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However, the Directors note that: 

(a) the duration of the Non Trading Period is not expected to exceed 17 consecutive 
trading days. The exact timing and duration of the Non Trading Period will be 
confirmed as soon as possible. At the date of this Explanatory Statement it is 
believed that the Non Trading Period will be a period of 17 trading days, between 
22 June 2017 and 14 July, 2017 (both dates inclusive) as referred to in the 
Timetable; and 

(b) throughout the period of three (3) consecutive calendar months commencing on 
the Listing Date, the Company will maintain the Voluntary Sale Facility for the 
purpose of assisting any Shareholder who may wish to sell any or all of their 
Shares during that period on HKEx. 

If the Company is Delisted, the Listing Rules will no longer apply to it. In particular, 
Shareholders will forgo the protections contained in the Listing Rules in respect of:  

(a) continuous disclosure; 

(b) restrictions on the further issue of Shares or other securities such as the inability to 
issue over 15% of the Company’s capital in a 12 month period without 
Shareholder approval or ratification;  

(c) making significant changes to the Company’s activities;  

(d) ASX Corporate Governance Principles; and  

(e) requirement to announce publicly half yearly reports.  

However, the Directors note that: 

(f) many of the protections that Shareholders would enjoy under the Listing Rules will 
also be available under what are corresponding Hong Kong Rules that will be 
imposed on the Company, once Listed, by the HKEx; and 

(g) the Company will remain after Listing, required to comply with all the disclosure, 
reporting and governance provisions of the Corporations Act. 

6.6 Details about and Reasons for undertaking the Public Offer 

The purpose of the Public Offer is to raise gross proceeds of not more than A$17,500,000 
(at the Assumed Exchange Rate, equivalent to approximately HK$101,500,000), through the 
issue of no more than 50,000,000 Public Offer Shares at a price no less than A$0.35 per 
Public Offer Share (at the Assumed Exchange Rate, equivalent to approximately HK$2.03 
per Public Offer Share). 

Shareholders are advised that: 

(a) the Public Offer will not be made or received in the Australian jurisdiction, 
regardless of where any Public Offer is accepted or any of the Public Offer Shares 
are issued; 

(b) Australian residents will not be permitted to accept the Public Offer; and 

(c) the Public Offer Prospectus will not be lodged with or reviewed by ASIC.  

The funds raised from the Public Offer are intended to be used in accordance with the 
following table: 
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Estimated use of funds received from Public Offer** A$’s* 

Funding the mine development and capital expenditure activities, 
primarily associated with Fäboliden Gold Project 

10,550,000*** 

Costs of Delisting, Public Offer and Listing, including underwriting 
costs and all other associated fees and disbursements 

5,778,000 

General Working Capital 1,172,000 

TOTAL PROCEEDS FROM PUBLIC OFFER 17,500,000 

* Converted into A$’s at the Assumed Exchange Rate 

** these amounts are current estimates only and may be subject to variation, depending on the total and net amounts 
of proceeds actually received by the Company from the Public Offer 

*** additional funds have been, or may be required to be, spent on funding the mine development and capital 
expenditure activities, primarily associated with the Fäboliden Gold Project, from sources other than the Public 
Offer proceeds, including the Company’s own capital resources 

The Company currently intends to use part of the proceeds of the Public Offer to fund the 
development of its Fäboliden Gold Project. Subject to obtaining all required governmental 
permits, commercial production from the Fäboliden Gold Project is currently expected to be 
commenced by the end of calendar year 2017. 

Dilutionary impact of Public Offer 

The Directors have indicated that the Public Offer will be undertaken on the basis that no 
more than A$17,500,000 (at the Assumed Exchange Rate, equivalent to approximately 
HK$101,500,000), will be raised through the issue of no more than 50,000,000 Public Offer 
Shares at a price no less than A$0.35 per Public Offer Share (at the Assumed Exchange 
Rate, equivalent to approximately HK$2.03 per Public Offer Share). 

At the time of issuing this Notice, the Directors are unable to be more specific about the 
above terms, due to constantly changing circumstances in the public pricing of gold, as well 
as the value at which the Company’s Shares publicly trade.   

On the bases that: 

• the Company issues the maximum permitted number i.e. 50,000,000, Public Offer 
Shares in the course of the Public Offer;  

• none of the current Shareholders participates in the Public Offer; and 

• the current issued capital of the Company is 88,840,613 Shares, 

 then, on the basis of the Public Offer will have approximately a 36% dilutionary impact on 
the relative percentage Shareholdings of all current Shareholders.   

6.7 Additional information relating to the Public Offer required under Listing Rule 7.3 

In accordance with Listing Rule 7.3, the following information is provided in relation to the 
proposed Public offer of Shares as contemplated by the terms of the Second Resolution 
(Public Offer Shares): 
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(a) Maximum number of securities to be issued 

The maximum number of Public Offer Shares proposed to be issued under the 
Public Offer will not exceed 50,000,000.  

(b) Last date for issuing the securities 

It is intended that issue and allotment of the Public Offer Shares will occur on or 
before 13 July, 2017, which will be no later than 3 months after the date of the 
Meeting (or such later date as permitted by any waiver or modification of the 
Listing Rules granted by ASX). 

(c) Issue price of securities 

The Public Offer Shares will be each issued at no less than A$0.35 per Public 
Offer Share (at the Assumed Exchange Rate, equivalent to approximately 
HK$2.03 per Public Offer Share) 

(d) Persons to whom securities will be issued 

At the time of dispatch of this Document, the Company is unable to determine who 
will participate in the Public Offer and hence be issued with Public Offer Shares. 

(e) Terms of issue of securities 

The Public Offer Shares will be fully paid ordinary shares in the capital of the 
Company and will be issued on the same terms and conditions as the Company’s 
existing Shares. The Public Offer Shares will, upon issue, rank equally with all 
other Shares on issue and otherwise be subject to the provisions of the 
Constitution. 

(f) Anticipated issue date 

Subject to the time frame referred to in paragraph 6.7(b) above, it is currently 
anticipated that, subject to Shareholder approval, the Public Offer Shares will be 
issued on or about 13 July, 2017.  

6.8 Effect of Delisting  

If Shareholders approve each of the Resolutions, and all Conditions are duly satisfied: 

(a) trading in all Shares on the exchange conducted by ASX will be permanently 
terminated on the Delisting Date; and 

(b) the Company will be Delisted i.e. removed from the Official List, on the Delisting 
Date. 

Upon notification to the Company by HKEx of the final clearance of the Company’s 
application to List, which notification is currently expected to be received on or about 
19 June, 2017, the Directors will confirm in writing to all Shareholders and ASX, the actual 
dates of each of: 

• the Delisting Date; and 

• the Listing Date. 

Until that occurrence, the indicative dates for the completion of the Listing and Delisting 
processes are set out in the Timetable.  
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Before the Delisting Date, the Shares may continue to be traded on the exchange 
conducted by ASX, without the assistance of the Voluntary Sale Facility. This will provide 
Shareholders who wish to sell their Shares prior to the Delisting Date, a period of 
approximately three (3) months, namely from the proposed date of the disclosure of the ASX 
Announcement on 31 March, 2017 to the last trading day immediately preceding Delisting 
Date i.e. 28 June, 2017, to sell all or any of their Shares that they wish to dispose of, on the 
exchange conducted by ASX.  

Shareholders who remain on the Company's register after the Delisting Date retain the 
protections afforded to them under the Corporations Act whether or not the Company 
remains listed on the Official List. 

Further, the Company: 

• will continue to be registered in Australia and subject to its various obligations 
under the Corporations Act; 

• will continue to comply with the provisions of its Constitution in relation to its 
affairs. In particular, given that it will continue to have in excess of 50 
Shareholders, the relevant takeover provisions contained in Chapter 6 of the 
Corporations Act will continue to apply to the affairs of the Company; 

• whilst it has in excess of 100 Shareholders, may be classified as an “unlisted 
disclosing entity” and the Shares may be classified as unlisted “enhanced 
disclosure securities”, as defined respectively by Sections 111AD and 111AL(2) of 
Corporations Act. Whilst such classification would require the Company to disclose 
to ASIC in a timely fashion, information equivalent to that presently disclosed to 
ASX, the Company would not be under any obligation – as a matter of Australian 
law or regulation - to lodge such information with a market operator, post such 
information onto its website or inform Shareholders thereof by mail.  

However, as stated in Section 6.5, in light of the applicable securities laws of Hong Kong, 
the Hong Kong Rules and the operational requirements of HKEx, the Company will be 
required to comply with an extensive disclosure regime.  Details of the material provisions of 
that disclosure regime include:  

• Chapter 13 of the Hong Kong Rules:  

o publication of preliminary announcements of annual financial results not 
later than 3 months after the end of the financial year and preliminary 
announcement of half-year financial results not later than 2 months after 
the end of that period of six months; 

o publication of annual report not later than 4 months after the end of the 
financial year and interim report not later than 3 months after the end of 
that period of 6 months; and 

o disclosure of inside information under Rule 13.09(1) of the Hong Kong 
Rules; 

• Chapter 14 of the Hong Kong Rules: disclosure of notifiable transactions entered 
into by the Company and its subsidiary; 

• Chapter 14A of the Hong Kong Rules: disclosure of connected transactions 
entered into between the Company and its subsidiary with the connected persons 
to the Company; 

• Part XV of the Securities and Futures Ordinance of Hong Kong: disclosure of 
Interest of the substantial shareholders, directors and chief executives in the 
Company; and 
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• and other information and document as required under the Hong Kong Rules and 
other applicable laws and regulations and by the competent authorities. 

Any Shareholder who remains registered on the Company’s CHESS or issuer sponsored 
sub-register after 5.00 p.m. (AWST) on the Delisting Date will have their Shares removed to 
the Hong Kong Share Register and a Hong Kong Share certificate will be issued in due 
course to that Shareholder by the Hong Kong Share Registry, reflecting its respective and 
continuing Shareholding.  

6.9 Voluntary Sale Facility 

If Shareholders approve the Resolutions, and all other Conditions are duly satisfied, the 
Company: 

(a) will assist any Shareholder wanting to sell any of their Shares on HKEx, on and for 
a period of three (3) months after the Listing Date, by establishing and operating a 
Voluntary Sale Facility (VSF); but 

(b) will not be offering any buy-back or redemption facility under which the 
Shareholders could sell all or any of their Shares to the Company. 

However, if any Shareholder prefers to effect the sale of, or other dealing in, any of its 
Shares through an alternate broker, or by any alternate means, it will remain free to do so. 
No Shareholder will be required to participate in the VSF in respect of any of its Shares. 

The material features of the VSF will be:  

(c) the Company will engage Morgans Financial Limited, holder of AFSL Number 
235410 as the broker to the VSF (VSF Broker); 

(d) the Share Register will send to all Shareholders, promptly after approval of all the 
Resolutions at the Meeting has been given, a form (VSF Authorisation Form) 
that will entitle, but not require or oblige, each Shareholder to instruct the VSF 
Broker to arrange for the sale on the HKEx and after Delisting, of any or all of the 
Shares held, and as specified in the applicable VSF Authorisation Form, by that 
Selling Shareholder (each a VSF Sale Share); 

(e) whilst each Selling Shareholder will be entitled to engage the VSF Broker for the 
purposes of effecting a sale of VSF Sale Shares, at any time during a period of 
three (3) months after the Listing Date, the Company will be responsible for the 
payment of any and all fees or charges of the VSF Broker or any transaction costs 
arising from that VSF Share Sale. Any sale of Shares after the expiry of the 
abovementioned period will attract the liability of the Shareholder selling those 
Shares to pay the normal brokerage and transactions fees associated with that 
sale (see Section 6.5(c) above); 

(f) as will be made clear in the terms of the VSF Authorisation Form, each Selling 
Shareholder will be required to: 

(i) provide the VSF Broker with that VSF Authorisation Form, and possibly 
other forms that will have been provided to each Selling Shareholder by 
the VSF Broker, completed and signed, being sent to the attention of the 
person or persons nominated by the VSF Broker in the VSF 
Authorisation Form;  

(ii) open a separate personal client account with the VSF Broker (each a 
Client Account) in the manner that will be specified in materials that the 
VSF Broker will provide to each Selling Shareholder promptly after the 
VSF Broker has received the Selling Shareholder’s duly completed VSF 
Authorisation Form; and 
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(iii) provide the VSF Broker with the new certificate(s) for the VSF Sale 
Shares, that will be despatched by the Hong Kong Share Register 
(please see the Timetable for details of when those new Share 
certificates are expected to be dispatched), 

 (collectively the Relevant VSF Sale Documents); 

(g) upon receipt by the VSF Broker of: 

(i) each of the Relevant VSF Sale Documents; and 

(ii) the opening of the Selling Shareholder’s Client Account, 

it will, upon the aggregation of a minimum of 5,000 VSF Sale Shares that are the 
subject of Relevant VSF Sale Documents, instruct Sun Hung Kai Investment 
Services Limited (HK Broker) to arrange for the sale of those VSF Sale Shares on 
the HKEx. Such sale will take place as soon as is reasonably practicable, but is 
expected will occur within one to two weeks; and 

(h) upon completion of the sale of a Selling Shareholder’s VSF Sale Shares that are 
the subject of Relevant VSF Sale Documents, the proceeds of that sale will be 
paid by the HK Broker to the VSF Broker. Once received from the HK Broker, the 
VSF Broker will deposit those proceeds, denominated in Australian dollars, directly 
into the bank account of the Selling Shareholder that was designated in the 
Relevant VSF Sale Documents, or such other bank account as may have been 
specified by the Selling Shareholder. 

7. CHANGES TO CONSTITUTION 

The Hong Kong Rules contain various requirements for the content of a constitution of a 
company listed on the HKEx. In many cases, the existing Constitution satisfies those 
requirements. However, there are some requirements which are not satisfied by the current 
provisions of the Constitution. While in some cases it is possible to obtain waivers from the 
application of those requirements, the Company is of the view that the better approach is to 
amend the Constitution to facilitate the Listing, so that it is fully compliant with the relevant 
Hong Kong Rules. In addition, there are various provisions of the Constitution which need to 
be amended to reflect the fact that the Company will be Listed on HKEx and not ASX, 
including various incidental amendments of a minor and technical nature and those typically 
found in the constitutions of companies listed on the HKEx. It is for this reason that the 
Company is seeking Shareholder approval in the Third Resolution to amend and restate the 
Constitution.  

The Company is of the view that, on an overall basis, the proposed amendments to the 
Constitution do not affect the rights or obligations of Shareholders in a material manner. 
Instead, the amendments are best characterised as being amendments required to meet the 
technical requirements of the Hong Kong Rules to facilitate the Listing, and which are no 
less favourable to the rights and interests of Shareholders than the Listing Rules. 

The proposed form of amended and restated Constitution is attached to this Explanatory 
Statement and the proposed changes to the Constitution are marked up against the current 
version of the Constitution.  

The table below: 

• contains a summary of each Hong Kong Rule in respect of which amendments to 
the Constitution are being proposed, to ensure that the Constitution complies with 
that Hong Kong Rule; 

• refers to any equivalent provisions in the Constitution or under Australian law 
which are otherwise relevant to that Hong Kong Rule; and 
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• cross references to the amendments to the Constitution which are being proposed 
to ensure that the provisions of the Constitution complies with the relevant 
“counterpart” Hong Kong Rule.  

In addition to the amendments identified in the table below, the proposed new form of 
Constitution also contains incidental changes of a minor and technical nature and those 
typically found in the constitutions of companies listed on the HKEx as referred to above.  

Hong Kong Rules Existing Constitution Amendments 

Appendix 3, Paragraph 1 of the Hong 
Kong Rules requires the following.  

1. Transfers and other documents 
relating to or affecting the title to 
any registered securities shall be 
registered and where any fee or 
fees is/are charged, such fee or 
fees shall not exceed the 
maximum fees prescribed by 
HKEx from time to time in the 
Hong Kong Rules. 

2. Fully-paid shares shall be free 
from any restriction on the right of 
transfer (except when permitted 
by HKEx) and shall also be free 
from all lien. 

3. Where power is taken to limit the 
number of shareholders in a joint 
account, such limit shall not 
prevent the registration of a 
maximum of four persons. 

1. Article 9.4 of the Constitution 
states that the Board must register 
each transfer of shares which 
compiles with the Constitution, 
subject to restrictions of transfer 
that would contravene the ASX 
Listing Rules or ASX Settlement 
Operating Rules, and do so 
without charging a fee.  

2. A Shareholder may transfer all or 
any of the Shareholder’s shares 
by market transfer or written 
instrument (Article 9.1).  The 
Board may decline to register a 
transfer where doing so would 
contravene the Listing Rules or 
the ASX Settlement Operating 
Rules. 

In addition, the Company has a 
first and paramount lien on each 
share except where the share is 
fully paid up (Article 7.1). At the 
time of application, all issued 
shares in the Company are fully 
paid.  

3. The Constitution does not limit the 
number of persons who may be 
registered as shareholders in a 
joint account (Article 4.1). 

See Article 9.1 

Appendix 3, Paragraph 2(1) of the 
Hong Kong Rules states that all 
certificates for capital must be under 
seal, which may only be affixed with 
the authority of the directors, or be 
executed under signature of 
appropriate officials with statutory 
authority. 

The Constitution currently states that 
the Company’s seal must be affixed to 
certificates issued by Dragon in 
respect of marketable securities 
(Article 23.6). The Board may 
determine the manner in which the 
Company’s seal is to be affixed (Article 
23.7).  

However, the Board may determine 
that the Company’s seal need not be 
affixed in the presence of any person, 
or require no signatures of any 
persons (Article 23.7(a) and (b)). 

See Article 3.1 

Appendix 3, Paragraph 3 of the Hong 
Kong Rules requires the following.  

1. Any amount paid up in advance 
of calls on any share may carry 
interest but shall not entitle the 
holder of the share to participate 
in respect thereof in a dividend 

The Constitution currently provides 
that:  

1. “Money called” is defined as the 
amount payable in respect of 
that call plus interest on that 
amount at a prescribed rate and 
all costs and expenses incurred 
by the Company because 

See Articles 5.12 
and 25.16 
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Hong Kong Rules Existing Constitution Amendments 

subsequently declared. 

2. Where power is taken to forfeit 
unclaimed dividends, that power 
shall not be exercised until six 
years or more after the date of 
declaration of the dividend. 

payment was not made on that 
day.  The Board may retain any 
dividend in respect of which the 
Company has a lien (Article 
25.9). 

2. All dividends declared but 
unclaimed may be realised into 
money and invested for the 
benefit of the Company until 
claimed or dealt with under law 
(Article 25.16). 

Appendix 3, Paragraph 4(1) of the 
Hong Kong Rules states that, subject 
to such exceptions specified in the 
articles of association of the Company 
as HKEx may approve, a Director shall 
not vote on any board resolution 
approving any contract or arrangement 
or any other proposal in which he or 
any of his close associates has a 
material interest nor shall he be 
counted in the quorum present at the 
meeting. 

Article 16.2 of the Constitution 
provides that a Director must disclose 
the facts, nature, character and extent 
of any material interest to the Board. 
The disclosure must be done in 
accordance with s192 of the 
Corporations Act (see also Article 
16.3). 

Furthermore, the Director may not cast 
any vote on that approval and if the 
Director does purport to vote on that 
approval, that vote must be 
disregarded, However, a Director may 
continue to be counted in the quorum 
for the Board meeting considering that 
approval (Article16.9). 

See Articles 16.2, 
16.8 and 16.9 

Appendix 3, Paragraph 4(2) of the 
Hong Kong Rules states that any 
person appointed by the directors to fill 
a casual vacancy on or as an addition 
to the board shall hold office only until 
the next following annual general 
meeting of the issuer, and shall then 
be eligible for re-election. 

The Constitution currently states that 
the Board may appoint any person as 
a Director to fill a casual vacancy. 
Each such Director, other than any 
Alternate Director and the Managing 
Director, appointed to fill that casual 
vacancy must retire at the next AGM 
and, if qualified, is eligible for re-
appointment at that AGM (Article 
14.6). 

See Article 14.3 

Appendix 3, Paragraph 4(5) of the 
Hong Kong Rules states that the 
period for lodgement of a notice to the 
issuer of the intention to propose a 
person for election as a Director and 
during which notice to the issuer by 
such person of his willingness to be 
elected may be given will commence 
no earlier than the day after the 
despatch of the notice of the meeting 
appointed for such election and end no 
later than 7 days prior to the date of 
such meeting. 

The Constitution currently does not 
impose a maximum period to provide a 
notice of nomination. Rather, it only 
imposes the minimum period that a 
person is only eligible for appointment 
as Director where the Company 
receives the nomination of the person 
by a Shareholder and consent by the 
person to that nomination no less than 
30 business days before the date of 
the relevant EGM or AGM (Article 
14.10). 

See Article 14.10 

Appendix 3, Paragraph 5 of the Hong 
Kong Rules states that a copy of either 
(i) the directors’ report, accompanied 
by the balance sheet (including every 
document required by law to be 
annexed thereto) and profit and loss 
account or income and expenditure 
account, or (ii) the summary financial 
report shall, at least 21 days before the 

There is no equivalent requirement in 
the current Constitution. Instead, 
equivalent requirements for the 
distribution of financial reports are 
included in the Corporations Act.  

Article 11.2 
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Hong Kong Rules Existing Constitution Amendments 

date of the general meeting, be 
delivered or sent by post to the 
registered address of every member. 

Appendix 3, Paragraph 6 of the Hong 
Kong Rules requires the following. 

1. That adequate voting rights will, 
in appropriate circumstances, be 
secured to preference 
shareholders. 

2. That the quorum for a separate 
class meeting (other than an 
adjourned meeting) to consider a 
variation of the rights of any 
class of shares shall be the 
holders of at least one-third of 
the issued shares of the class. 

Under the current Constitution: 

1. Preference Shareholders do not 
have the right to vote at a general 
meeting of the Company unless: 

a) at the date of the notice 
convening the meeting any 
dividend payable in respect 
of the Preference Share is in 
arrears or the Company is 
being wound up; or 

b) the business of the meeting 
includes a proposal to 
reduce the share capital of 
the Company, a proposal to 
wind up the Company, a 
proposal that affects rights 
attached to the Preference 
Share or a proposal for the 
disposal of the whole of the 
Company's property, 
business and undertaking. 
However, preference 
shareholders may not vote 
generally but only on the 
resolutions in respect of 
which that Preference Share 
confers a vote on its holder 
(Schedule 2, Article 3 of the 
Constitution). 

2. The Constitution specifies that a 
special resolution or the consent 
in writing of 75% of those in a 
class is required to approve a 
variation of rights of that class of 
shares (Article 8.4). 

The provisions of the Constitution 
relating to general meetings apply 
to separate meetings of 
shareholders in a class to 
consider any variation of rights 
(Article 8.4(c)). A quorum of at 
least three (3) voting shareholders 
is required for a general meeting 
(Article 12.2). 

See Article 8.4 

Appendix 3, Paragraph 7(2) of the 
Hong Kong Rules states that an 
overseas issuer whose primary listing 
is or is to be on the Exchange shall 
give notice sufficient to enable 
members, whose registered addresses 
are in Hong Kong, to exercise their 
rights or comply with the terms of the 
notice. If the overseas issuer’s primary 
listing is on another stock exchange, 
the Exchange will normally be satisfied 
with an undertaking by the issuer to do 

Notice requirements are included in 
the Article 26.3 of the Constitution but 
require some minor and technical 
amendments.  

See Article 26.3 
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Hong Kong Rules Existing Constitution Amendments 

so and will not normally request the 
issuer to change its articles to comply 
with this paragraph where it would be 
unreasonable to do so. 

Appendix 3, Paragraph 8 of the Hong 
Kong Rules states that, where the 
issuer has the power to purchase for 
redemption a redeemable share: 

a) purchases not made through the 
market or by tender shall be 
limited to a maximum price; and 

b) if purchases are by tender, 
tenders shall be available to all 
shareholders alike. 

Under the current Constitution the 
Board has the power to specify the 
redemption amount of redeemable 
preference shares by Board resolution 
(Schedule 2, Article 4). There is no 
maximum price and there is no 
contemplation of purchases by tender. 

See section 4 of 
Schedule 2 

Appendix 3, Paragraph 9 of the Hong 
Kong Rules states that the structure of 
the share capital of the issuer must be 
stated and where such capital consists 
of more than one class of share it must 
also be stated how the various classes 
shall rank for any distribution by way of 
dividend or otherwise. 

The Constitution currently allows for 
Shares and preference shares. It sets 
out the terms of the preference shares 
and states how they rank for the 
purposes of dividends and distributions 
(Schedule 2). 

See Article 2.2 

Appendix 3, Paragraph 11 of the 
Hong Kong Rules requires the 
following. 

1. That where provision is made in 
the articles as to the form of 
proxy, this must be so worded as 
not to preclude the use of the two-
way form. 

2. That a corporation may execute a 
form of proxy under the hand of a 
duly authorised officer. 

The Constitution currently does not 
contemplate a two-way form, which is 
a form used in Hong Kong but not 
Australia.  

The proxy form at Schedule 4 of the 
Constitution currently states the: 
“…form must be signed by the 
Member (in the case of a body 
corporate under its common seal) or 
by an attorney of the Member.”   

See new proxy form 
in Schedule 4 

See Article 13.7 

Appendix 3, Paragraph 12 of the 
Hong Kong Rules states no powers 
shall be taken to freeze or otherwise 
impair any of the rights attaching to 
any share by reason only that the 
person or persons who are interested 
directly or indirectly therein have failed 
to disclose their interests to the 
company. 

Australian law puts the onus on 
shareholders to ensure they are 
entitled to exercise the rights attaching 
to their shares – in this context, the 
relevant rights being voting rights. 
Therefore, a failure by a Shareholder 
to disclose their interests to the 
Company is irrelevant to whether or 
not they are entitled to exercise their 
voting rights. This happens via the 
Corporations Act and the Listing 
Rules.  

The current Constitution effectively 
overrides s224(8) of the Corporations 
Act. Article 12.16 states that where the 
Company is listed and either: 

a) in accordance with the 
requirements of the Listing 
Rules; or 

b) to ensure that a resolution on 
which the Corporations Act 
requires that particular persons 
do not cast a vote so that the 

See Article 29.7 
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Hong Kong Rules Existing Constitution Amendments 

resolution has a specified effect 
under the Corporations Act, 

the notice of a general meeting 
specifies that, in relation to particular 
business to be considered at that 
general meeting, votes cast by 
particular persons (whether specified 
by name or by description of particular 
classes of persons) are to be 
disregarded by the Company, the 
Company must take no account, in 
determining the votes cast on a 
resolution relating to that business 
(whether a special resolution or an 
Ordinary Resolution) or for any other 
purpose, of any vote cast or purported 
to be cast by or on behalf of any of 
those persons (whether on a show of 
hands or on a poll) in relation to that 
resolution. 

Appendix 3, Paragraph 13(2) of the 
Hong Kong Rules states that where 
power is taken to sell the shares of a 
member who is untraceable it will not 
be exercised unless: 

a) during a period of 12 years at 
least three dividends in respect 
of the shares in question have 
become payable and no dividend 
during that period has been 
claimed; and 

b) on expiry of the 12 years the 
issuer gives notice of its intention 
to sell the shares by way of an 
advertisement published in the 
newspapers and notifies the 
Exchange of such intention. 

The Constitution currently does not 
deal with untraceable shareholders but 
the issue is dealt with in the 
Corporations Act. Section 1343 states 
that where a person has been shown 
in an appropriate register of a 
company as the holder of securities of 
the company for a period of at least 6 
years and the company has, for a 
period of at least 6 years: 

a) had reasonable grounds for 
believing that the person was 
not residing at the address 
shown in the register as the 
person’s address; and 

b) on each occasion during that 
last mentioned period when, 
whether or not in accordance 
with a provision of this Act, it 
sought to communicate with the 
person, being unable after the 
exercise of reasonable diligence 
to do so; 

the company may, by executing a 
transfer for and on behalf of the 
person, transfer to ASIC: 

c) the securities; and 

d) any rights in respect of the 
securities; 

to be dealt with under Part 9.9 of the 
Corporations Act, which prescribes a 
process administered by ASIC. 

See Article 23.12 

8. TIMETABLE 

In light of the foregoing, it is currently expected that the Delisting, Public Offer and Listing will be 
conducted by completion of the steps set out in the table below, and on the corresponding dates. 
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Date* Event 

31.3.2017 Company: 

• lodges its Formal Request for Delisting with ASX; 

• discloses the ASX Announcement; and 

• dispatch of Notice of Meeting and Explanatory Statement to all 
Shareholders 

7.4.2017 Company submits its Listing application to HKEx 

18.4.2017 ASX confirmation of approval to Formal Request for Delisting (subject to 
satisfaction of ASX Conditions) 

30.04.2017, 7.00 p.m. 
(AWST) 

Record Date and time for determination of all Shareholders eligible to participate 
in Meeting 

30.4.2017, 10.00 a.m. 
(AWST) 

Proxies due to be returned to Company or Share Registry 

2.5.2017, 10.00 
a.m.(AWST) 

The Company convenes Meeting to seek Shareholders’ approval of: 

• Delisting; 

• Public Offer; and 

• amendments to the Constitution 

22.6.2017 The Company: 

• attends HKEx Listing Hearing meeting 

• determines and discloses the expected actual dates for each of: 

o Delisting Date; and 

o Listing Date. 

22.6.2017 Suspension of trading of Shares on ASX  

26.6.2017 Receipt of in principle approval from the HKEx 

29.6.2017 • Signing of Underwriting Agreement 

• Delisting from ASX 

30.6.2017 Issue of Public Offer Prospectus 

5.7.2017 Close of Public Offer 

6.7.2017 Closure of CHESS sub-register, and commencement of process of removal of all 
Shares to the Hong Kong Share Register  

13.7.2017 Dispatch of Hong Kong Share certificates by Hong Kong Share Registry 

14.7.2017 Listing Date - commencement in trading of Shares on HKEx  

* The dates stated in the above timetable are best estimates of the Directors, at the time of issuing the Notice of Meeting and 
this Explanatory Statement. The Company reserves the right to vary any of those dates, in which event it will announce details 
of any material change in any of these or other dates, as and when they may occur.  
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Updates of any variations to the Timetable will be disclosed as soon as they are ascertained. 

Further details of the Delisting, Public Offer and Listing will be available on the Company’s website 
(www.dragon-mining.com), and Shareholders are advised to monitor regularly the Company’s website 
or the ASX website for any further announcements about any of the foregoing processes. 

9. UNANIMOUS RECOMMENDATION OF DIRECTORS 

You are urged to consider carefully all of this material, determine how you wish to vote and cast your 
vote in respect of each of the Resolutions accordingly. 

All Directors recommend that Shareholders cast all their votes in favour of each Resolution.  

Shareholders who cannot attend the Meeting are urged to complete the enclosed Proxy Form. The 
Proxy Form and the power of attorney or other authority (if any) under which it is signed (or a certified 
copy) must be received by the Share Registry by no later than 10.00 a.m. (AWST) on 30 April, 2017, 
being not later than 48 hours before the time for commencement of the Meeting. 
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CORPORATE DIRECTORY 
Dragon Mining Limited (ASX Stock Code: DRA) 
Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008 

Phone +61 08 6311 8000 
Fax   +61 08 6311 8004 

admin@dragon-mining.com 

www.dragon-mining.com 

 
Share Registry 
Computershare Investor Services Pty Limited 
Level 11, 172 St Georges Terrace,  

Perth, Western Australia 6000 

Phone (within Australia) 1300 850 505 

(from overseas) +61 3 9415 4000 

Facisimile:  (within Australia) 1800 783 447; 
    (from overseas) +61 3 9473 2555 

web.queries@computershare.com.au  

www.computershare.com 

 
Auditors 
Ernst & Young 
11 Mounts Bay Road 

Perth, Western Australia 6000 
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Your secure access information is: 

SRN/HIN: 

Lodge your vote:

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form



 For your vote to be effective it must be received by 10:00am (AWST) Sunday, 30 April 2017

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions
Individual: Where the holding is in one name, the securityholder
must sign.
Joint Holding:  Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the registry, 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 sign in
the appropriate place to indicate the office held. Delete titles as
applicable.

Attending the Meeting
Bring this form to the meeting to assist registration. If a
representative of a corporate securityholder or proxy is to attend the
meeting you will need to provide the appropriate “Certificate of
Appointment of Corporate Representative” prior to admission. A form
of the certificate may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

Turn over to complete the form

A proxy need not be a securityholder of the Company.

www.investorcentre.com
View your securityholder information, 24 hours a day, 7 days a week:

Review your securityholding

Update your securityholding

PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.





XX



Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Dragon Mining Limited hereby appoint

STEP 1

the Chairman 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 following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the General Meeting of Dragon Mining Limited to be held at Unit B1, 431 Roberts Road,
Subiaco, Western Australia on Tuesday, 2 May 2017 at 10:00am (AWST) and at any adjournment or postponement of that meeting.

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.



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

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

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.

of the Meeting

D R A 2 2 5 3 1 1 A

/           /

XX
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Resolution 1 Delist Dragon Mining Limited ACN 009 450 051 from the Official List of the ASX

Resolution 2 Public Offer

Resolution 3 Amendments to the Constitution of Dragon Mining Limited ACN 009 450 051


	1. Delist Dragon Mining Limited ACN 009 450 051 from the Official List of the ASX
	(a) the approval of the Second Resolution and the Third Resolution, in accordance with their respective terms as set out in this Notice, for the purpose of satisfying any condition required by ASX under Listing Rule 17.11;
	(b) satisfaction of the ASX Conditions and the Delisting Conditions; and
	(c) for all other purposes:
	the Company be removed from the Official List of the Australian Securities Exchange (ASX) and the Directors be authorised to do all things reasonably necessary to give effect to the Company’s removal from the Official List of the ASX, by a date, and i...

	2.  Public Offer
	3.  Amendments to the Constitution of Dragon Mining Limited ACN 009 450 051
	1. INTRODUCTION
	1.1  General
	1.2 Purpose of the Meeting
	1.3  Definitions
	1.4 Further information

	2. VOTING
	3. VOTING ENTITLEMENT
	4. PROXIES
	5. CORPORATE REPRESENTATIVES
	6. RESOLUTIONS
	6.1 Background to Delisting and Conditions
	6.2  Disclosure regarding Delisting and Unanimous Recommendation of Directors
	6.3 Relevant interests of Directors
	6.4 Reasons in favour of Delisting
	6.5 Reasons against Delisting
	6.6 Details about and Reasons for undertaking the Public Offer
	6.7 Additional information relating to the Public Offer required under Listing Rule 7.3
	6.8 Effect of Delisting
	6.9 Voluntary Sale Facility
	(a) will assist any Shareholder wanting to sell any of their Shares on HKEx, on and for a period of three (3) months after the Listing Date, by establishing and operating a Voluntary Sale Facility (VSF); but
	(b) will not be offering any buy-back or redemption facility under which the Shareholders could sell all or any of their Shares to the Company.
	(c) the Company will engage Morgans Financial Limited, holder of AFSL Number 235410 as the broker to the VSF (VSF Broker);
	(d) the Share Register will send to all Shareholders, promptly after approval of all the Resolutions at the Meeting has been given, a form (VSF Authorisation Form) that will entitle, but not require or oblige, each Shareholder to instruct the VSF Brok...
	(e) whilst each Selling Shareholder will be entitled to engage the VSF Broker for the purposes of effecting a sale of VSF Sale Shares, at any time during a period of three (3) months after the Listing Date, the Company will be responsible for the paym...
	(f) as will be made clear in the terms of the VSF Authorisation Form, each Selling Shareholder will be required to:
	(g) upon receipt by the VSF Broker of:
	it will, upon the aggregation of a minimum of 5,000 VSF Sale Shares that are the subject of Relevant VSF Sale Documents, instruct Sun Hung Kai Investment Services Limited (HK Broker) to arrange for the sale of those VSF Sale Shares on the HKEx. Such s...
	(h) upon completion of the sale of a Selling Shareholder’s VSF Sale Shares that are the subject of Relevant VSF Sale Documents, the proceeds of that sale will be paid by the HK Broker to the VSF Broker. Once received from the HK Broker, the VSF Broker...

	7. CHANGES TO CONSTITUTION
	The Hong Kong Rules contain various requirements for the content of a constitution of a company listed on the HKEx. In many cases, the existing Constitution satisfies those requirements. However, there are some requirements which are not satisfied by ...
	The Company is of the view that, on an overall basis, the proposed amendments to the Constitution do not affect the rights or obligations of Shareholders in a material manner. Instead, the amendments are best characterised as being amendments required...
	The proposed form of amended and restated Constitution is attached to this Explanatory Statement and the proposed changes to the Constitution are marked up against the current version of the Constitution.
	The table below:
	 contains a summary of each Hong Kong Rule in respect of which amendments to the Constitution are being proposed, to ensure that the Constitution complies with that Hong Kong Rule;
	 refers to any equivalent provisions in the Constitution or under Australian law which are otherwise relevant to that Hong Kong Rule; and
	 cross references to the amendments to the Constitution which are being proposed to ensure that the provisions of the Constitution complies with the relevant “counterpart” Hong Kong Rule.
	In addition to the amendments identified in the table below, the proposed new form of Constitution also contains incidental changes of a minor and technical nature and those typically found in the constitutions of companies listed on the HKEx as refer...
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