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BATTERY MINERALS LIMITED 
ACN 152 071 095 
 

 
NOTICE OF GENERAL MEETING 
 
A General Meeting of the Company will be held at the Quest West Perth, 54 
Kings Park Road, West Perth, Western Australia 6005 on Friday, 5 January 2018 
at 8.30AM (WST). 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This Notice of General Meeting should be read in its 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 
(08) 9322 7600. 
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BATTERY MINERALS LIMITED 
ACN 152 071 095 
 

NOTICE OF GENERAL MEETING 

Notice is hereby given that a general meeting of Shareholders of Battery Minerals Limited (Company) 
will be held at the Quest West Perth,54 Kings Park Road, West Perth, Western Australia 6005 on Friday, 
5 January 2018 at 8.30AM (WST) (Meeting). 

The Explanatory Memorandum to this Notice provides additional information on matters to be 
considered at the Meeting.  The Explanatory Memorandum and the Proxy Form form part of this Notice. 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that the persons eligible to vote at the Meeting are those who are registered as Shareholders on 
Wednesday, 3 January 2018 at 4.00pm (WST).  

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Section 10. 

AGENDA 

1. Resolution 1 – Ratification of Tranche 1 Placement Shares 

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

"That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders approve and 
ratify the prior issue by the Company of 59,403,081 Shares under Listing Rule 7.1 at an issue 
price of $0.06 on the terms and conditions set out in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by any person who participated 
in the issue of these Shares and any of their associates. 

However, the Company will not disregard a vote if: 

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 

2. Resolution 2 – Ratification of Tranche 1 Placement Shares 

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

"That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders approve and 
ratify the prior issue by the Company of 42,562,249 Shares under Listing Rule 7.1A at an issue 
price of $0.06 on the terms and conditions set out in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by any person who participated 
in the issue of these Shares and any of their associates. 



 

3 
 

However, the Company will not disregard a vote if: 

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 

3. Resolution 3 – Authority to grant Tranche 1 Placement Options 

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

"That, for the purpose of Listing Rule 7.1 and for all other purposes, Shareholders approve and 
authorise the Directors to grant 101,965,330 Placement Options (Tranche 1 Placement 
Options) on the terms and conditions set out in the Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by a person who may participate 
in the grant of the Tranche 1 Placement Options, and a person who might obtain a benefit 
(except a benefit solely in their capacity as holder of ordinary securities) if the Resolution is 
passed and any associates of those persons. 

However, the Company will not disregard a vote if: 

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 

4. Resolution 4 – Authority to issue Tranche 2 Placement 
Securities 

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

"That, for the purpose of Listing Rule 7.1 and for all other purposes, Shareholders approve and 
authorise the Directors to issue up to 231,368,004 Shares and 231,368,004 Placement Options 
(together, the Tranche 2 Placement Securities) on the terms and conditions set out in the 
Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by a person who may participate 
in the issue of the Tranche 2 Placement Securities, and a person who might obtain a benefit 
(except a benefit solely in their capacity as holder of ordinary securities) if the Resolution is 
passed and any associates of those persons. 

However, the Company will not disregard a vote if: 

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 
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5. Resolution 5 – Authority for Mr. David Flanagan to participate in 
the Tranche 2 Placement 

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

"That, subject to Resolution 4 being passed, for the purpose of Listing Rule 10.11, and for all 
other purposes, Shareholders approve and authorise Mr. David Flanagan (and/or his nominees) 
to participate in the Tranche 2 Placement to the extent of up to 2,000,000 Tranche 2 Placement 
Shares and 2,000,000 Tranche 2 Placement Options on the terms and conditions set out in the 
Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by Mr. David Flanagan and his 
nominees and any associates of those persons. 

However, the Company will not disregard a vote if: 

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 

6. Resolution 6 – Authority for Mr. Gilbert George to participate in 
the Tranche 2 Placement 

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

"That, subject to Resolution 4 being passed, for the purpose of Listing Rule 10.11, and for all 
other purposes, Shareholders approve and authorise Mr. Gilbert George (and/or his nominees) 
to participate in the Tranche 2 Placement to the extent of up to 1,000,000 Tranche 2 Placement 
Shares and 1,000,000 Tranche 2 Placement Options on the terms and conditions set out in the 
Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by Mr. Gilbert George and his 
nominees and any associates of those persons. 

However, the Company will not disregard a vote if: 

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 
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7. Resolution 7 – Authority to grant the JLM Options to the Joint 
Lead Managers 

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

"That, subject to Resolution 4 being passed, for the purposes of Listing Rule 7.1, and for all 
other purposes, approval is given for the Company to grant up to 15,600,000 JLM Options to 
Hartleys Limited and Morgans Corporate Limited (and/or their nominees) on the terms and 
conditions set out in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by Hartleys Limited, Morgans 
Corporate Limited and their nominees and any of their associates. 

However, the Company will not disregard a vote if: 

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

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

8. Resolution 8 – Authority issue the Mitchell Securities to 
Mitchell Group Holdings Pty Ltd 

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

"That, for the purpose of Listing Rule 7.1, and for all other purposes, Shareholders approve and 
authorise the Directors to issue up to 8,333,334 Shares and grant up to 8,333,334 options 
exercisable at $0.10 on or before 31 July 2018 on the terms and conditions set out in the 
Explanatory Memorandum to Mitchell Group Holdings Pty Ltd (and/or its nominees) in 
consideration for drilling services provided and invoiced to the Company.” 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by Mitchell Group Holdings Pty 
Ltd and its nominees and any associates of those persons. 

However, the Company will not disregard a vote if: 

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance 
with a direction on the Proxy Form to vote as the proxy decides. 

Chairman voting intentions 

The Chairman of the Meeting (where appropriately authorised) intends to vote all available undirected 
proxies in favour of Resolutions 1 to 8 (inclusive). 
 
Dated 29 November 2017  
BY ORDER OF THE BOARD 
 
Tony Walsh 
Company Secretary 
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BATTERY MINERALS LIMITED 
ACN 152 071 095 
 

EXPLANATORY MEMORANDUM 

1. Introduction 

This Explanatory Memorandum has been prepared for the information of Shareholders in 
connection with the business to be conducted at the Meeting to be held at the Quest West 
Perth, 54 Kings Park Road, West Perth, Western Australia on Friday, 5 January 2018 at 8.30am 
(WST). 

This Explanatory Memorandum should be read in conjunction with and forms part of the 
accompanying Notice. The purpose of this Explanatory Memorandum is to provide information 
to Shareholders in deciding whether or not to pass the Resolutions set out in the Notice. 

A Proxy Form is located at the end of the Explanatory Memorandum. 

2. Action to be taken by Shareholders 

Shareholders should read the Notice and this Explanatory Memorandum carefully before 
deciding how to vote on the Resolutions. 

2.1 Proxies 

A Proxy Form is attached to the Notice.  This is to be used by Shareholders if they wish to 
appoint a representative (a 'proxy') to vote in their place.  All Shareholders are invited and 
encouraged to attend the Meeting or, if they are unable to attend in person, sign and return 
the Proxy Form to the Company in accordance with the instructions thereon.  Lodgment of a 
Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in 
person. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the General meeting is 
entitled to appoint a proxy; 

(b) a proxy need not be a member of the Company; and 

(c) a member of the Company 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, but where the proportion or number is not specified, each proxy may 
exercise half of the votes. 

Proxy Forms must be received by the Company no later than 8.30am (WST) on Wednesday, 3 
January 2018, being at least 48 hours before the Meeting. 

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy 
Forms. 
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3. Background to Resolutions 1 to 7 (inclusive) 

3.1 General 

On 22 November 2017, the Company announced it had received commitments for a two-
tranche placement to sophisticated and professional investors to raise in aggregate a total of 
approximately $20,000,000 (before costs) through the issue of approximately 333,333,333 
Shares at an issue price of $0.06 per Share together with the grant of approximately 
333,333,333 free attaching unquoted options exercisable at $0.10 on or before 31 July 2018 
(Placement Options) (together, the Placement). 

The funds raised from the Placement will be used as follows: 

Use of funds A($) 

Early works for development of Montepuez graphite project $12,900,000 

Grade control drilling at Montepuez graphite project $1,100,000 

Balama Feasibility Study, approvals and diamond drilling $1,600,000 

Working capital (including sales and marketing for offtake arrangements) $2,700,000 

Drilling services (drill for equity: see Resolution 8) $500,000 

Costs of the fund raising $1,200,000 

TOTAL $20,000,000 

Notes: 
This table is a statement of the Board’s current intention as at the date of this Notice.  However, Shareholders 
should note that, as with any budget, the allocation of funds set out in the above table may change depending 
on a number of factors, including the outcome of operational and development activities, regulatory 
developments, market and general economic conditions and environmental factors.  In light of this, the Board 
reserves the right to alter the way the funds are applied. 

In the event that Shareholders do not approve Resolution 4, the Company will apply the funds 
raise pursuant to the Tranche 1 Placement (defined below) in accordance with the above table, 
on a pro rata basis.  

Hartleys Limited and Morgans Corporate Limited are acting as joint lead manager to the 
Placement (Joint Lead Managers). In consideration for these services and subject to 
Shareholder approval, the Company will issue the Joint Lead Managers 15,600,000 JLM 
Options (refer to Section 8 for further information). 

3.2 Tranche 1 Placement  

The Company completed the first tranche of the Placement on 29 November 2017 by issuing 
101,965,330 Shares (Tranche 1 Placement Shares), to raise approximately A$6,117,920 
(before costs) (Tranche 1 Placement). The Tranche 1 Placement Shares were issued pursuant 
to the Company's Listing Rule 7.1 and 7.1A placement capacities. Resolutions 1 and 2 seek 
Shareholder approval for the ratification of the issue of the Tranche 1 Shares pursuant to the 
Tranche 1 Placement. 

Resolution 3 seeks shareholder approval for the grant of 101,956,330 Placement Options to 
the participants in the Tranche 1 Placement. 
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3.3 Tranche 2 Placement  

Resolution 4 seeks Shareholder approval for the issue of 231,368,004 Shares (Tranche 2 
Placement Shares) and the grant of 231,368,004 Placement Options (Tranche 2 Placement 
Options) to the participants in the Tranche 2 Placement (Tranche 2 Placement). 

Two of the Company's Director's, Mr. David Flanagan and Mr. Gilbert George wish to 
participate in the Tranche 2 Placement. Resolutions 5 and 6 seek shareholder approval for 
their participation in the Tranche 2 Placement as follows: 

Director Tranche 2 Placement Shares Tranche 2 Placement Options 

Mr. David Flanagan 2,000,000 2,000,000 

Mr. Gilbert George 1,000,000 1,000,000 

Further information on each of these Resolutions is set out below. 

4. Resolutions 1 and 2– Ratification of Tranche 1 Placement Shares 

4.1 General 

On 22 November 2017, the Company announced that it had completed the first tranche of the 
Placement by issuing the Tranche 1 Placement Shares to raise approximately $6,117,920 
(before costs). 

The funds raised from the issue of the Tranche 1 Placement Shares will be used for the 
purposes set out in Section 3.1. 

The Tranche 1 Placement Shares were issued within the Company’s 15% annual limit 
permitted under Listing Rule 7.1, together with the Company's additional 10% placement 
capacity approved by Shareholders under Listing Rule 7.1A at the Company's 2017 annual 
general meeting, without the need for Shareholder approval.   

Listing Rule 7.1 provides that a company must not (subject to specified exceptions), without 
the approval of shareholders, issue or agree to issue during any 12 month period any equity 
securities, or other securities with rights to conversion to equity (such as an option), if the 
number of those securities exceeds 15% of the number of fully paid ordinary securities on 
issue at the commencement of that 12 month period.  

Listing Rule 7.1A enables eligible entities to issue equity securities up to 10% of its issued share 
capital through placements over a 12 month period after the annual general meeting at which 
the Shareholders approve the 10% placement capacity.  The 10% placement capacity is in 
addition to the Company's 15% placement capacity under Listing Rule 7.1. 

Listing Rule 7.4 provides that where a company in general meeting ratifies a previous issue of 
securities made pursuant to Listing Rule 7.1 (including the additional 10% capacity under 
Listing Rule 7.1A), provided that the previous issue did not breach Listing Rule 7.1, the issue of 
those securities will be deemed to have been with shareholder approval for the purpose of 
Listing Rule 7.1. 

Resolutions 1 and 2 seek Shareholder approval for the ratification of the issue of the Tranche 1 
Placement Shares pursuant to Listing Rule 7.4.  The effect of Shareholders passing 
Resolutions 1 and 2 will be to restore the Company's ability to issue securities within: 

(a) the 15% placement capacity under Listing Rule 7.1 during the next 12 months; and 
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(b) the additional 10% placement capacity under Listing Rule 7.1A during the balance of 
the 12 months from the date of the Company’s 2017 annual general meeting, 

without obtaining prior Shareholder approval. 

Resolutions 1 and 2 are ordinary resolutions. 

4.2 Information required by Listing Rule 7.5 

For the purposes of Listing Rule 7.5, information regarding the issue of the Tranche 1 
Placement Shares is provided as follows: 

(a) 101,965,330 Shares were issued by the Company under the Tranche 1 Placement on 
29 November 2017, as follows: 

(i) 59,403,081 Shares were issued pursuant to Listing Rule 7.1; and 

(ii) 42,562,249 Shares were issued pursuant to Listing Rule 7.1A. 

(b) The Tranche 1 Placement Shares were issued at an issue price of $0.06 each to raise 
approximately $6,117,920 in total (before costs). 

(c) The Tranche 1 Placement Shares comprise fully paid ordinary shares of the Company 
ranking equally with all other fully paid ordinary shares of the Company. 

(d) The Tranche 1 Placement Shares were issued to clients of the Joint Lead Managers 
and sophisticated and professional investors none of whom are related parties or 
associates of related parties of the Company. 

(e) The funds raised from the issue of the Tranche 1 Placement Shares will be used for 
the purposes set out in Section 3.1. 

(f) A voting exclusion statement is included in the Notice. 

4.3 Board Recommendation 

The Directors recommend that Shareholders approve Resolutions 1 and 2. 

5. Resolution 3 – Authority to grant Tranche 1 Placement Options 

5.1 General 

On 28 November 2017, the Company completed the issue of the Tranche 1 Placement Shares 
as part of the Tranche 1 Placement.  

Resolution 3 seeks Shareholder approval to grant 101,965,330 free attaching Placement 
Options to the participants in the Tranche 1 Placement (Tranche 1 Placement Options). 

None of the subscribers under the Tranche 1 Placement or the recipients of the Tranche 1 
Placement Options are related parties or an associate of a related party of the Company. 

Resolution 3 is an ordinary resolution.  

5.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is set out in Section 4.1. 

The effect of Resolution 3 will be to allow the Directors to issue the Tranche 1 Placement 
Options during the period of 3 months after the Meeting (or such longer period of time as ASX 
may in its discretion allow), without using the Company's 15% annual placement capacity. 
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5.3 Information required by Listing Rule 7.3 

For the purposes of Listing Rule 7.3, information regarding the issue of the Tranche 1 
Placement Options is provided as follows:  

(a) The maximum number of Tranche 1 Placement Options that the Company may grant 
is 101,965,330. 

(b) The Tranche 1 Placement Options will be issued no later than three months after the 
date of the Meeting (or such later date to the extent permitted by an ASX waiver or 
modification of the Listing Rules). 

(c) The Tranche 1 Placement Options will be issued for nil cash consideration but as free-
attaching options to the Tranche 1 Placement Shares. 

(d) The Tranche 1 Placement Options will be issued to recipients of the Tranche 1 
Placement Shares, being clients of the Joint Lead Managers and sophisticated and 
professional investors, none of whom are related parties or associates of related 
parties of the Company. 

(e) The Tranche 1 Placement Options will be granted on the terms and conditions set out 
in Schedule 1 of this Notice. 

(f) No funds will be raised from the issue of the Tranche 1 Placement Options. 

(g) It is expected that the Tranche 1 Placement Options will be granted on one date as 
soon as reasonably practical following the Meeting. 

(h) A voting exclusion statement is included in the Notice. 

5.4 Board Recommendation 

The Directors recommend that Shareholders approve Resolutions 3 

6. Resolution 4 – Authority to issue Tranche 2 Placement 
Securities 

6.1 General 

Pursuant to the Tranche 2 Placement, and subject to Shareholder approval, the Company 
intends to issue the Tranche 2 Placement Shares and grant the Tranche 2 Placement Options, 
to raise approximately $13,882,080 (before costs) (together, the Tranche 2 Placement 
Securities). 

The funds raised from the issue of the Tranche 2 Placement Securities will be used for the 
purposes set out in Section 3.1. 

Resolution 4 is an ordinary resolution.  

6.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is set out in Section 4.1. 

The effect of Resolution 4 will be to allow the Directors to issue the Tranche 2 Placement 
Securities the period of 3 months after the Meeting (or such longer period of time as ASX may 
in its discretion allow), without using the Company's 15% annual placement capacity. 
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6.3 Information required by Listing Rule 7.3 

For the purposes of Listing Rule 7.3, information regarding the issue of the Tranche 2 
Placement Securities is provided as follows:  

(a) The maximum number of securities that the Company may issue under the Tranche 2 
Placement is: 

(i) 231,368,004 Shares; and 
(ii) 231,368,004 Placement Options. 

(b) The Tranche 2 Placement Securities will be issued no later than three months after 
the date of the Meeting (or such later date to the extent permitted by an ASX waiver 
or modification of the Listing Rules). 

(c) The Tranche 2 Placement Shares will be issued at an issue price of $0.06 per Share to 
raise approximately $13,882,080 in total (before costs). The Tranche 2 Placement 
Options will be granted for nil consideration but as free-attaching options to the 
Tranche 2 Placement Shares. 

(d) The Tranche 2 Placement Securities will be issued to clients of the Joint Lead 
Managers and sophisticated and professional investors, none of whom are related 
parties or associates of related parties of the Company (other than Directors, Mr. 
David Flanagan and Mr Gilbert George, who are proposing to participate in the 
Tranche 2 Placement subject to Shareholder approval under Resolutions 5 and 6 – 
see Section 7). 

(e) The Tranche 2 Placement Shares will comprise fully paid ordinary shares of the 
Company ranking equally with all other fully paid ordinary shares of the Company. 
The Tranche 2 Placement Options will be granted on the terms and conditions set out 
in Schedule 1 of this Notice. 

(f) The funds raised from the issue of the Tranche 2 Placement Shares will be used for 
the purposes set out in Section 3. No funds will be raised from the issue of the 
Tranche 1 Placement Options. 

(g) It is expected that the Tranche 2 Placement Securities will be issued on one date as 
soon as reasonably practical after the Meeting. 

(h) A voting exclusion statement is included in the Notice. 

6.4 Board Recommendation 

The Directors recommend that Shareholders approve Resolution 4. 

7. Resolutions 5 and 6 – Authority for Director Participation in the 
Tranche 2 Placement 

7.1 Background 

Directors Mr David Flanagan and Mr Gilbert George and/or their nominees wish to participate 
in the Tranche 2 Placement. 

Resolutions 5 and 6 seek shareholder approval for the issue of the following securities to Mr 
Flanagan and Mr George (and/or their nominees): 

Director 
Tranche 2 Placement 

Shares 
Value of Tranche 2 
Placement Shares 

Placement Options 

Mr. David Flanagan 2,000,000 $180,000 2,000,000 
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Mr. Gilbert George 1,000,000 $60,000 1,000,000 

(together, the Director Placement Securities). 

Further details of the Tranche 2 Placement are set out in Section 3.3.   

Resolutions 5 and 6 seek Shareholder approval pursuant to Listing Rule 10.11 for the issue of 
the Director Placement Securities to Mr Flanagan and Mr George (and/or their nominees). If 
approval is given under Listing Rule 10.11, Shareholder approval is not required under Listing 
Rule 7.1 (although approval for 100% of the Tranche 2 Placement Securities is being sought 
under Listing Rule 7.1 under Resolution 4).  Shareholder approval of the issue of the Director 
Placement Securities means that this issue will not reduce the Company's 15% placement 
capacity under Listing Rule 7.1 or 7.1A. 

Resolutions 5 and 6 are ordinary resolutions and are subject to Resolution 4 being passed. 

7.2 Section 208 of the Corporations Act 

In accordance with section 208 of the Corporations Act, to give a financial benefit to a related 
party, the Company must obtain Shareholder approval unless the giving of the financial benefit 
falls within an exception in sections 210 to 216 of the Corporations Act. 

The Board considers that Shareholder approval under section 208 of the Corporations Act is 
not required as the exception in section 210 of the Corporations Act applies.  The Director 
Placement Securities will be issued to the Directors on exactly the same terms as the Tranche 2 
Placement Securities being issued to non-related party participants in the Tranche 2 Placement 
and as such the giving of the financial benefit to the Directors will be on arm's length terms. 

7.3 Listing Rule 10.11 

Listing Rule 10.11 provides that a company must not (subject to specified exceptions) issue or 
agree to issue equity securities to a related party without the approval of shareholders.  Each 
of Mr Flanagan and Mr George is a related party of the Company by virtue of being a Director.  
Therefore, approval is required under Listing Rule 10.11 for the issue of the Director Placement 
Securities to Mr Flanagan and Mr George. 

Pursuant to Listing Rule 7.2, exception 14, the effect of passing Resolutions 5 and 6 will be to 
allow the Company to issue the Director Placement Securities to Mr Flanagan and Mr George 
(and/or their nominees) without using up the Company's 15% placement capacity under Listing 
Rule 7.1. 

If Shareholders do not approve Resolution 5 and 6, the Company will not issue the Director 
Placement Securities. 

7.4 Specific information required by Listing Rule 10.13 

For the purposes of Listing Rule 10.13, information regarding the issue of the Director 
Placement Securities is provided as follows: 

(a) The maximum number and Director Placement Securities to be issued to Mr David 
Flanagan and Mr Gilbert George (and/or their nominees) is up to 3,000,000 Tranche 2 
Placement Shares (Director Placement Shares) and 3,000,000 Tranche 2 Placement 
Options (Director Placement Options) on the following basis: 

(i) Mr David Flanagan – 2,000,000 Director Placement Shares and 2,000,000 
Director Placement Options; and 
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(ii) Mr Gilbert George – 1,000,000 Director Placement Shares and 1,000,000 
Director Placement Options. 

(b) The Company will issue the Director Placement Securities no later than one month 
after the date of the Meeting (or such later date to the extent permitted by any ASX 
waiver or modification of the Listing Rules), and it is intended that all of the Director 
Placement Securities will be issued on the same date (being the completion date of 
the Tranche 2 Placement).  

(c) Each of Mr Flanagan and Mr George is a related party of the Company by virtue of 
being a Director. 

(d) The Director Placement Shares will be issued at an issue price of $0.06 per Share 
(being the same price as the Tranche 2 Placement). The Director Placement Options 
will be granted for nil consideration. 

(e) The Director Placement Shares will comprise fully paid ordinary shares of the 
Company ranking equally with all other fully paid ordinary shares of the Company. 
The Director Placement Options will be granted on the terms and conditions as the 
Placement Options, as set out in Schedule 1 of this Notice. On exercise of the 
Director Placement Options, the resulting fully paid ordinary shares of the Company 
will rank equally with all other fully paid ordinary shares of the Company. 

(f) The funds raised from the issue of the Director Placement Shares will be aggregated 
with and used for the same purpose as the funds raised from the Tranche 2 
Placement.  See Section 3.1 for further details. No funds are being raised from the 
grant of the Director Placement Options. 

(g) A voting exclusion statement is included in the Notice. 

7.5 Board Recommendation 

The Directors recommend that Shareholders approve Resolutions 5 and 6. 

8. Resolution 7 – Authority to grant the JLM Options to the Joint 
Lead Managers 

8.1 General 

Hartleys Limited and Morgans Corporate Limited are acting at the joint lead managers to the 
Placement. In order to preserve cash and keep fund raising costs to a minimum, the Company 
and the Joint Lead Managers have agreed that, subject to shareholder approval, the Company 
will grant up to 15,600,000 unquoted options to the Joint Lead Managers (or their nominees) 
in consideration for the provision of these services, as follows: 

Number Vesting Date Exercise Price Expiry Date 

7,800,000 6 months following date of grant $0.1125 3 years from the 
date of grant 7,800,000 18 months following date of grant $0.15 

(together, the JLM Options). 

No funds will be raised from the grant of the JLM Options as they are being issued in 
consideration for services provided by the Joint Lead Managers in connection with the 
Placement. 

Resolution 7 is an ordinary resolution.  
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8.2 Listing Rule 7.3 

A summary of Listing Rule 7.1 is set out in Section 4.1. 

The effect of Resolution 7 will be to allow the Directors to issue the JLM Options during the 
period of 3 months after the Meeting (or such longer period of time as ASX may in its 
discretion allow), without using the Company's 15% annual placement capacity. 

8.3 Information required by Listing Rule 7.3 

For the purposes of Listing Rule 7.3, information regarding the grant of the JLM Options:  

(a) The maximum number of JLM Options that the Company may grant under this 
resolution is 15,600,000. 

(b) The JLM Options will be issued no later than three months after the date of the 
Meeting (or such later date to the extent permitted by an ASX waiver or modification 
of the Listing Rules). 

(c) The JLM Options will be granted for nil cash consideration but as consideration for 
the provision of joint lead manager services in connection with the Placement. 

(d) The JLM Options will be granted to Hartleys Limited and Morgans Corporate Limited 
(and/or their nominees). 

(e) The JLM Options to be granted will have terms and conditions as set out in Schedule 
2 of this Notice. On exercise of the JLM Options the resulting fully paid ordinary 
shares of the Company will rank equally with all other fully paid ordinary shares of 
the Company. 

(f) No funds will be raised from the grant of the JLM Options. 

(g) It is expected that the JLM Options will be granted on one date upon completion of 
the Placement. 

(h) A voting exclusion statement is included in the Notice. 

8.4 Board Recommendation 

The Directors recommend that Shareholders approve Resolution 7. 

9. Resolution 8 – Authority issue the Mitchell Securities to 
Mitchell Group Holdings Pty Ltd 

9.1 General 

The Company intends to issue up to 8,333,334 Shares (Mitchell Shares) and grant up to 
8,333,333 unquoted options exercisable at $0.10 on or before 31 July 2018 (Mitchell Options), 
to Mitchell Group Holdings Pty Ltd (Mitchell Group) (and/or its nominees) in consideration for 
drilling services provided and invoiced to the Company up a value of approximately $500,000 
(Mitchell Securities). 

The Mitchell Securities will be issued in consideration for drilling services provided and 
invoiced to the Company up a value of approximately $500,000. 

Resolution 8 is an ordinary resolution.  
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9.2 Listing Rule 7.3 

A summary of Listing Rule 7.1 is set out in Section 4.1. 

The effect of Resolution 8 will be to allow the Directors to issue the Mitchell Securities during 
the period of 3 months after the Meeting (or such longer period of time as ASX may in its 
discretion allow), without using the Company's 15% annual placement capacity. 

9.3 Information required by Listing Rule 7.3 

For the purposes of Listing Rule 7.3, information regarding the issue of the Mitchell Securities 
is provided as follows:  

(a) The maximum number of securities that the Company may issue to Mitchell Group is: 

(i) 8,333,334 Shares; and 

(ii) 8,333,334 options. 

(b) The Mitchell Securities will be issued no later than three months after the date of the 
Meeting (or such later date to the extent permitted by an ASX waiver or modification 
of the Listing Rules). 

(c) The Mitchell Shares will be issued at a deemed issue price of $0.06 per Share in 
consideration for drilling services provided and invoiced to the Company up a value 
of approximately $500,000. The Mitchell Options will be issued for nil cash 
consideration. 

(d) The Mitchell Securities will be issued to Mitchell Group (and/or its nominees), none 
of whom are related parties or associates of related parties of the Company. 

(e) The Mitchell Shares will comprise fully paid ordinary shares of the Company ranking 
equally with all other fully paid ordinary shares of the Company. The Mitchell Options 
will be granted on the terms and conditions set out in Schedule 1 of this Notice. 

(f) No funds are being raised from the issue of the Mitchell Securities. The Mitchell 
Securities are being issued in lieu of cash for the provision of drilling services to the 
Company. 

(g) It is expected that the Mitchell Securities will be issued on one date as soon as 
reasonably practical after the Meeting.  

(h) A voting exclusion statement is included in the Notice. 

9.4 Board Recommendation 

The Directors recommend that Shareholders approve Resolution 8. 
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10. Definitions 
ASX means ASX Limited (ACN 008 624 691) and, 
where the context permits, the Australian 
Securities Exchange operated by ASX. 

Board means the board of Directors. 

Chairman means the person appointed to chair 
the Meeting. 

Company or Battery Minerals means Battery 
Minerals Limited ACN 152 071 095. 

Constitution means the constitution of the 
Company. 

Corporations Act means the Corporations Act 
2001 (Cth). 

Director means a director of the Company. 

Director Placement Options has the meaning 
given to that term in Section 7.4. 

Director Placement Securities has the meaning 
given to that term in Section 7.1. 

Director Placement Shares has the meaning 
given to that term in Section 7.4. 

Explanatory Memorandum means the 
explanatory memorandum attached to the 
Notice. 

JLM Options has the meaning given to that 
term in Section 8.1. 

Joint Lead Managers means Hartleys Limited 
and Morgans Corporate Limited.  

Listing Rules means the listing rules of ASX. 

Meeting has the meaning in the introductory 
paragraph of the Notice. 

Mitchell Group means Mitchell Group Holdings 
Pty Ltd. 

Mitchell Securities has the meaning given to 
that term in Section 9.1. 

Mitchell Share has the meaning given to that 
term in Section 9.1. 

Mitchell Option has the meaning given to that 
term in Section 9.1. 

Notice means this notice of meeting. 

Option means a Placement Option or a Mitchell 
Option (as the context requires). 

Placement has the meaning given to that term 
in Section 3.1. 

Placement Option has the meaning given to 
that term in Section 3.1. 

Proxy Form means the proxy form attached to 
the Notice. 

Resolution means a resolution contained in this 
Notice. 

Schedule means a schedule to this Notice. 

Section means a section contained in this 
Explanatory Memorandum. 

Security means a Share or an Option. 

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

Shareholder means a shareholder of the 
Company. 

Tranche 1 Placement has the meaning given to 
that term in Section 3.2. 

Tranche 1 Placement Option has the meaning 
given to that term in Section 5.1. 

Tranche 1 Placement Share has the meaning 
given to that term in Section 3.2. 

Tranche 2 Placement has the meaning given to 
that term in Section 3.3. 

Tranche 2 Placement Option has the meaning 
given to that term in Section 3.3. 

Tranche 2 Placement Securities has the 
meaning given to that term in Section 6.1. 

Tranche 2 Placement Share has the meaning 
given to that term in Section 3.3. 

WST means Western Standard Time, being the 
time in Perth, Western Australia. 

 

In this Notice, words importing the singular 

include the plural and vice versa. 
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Schedule 1 – Terms and Conditions of Placement Options and Mitchell Options  

(a) Entitlement 

The unlisted Placement Options and Mitchell Options (Options) entitle the holder to subscribe for 
one Share upon the exercise of each Option. 

(b) Exercise Price, Vesting Date and Expiry Date 

The Vesting Date, Exercise Price and Expiry Date of each Option will be as followings: 

Tranche Vesting Date Exercise Price Expiry Date 

100% Immediately $0.10 31 July 2018 

The Expiry Date for each Option will be 31 July 2018. 

(c) Exercise period 

An Option may be exercised at any time prior to the applicable Expiry Date, in the table in item (b) 
above. 

(d) Notice of exercise 

The Options may be exercised by notice in writing to the Company (Notice of Exercise) and 
payment of the Exercise Price for each Option being exercised.  Any Notice of Exercise of an 
Option received by the Company will be deemed to be a notice of the exercise of that Option as at 
the date of receipt. A minimum of 5,000 Options must be exercised at any one time. 

(e) Shares issued on exercise 

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

(f) Options not quoted 

The Company will not apply to ASX for quotation of the Options.  

(g) Quotation of Shares on exercise 

Application will be made by the Company to ASX for official quotation of the Shares issued upon 
the exercise of the Options. 

(h) Timing of issue of Shares 

After an Option is validly exercised, the Company must as soon as possible: 

(i) issue the Share; and 

(ii) do all such acts, matters and things to obtain: 

(A) the grant of quotation for the Share on ASX no later than 5 days from the date of 
exercise of the Option; and  

(B) receipt of cleared funds equal to the sum payable on the exercise of the Option. 

(i) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and the holder will not 
be entitled to participate in new issues of capital offered to Shareholders during the currency of 
the Options. 

However, the Company will ensure that for the purposes of determining entitlements to any such 
issue, the record date will be at least ten business days after the issue is announced.  This will give 
the holders of Options the opportunity to exercise their Options prior to the date for determining 
entitlements to participate in any such issue.   
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(j) Adjustment for bonus issues of Shares 

If the Company makes a bonus issue of Shares or other Securities to existing Shareholders (other 
than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment): 

(i) the number of Shares which must be issued on the exercise of an Option will be increased 
by the number of Shares which the option holder would have received if the Option holder 
had exercised the Option before the record date for the bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(k) Adjustment for rights issue 

If the Company makes an issue of Shares pro rata to existing Shareholders, there will be no 
adjustment of the Exercise Price of an Option. 

(l) Adjustments for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the Option 
holder may be varied to comply with the Listing Rules which apply to the reconstruction at the 
time of the reconstruction.   

(m) Options not transferable 

The Options are not transferable without the prior written approval of the Board and provided 
that the transfer complies with the Corporations Act. 

(n) Lodgement instructions 

Cheques shall be in Australian currency made payable to the Company and crossed "Not 
Negotiable".  The application for Shares on exercise of the Options with the appropriate 
remittance should be lodged at the Company's share registry. 
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Schedule 2 – Terms and Conditions of JLM Options 

(a) Entitlement 

The unlisted JLM Options (JLM Options) entitle the holder to subscribe for one Share upon the 
exercise of each Option. 

(b) Exercise Price, Vesting Date and Expiry Date 

The Vesting Date and Exercise Price of each JLM Option will be as set out in the following table: 

Tranche Vesting Date Exercise Price 

50% 6 months after grant. $0.1125 

50% 18 months after grant. $0.15 

The Expiry Date for each JLM Option will be the date which is 3 years from the date of grant. 

(c) Exercise period 

Subject to paragraph (d), a JLM Option may only be exercised at any time after the applicable 
Vesting Date, and prior to the applicable Expiry Date, in the table in item (b) above (subject to 
satisfaction of the applicable service condition set out in that table). 

(d) Vesting on change of control 

Any JLM Options that have not yet vested will automatically vest upon one or more of the 
following events occurring (subject to the applicable service condition set out in the table in 
item (b) being satisfied up until the date of the relevant event): 

(i) the bidder under a takeover bid in respect of all Shares has achieved acceptances in respect 
of more than 50.01% of Shares and that takeover bid has become unconditional; 

(ii) the announcement by the Company that its Shareholders have, at a court convened 
meeting of Shareholders, voted in favour, by the necessary majority, of a proposed scheme 
of arrangement under which all securities of the Company are to be either: 

(A) cancelled; or 

(B) transferred to a third party, 

and the court, by order, approves the proposed scheme of arrangement; or 

(iii) any person, individually or together with their associates, acquires a relevant interest in 
50.01% or more of the total number of Shares on issue by any other means. 

(e) Notice of exercise 

The JLM Options may be exercised by notice in writing to the Company (Notice of Exercise) and 
payment of the Exercise Price for each JLM Option being exercised.  Any Notice of Exercise of a 
JLM Option received by the Company will be deemed to be a notice of the exercise of that JLM 
Option as at the date of receipt. A minimum of 5,000 JLM Options must be exercised at any one 
time. 

(f) Shares issued on exercise 

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

(g) Options not quoted 

The Company will not apply to ASX for quotation of the JLM Options.  
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(h) Quotation of Shares on exercise 

Application will be made by the Company to ASX for official quotation of the Shares issued upon 
the exercise of the JLM Options. 

(i) Timing of issue of Shares 

After a JLM Option is validly exercised, the Company must as soon as possible: 

(i) issue the Share; and 

(ii) do all such acts, matters and things to obtain: 

(A) the grant of quotation for the Share on ASX no later than 5 days from the date of 
exercise of the Option; and  

(B) receipt of cleared funds equal to the sum payable on the exercise of the JLM Option. 

(j) Participation in new issues 

There are no participation rights or entitlements inherent in the JLM Options and the holder will 
not be entitled to participate in new issues of capital offered to Shareholders during the currency 
of the JLM Options. 

However, the Company will ensure that for the purposes of determining entitlements to any such 
issue, the record date will be at least ten business days after the issue is announced.  This will give 
the holders of JLM Options the opportunity to exercise their JLM Options prior to the date for 
determining entitlements to participate in any such issue.   

(k) Adjustment for bonus issues of Shares 

If the Company makes a bonus issue of Shares or other Securities to existing Shareholders (other 
than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment): 

(i) the number of Shares which must be issued on the exercise of a JLM Option will be 
increased by the number of Shares which the option holder would have received if the JLM 
Option holder had exercised the JLM Option before the record date for the bonus issue; 
and 

(ii) no change will be made to the Exercise Price. 

(l) Adjustment for rights issue 

If the Company makes an issue of Shares pro rata to existing Shareholders, there will be no 
adjustment of the Exercise Price of a JLM Option. 

(m) Adjustments for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the JLM 
Option holder may be varied to comply with the Listing Rules which apply to the reconstruction at 
the time of the reconstruction.   

(n) Options not transferable 

The JLM Options are not transferable unless vested and with the prior written approval of the 
Board and provided that the transfer complies with the Corporations Act. 

(o) Lodgement instructions 

Cheques shall be in Australian currency made payable to the Company and crossed "Not 
Negotiable".  The application for Shares on exercise of the JLM Options with the appropriate 
remittance should be lodged at the Company's share registry. 
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