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MC Mining Limited 
ABN 98 008 905 388 
 

NOTICE OF ANNUAL GENERAL 
MEETING 
 
Notice is hereby given that the annual general 
meeting (“Meeting”) of the shareholders of MC Mining 
Limited ABN 98 008 905 388 (the “Company”) will 
be held at 10 a.m. (London time) on 23 November 
2018 at Tavistock, 1 Cornhill, London, EC3V 3ND, 
United Kingdom for the purpose of transacting the 
following business referred to in this notice of 
meeting (“Notice”). 
 
The Explanatory Statement that accompanies and 
forms part of this Notice (“Explanatory Statement”) 
describes the matters to be considered at the Meeting.  
 
Capitalised terms used in this Notice are defined in 
the glossary at the end of the Explanatory Statement.  
 
AGENDA 
ITEMS OF BUSINESS  
 

 
Annual financial report 
 
To receive and consider the annual financial report of 
the Company for the year ended 30 June 2018, and 
the reports of the Directors and the auditor.  
 
Resolution 1: Non-binding resolution to adopt 
Remuneration Report  
 
To consider and, if thought fit, to pass the following 
resolution as an advisory only resolution: 
 
“To adopt the Remuneration Report for the year ended  
30 June 2018.” 
 
Note: The vote on this resolution is advisory only 
and does not bind the Directors or the Company. 
Shareholders are encouraged to read the Explanatory 
Statement for further details on the consequences of 
voting on this Resolution. 
 

VOTING EXCLUSION STATEMENT  
The Company will disregard any votes cast on Resolution 
1 by or on behalf of:  
• a member of the Company’s Key Management 

Personnel details of whose remuneration are 
included in the Remuneration Report; and  

• a Closely Related Party of such a member of the 
Company’s Key Management Personnel.  

However, the Company need not disregard a vote cast by 
such a person if the vote is cast: 
• as proxy for a person entitled to vote on Resolution 1, 

in accordance with the directions on the proxy form; or  

• by the Chairman, as proxy for a person entitled to vote 
on Resolution 1, in accordance with an express 
authorisation to vote on Resolution 1 as the Chairman 
sees fit. 

 
Resolution 2: Re-election of Director – David Brown 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That Mr David Brown, a Director who retires by rotation 
in accordance with clause 3.6 of the Constitution and, 
being eligible, offers himself for re-election, be re-elected as 
a Director.” 
 
Resolution 3: Re-election of Director – Thabo Mosololi 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That Mr Thabo Mosololi, a Director who retires by 
rotation in accordance with clause 3.6 of the Constitution 
and, being eligible, offers himself for re-election,  
be re-elected as a Director.” 
 
Resolution 4: Election of Director – Brenda Berlin 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That Ms Brenda Berlin, having been appointed by the 
Board as an additional Director on 24 April 2018, who 
retires in accordance with clause 3.3 of the Constitution 
and, being eligible, offers herself for election, be elected as 
a Director”. 
 
Resolution 5: Election of Director – An Chee Sin 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That Mr An Chee Sin, having been appointed by the 
Board as an additional Director on 24 April 2018, who 
retires in accordance with clause 3.3 of the Constitution 
and, being eligible, offers himself for election, be elected as 
a Director.” 
 
Resolution 6: Election of Director – Brian He Zhen 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That Mr He Zhen, having been appointed by the Board 
as an additional Director on 24 April 2018, who retires  
in accordance with clause 3.3 of the Constitution and, 
being eligible, offers himself for election, be elected as  
a Director.” 
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Resolution 7: Grant of Performance Rights to 
Director – David Brown 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That for the purposes of Listing Rule 10.14 and for all 
other purposes, approval is given for the Company to grant 
Performance Rights to Executive Director Mr David 
Brown and either issue or transfer ordinary shares in the 
Company to Mr Brown upon the vesting and exercise of 
those Performance Rights, in accordance with the terms of 
the Company’s Performance Rights Plan and on the basis 
described in the Explanatory Statement accompanying 
this Notice of Annual General Meeting.”  
 
See voting exclusion statement below. 
 
Resolution 8: Grant of Performance Rights to 
Director – Brenda Berlin 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That for the purposes of Listing Rule 10.14 and for all 
other purposes, approval is given for the Company to grant 
Performance Rights to Executive Director Ms Brenda 
Berlin, and either issue or transfer ordinary shares in the 
Company to Ms Berlin upon the vesting and exercise of 
those Performance Rights, in accordance with the terms of 
the Company’s Performance Rights Plan and on the basis 
described in the Explanatory Statement accompanying 
this Notice of Annual General Meeting.”  
 

VOTING EXCLUSION STATEMENT FOR 
RESOLUTIONS 7 AND 8 

The Company will disregard any votes cast in favour of 
each of Resolutions 7 and 8 by or on behalf of any Director 
who is eligible to participate in the Company’s 
Performance Rights Plan (or any associate of such 
a Director).  
 
However, the Company need not disregard a vote cast by 
such a person if the vote is cast: 
• as proxy for a person entitled to vote on Resolution 

7 or 8 (as applicable), in accordance with the 
directions on the proxy form; or  

• by the Chairman, as proxy for a person entitled to 
vote on Resolution 7 and 8 (as applicable), in 
accordance with a direction on the proxy form to 
vote as the Chairman decides. 

The Company will also disregard any votes cast on 
Resolutions 7 and 8 by a member of the Key Management 
Personnel of the Company or their Closely Related 
Parties, acting as proxy for another person, where the 
proxy form does not specify how the proxy is to vote, with 
the exception that votes cast by the Chairman as proxy 
appointed in writing where the appointment expressly 
authorises the Chairman to exercise the proxy even 
though the respective Resolution is connected with the 
remuneration of a member of the Key Management 
Personnel of the Company, will not be excluded. 

 
 

Resolution 9: Approval of Performance Rights Plan 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That the Company’s Performance Rights Plan, the terms 
of which are summarised in the Explanatory Statement 
accompanying this Notice of Annual General Meeting, 
and the issue of securities under that Plan for the period of 
three years from the date of approval, be approved for the 
purposes of Listing Rule 7.2 (Exception 9(b)) and for all 
other purposes.” 
 
VOTING EXCLUSION STATEMENT FOR 
RESOLUTION 9 
 
The Company will disregard any votes cast in favour of 
Resolution 9 by or on behalf of any Director, except one who 
is ineligible to participate in the Company’s Performance 
Rights Plan (or any associate of such a Director).  
 
However, the Company need not disregard a vote cast by 
such a person if the vote is cast: 
• as proxy for a person entitled to vote on Resolution 9 

in accordance with the directions on the proxy  
form; or  

• by the Chairman, as proxy for a person entitled to vote 
on Resolution 9, in accordance with a direction on the 
proxy form to vote as the Chairman decides. 

The Company will also disregard any votes cast on 
Resolution 9 by a member of the Key Management 
Personnel of the Company or their Closely Related Parties, 
acting as proxy for another person, where the proxy form 
does not specify how the proxy is to vote, with the exception 
that votes cast by the Chairman as proxy appointed in 
writing where the appointment expressly authorises the 
Chairman to exercise the proxy even though the respective 
Resolution is connected with the remuneration of a member 
of the Key Management Personnel of the Company, will not 
be excluded. 
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Resolution 10: Approval of Potential Termination 
Benefits under Performance Rights Plan 
 
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution: 
 
“That, for the purpose of Sections 200B and 200E of the 
Corporations Act and for all other purposes, shareholders 
approve the giving of benefits under the Performance 
Rights Plan to a person by the Company in connection 
with that person ceasing to hold a managerial or executive 
office in the Company (or any of its related bodies 
corporate), for the purpose and on the terms set out in the 
Explanatory Statement accompanying this Notice of 
Annual General Meeting.” 
 
VOTING EXCLUSION STATEMENT  

The Company will disregard any votes cast on Resolution 10 by 
or on behalf of:  
• any employee or Director holding a managerial or 

executive office of the Company or any of its related 
bodies corporate (or who is expected hold a managerial 
or executive office of the Company or any of its related 
bodies corporate) who may participate in the Performance 
Rights Plan; or  

• an associate of any of those persons,  

in order to preserve the benefit of the approval being sought 
for that person or their associate pursuant to Resolution 10.  
However, the Company need not disregard a vote cast on 
Resolution 10 by such a person if the vote is cast while acting 
as proxy for a person who is entitled to vote, in accordance 
with the directions on the proxy form. 
 
The Company will also disregard any votes cast on 
Resolution 10 by a member of the Key Management Personnel 
of the Company or their Closely Related Parties, acting as 
proxy for another person, where the proxy form does not 
specify how the proxy is to vote, with the exception that votes 
cast by the Chairman as proxy appointed in writing where the 
appointment expressly authorises the Chairman to exercise 
the proxy even though the respective Resolution is connected 
with the remuneration of a member of the Key Management 
Personnel of the Company, will not be excluded. 
 
Resolution 11: Change of Auditor 
 
To consider and, if thought fit, to pass with or 
without amendment, the following resolution as an 
ordinary resolution: 
 
“That, for the purpose of section 327B(1) of the 
Corporations Act and for all other purposes, 
PricewaterhouseCoopers of Level 15, 125 St. George's 
Terrace, Perth, having being nominated by a member of 
the Company and having consented in writing to act, be 
appointed auditor of the Company with effect from this 
Annual General Meeting." 
 

 

OTHER BUSINESS 
To deal with any other business which may be 
brought forward in accordance with the Constitution 
and the Corporations Act. 
 

 
By order of the Board 
 
 
 
 
Tony Bevan 
Company Secretary 
 
Dated: 23 October 2018 
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How to vote 
Shareholders can vote by either: 
• attending the Meeting and voting in person or 

by attorney or, in the case of corporate 
shareholders, by appointing a corporate 
representative to attend and vote; or 

• appointing a proxy to attend and vote on their 
behalf using the proxy form accompanying this 
Notice and by submitting their proxy 
appointment and voting instructions in person, 
by post or by facsimile. 

 
Voting in person (or by attorney) 
Shareholders, or their attorneys, who plan to attend 
the Meeting are asked to arrive at the venue  
15 minutes prior to the time designated for the 
Meeting, if possible, so that their holding may be 
checked against the Company's share register and 
attendance recorded. Attorneys should bring with 
them an original or certified copy of the power of 
attorney under which they have been authorised to 
attend and vote at the Meeting. 
 
Voting by a corporation 
A shareholder that is a corporation may appoint an 
individual to act as its representative and vote in 
person at the Meeting. The appointment must 
comply with the requirements of section 250D of the 
Corporations Act. The representative should bring to 
the Meeting evidence of his or her appointment, 
including any authority under which it is signed. 
 
Voting by proxy 
• A shareholder entitled to attend and vote is 

entitled to appoint not more than two proxies.  
Each proxy will have the right to vote on a poll 
and also to speak at the Meeting. 

• The appointment of the proxy may specify the 
proportion or the number of votes that the proxy 
may exercise. Where more than one proxy is 
appointed and the appointment does not specify 
the proportion or number of the shareholder's 
votes each proxy may exercise, the votes will be 
divided equally among the proxies (i.e. where 
there are two proxies, each proxy may exercise 
half of the votes). 

• A proxy need not be a shareholder. 
• The proxy can be either an individual or a  

body corporate. 
• If a proxy is not directed how to vote on an item 

of business, the proxy may generally vote, or 
abstain from voting, as they think fit.   

• Should any resolution, other than those 
specified in this Notice, be proposed at the 
Meeting, a proxy may vote on that resolution as 
they think fit.  

• If a proxy is instructed to abstain from voting on 
an item of business, they are directed not to vote 
on the shareholder's behalf either on a show of 
hands or on the poll and the Shares that are the 
subject of the proxy appointment will not be 
counted in calculating the required majority. 

• Shareholders who return their proxy forms with 
a direction how to vote but do not nominate the 
identity of their proxy will be taken to have 
appointed the Chairman of the Meeting as their 
proxy to vote on their behalf.  If a proxy form is 
returned but the nominated proxy does not 
attend the Meeting, the Chairman of the Meeting 
will act in place of the nominated proxy and vote 
in accordance with any instructions. Proxy 
appointments in favour of the Chairman of the 
Meeting, the secretary or any Director that do 
not contain a direction how to vote will be used 
where possible to support each of the 
resolutions proposed in this Notice, provided 
they are entitled to cast votes as a proxy under 
the voting exclusion rules which apply to some 
of the proposed resolutions. These rules are 
explained in this Notice.  

• If a shareholder entitled to vote on a Resolution 
appoints the Chairman of the Meeting as their 
proxy (or the Chairman becomes their proxy by 
default) and the shareholder does not direct the 
Chairman how to vote on the Resolution: 
- the Chairman intends to vote in favour of 

the Resolution, as proxy for that shareholder 
on a poll; and 

- for Resolutions 1, 7, 8, 9 and 10 the 
shareholder will be taken to have given the 
Chairman express authority to vote as the 
shareholder’s proxy on the relevant 
resolution even though the resolution is 
connected directly or indirectly with the 
remuneration of a member of the Key 
Management Personnel for the Company 
and even though the Chairman is a member 
of the Key Management Personnel, unless 
the shareholder expressly indicates to the 
contrary in the proxy appointment. 

• To be effective, proxies must be lodged by  
10 a.m. (London time) on 21 November 2018. 
Proxies lodged after this time will be invalid. 

• Proxies may be lodged using any of the 
following methods: 
-  by returning a completed proxy form by 

delivery or post to: 
 Computershare Investor Services Pty Ltd 

GPO Box 242 
Melbourne Victoria 3001 
Australia 

-  by faxing a completed proxy form to the 
facsimile number provided on the proxy 
form accompanying this Notice. 
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The proxy form must be signed by the 
shareholder or the shareholder's attorney. 
Proxies given by corporations must be executed 
in accordance with the Corporations Act. Where 
the appointment of a proxy is signed by the 
appointer's attorney, a certified copy of the 
power of attorney, or the power itself, must be 
received by the Company at the above address, 
or by facsimile, by 10 a.m. (London time) on  
21 November 2018. If facsimile transmission is 
used, the power of attorney must be certified.  

 
Shareholders who are entitled to vote 
In accordance with Regulations 7.11.37 and 7.11.38 of 
the Corporations Regulations 2001 (Cth), the Board has 
determined that a person's entitlement to vote at the 
Meeting will be the entitlement of that person set out 
in the register of shareholders as at 8:00 a.m. (London 
time) on 22 November 2018. Changes in the register 
of shareholders after this time will be disregarded in 
determining the rights of any person to attend and 
vote at the Meeting. 
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MC Mining Limited 
ABN 98 008 905 388 
 
 

EXPLANATORY STATEMENT 
 

This Explanatory Statement is intended to provide shareholders with sufficient information to assess the merits of 
the Resolutions contained in the preceding Notice. 
 
The Explanatory Statement and all attachments are important documents. They should be read carefully.  
The Directors recommend shareholders read this Explanatory Statement in full before making any decision in 
relation to the Resolutions.  
 
Certain abbreviations and other defined terms are used throughout this Explanatory Statement. Defined terms are 
generally identifiable by the use of an upper case first letter. Details of the definitions and abbreviations are set out 
in the glossary at the end of this Explanatory Statement. 
 
FINANCIAL STATEMENTS  

The first item of the Notice relates to the presentation of the consolidated annual financial report of the Company 
for the financial year ended 30 June 2018, together with the Directors’ declaration and report in relation to that 
financial year and the auditor’s report on those financial statements. 
 
Shareholders should consider these documents and raise any matters of interest with the Directors when this item 
is being considered. 
 
No resolution is required to be moved in respect of this item. 
 
Shareholders may submit a written question to the auditor prior to the Meeting provided that the question relates to: 
• the content of the auditor’s report; or 
• the conduct of the audit in relation to the financial report. 
 
All written questions must be received by the Company no later than five business days prior to the Meeting. 
 
All questions must be sent to the Company and may not be sent directly to the auditor. The Company will then 
forward all questions to the auditor. 
 
The auditor will be attending the Meeting and will answer written questions submitted prior to the Meeting. 
 
Shareholders will be given a reasonable opportunity at the Meeting to ask questions and make comments on the 
accounts and on the business, operations and management of the Company. 
 
The Chairman will also provide shareholders a reasonable opportunity to ask the auditor questions relevant to: 
• the conduct of the audit; 
• the preparation and content of the auditor’s report; 
• the accounting policies adopted by the Company in relation to the preparation of accounts; and 
• the independence of the auditor in relation to the conduct of the audit. 
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RESOLUTION 1: REMUNERATION REPORT   

The Directors’ report for the year ended 30 June 2018 contains the Remuneration Report which explains the Board 
policies in relation to the nature and level of remuneration paid to Directors, sets out remuneration details for each 
Director and any service agreements and sets out the details of any share based compensation. 
 
Section 250R(3) of the Corporations Act expressly provides that the vote on the resolution is advisory only and does 
not bind the Directors or the Company. However, if at least 25% of the votes cast are against adoption of the 
Remuneration Report at the Meeting, and then again at the 2019 annual general meeting, the Company will be 
required to put a resolution to the 2019 annual general meeting, to approve calling an extraordinary general 
meeting (“spill resolution”). If more than 50% of shareholders vote in favour of the spill resolution, the Company 
must convene an extraordinary general meeting (“spill meeting”) within 90 days of the 2019 annual general 
meeting. All of the Directors (other than the managing director (if any)) who were in office when the 2019 Directors’ 
report was approved will need to stand for re-election at the spill meeting. 
 
Previous voting results 
 
The votes cast against adoption of the remuneration report considered at the Company’s 2017 annual general 
meeting were less than 25% and, as such, the spill resolution will not be relevant to this Meeting.  
 
Voting 
 
Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice. 
 
Shareholders are urged to carefully read the proxy form and provide a direction to the proxy on how to vote on 
this Resolution. 
 
Directors’ recommendation 
 
The Board unanimously recommends that shareholders vote in favour of Resolution 1. 
 

RESOLUTION 2: RE-ELECTION OF DIRECTOR – DAVID BROWN 

Clause 3.6 of the Constitution provides that at every annual general meeting of the Company, one-third of the 
Directors must retire from office and are eligible for re-election. 
 
David Brown retires by rotation in accordance with the Constitution and, being eligible, offers himself for  
re-election. 
 
David Brown  
 
Mr Brown was initially appointed as Non-executive Chairman of the Company in August 2012 and subsequently 
appointed as Chief Executive Officer (CEO) and Executive Director in February 2014. 
 
Mr Brown is a Chartered Accountant and completed his articles with Ernst & Young, graduating from the 
University of Cape Town. Mr Brown joined MC Mining following a tenure of almost 14 years at Impala Platinum 
Holdings Limited (Implats) where he served as a board member, Chief Financial Officer and then CEO for 6 years. 
 
He is also a Non-executive Director at Vodacom Group Limited, Northern Platinum Limited and Resilient  
REIT Limited.  
 
Directors’ recommendation 
 
The Board (with Mr Brown abstaining) recommends shareholders vote in favour of Resolution 2. 
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RESOLUTION 3: RE-ELECTION OF DIRECTOR – THABO MOSOLOLI 
 
Clause 3.6 of the Constitution provides that at every annual general meeting of the Company, one-third of the 
Directors must retire from office and are eligible for re-election. 
 
Thabo Mosololi retires by rotation in accordance with the Constitution and, being eligible, offers himself for  
re-election. 
 
Thabo Mosololi 
 
Mr Mosololi has over 20 years of experience within the South African corporate environment. He brings 
considerable experience as a director of various companies which includes time as the Finance Director and 
Operations Director of Tsogo Sun. Mr Mosololi is a qualified Chartered Accountant.  
 
He is currently a director of Pan African Resources PLC.      
 
Directors’ recommendation 
 
The Board (with Mr Mosololi abstaining) recommends shareholders vote in favour of Resolution 3. 
 

RESOLUTION 4: ELECTION OF DIRECTOR – BRENDA BERLIN 

Clause 3.3 of the Constitution states that the Directors may at any time appoint a person to be a Director, either to 
fill a casual vacancy or as an addition to the existing Board.  Any Director so appointed holds office only until the 
next following annual general meeting and is then eligible for election. 
 
Ms Berlin was appointed to the Board on 24 April 2018 to act as an executive Director. In accordance with  
clause 3.3 of the Constitution, Ms Berlin now seeks election as a Director at the Annual General Meeting. 
 
Brenda Berlin 
 
Ms Berlin was appointed Chief Financial Officer (CFO) of the Company in March 2018 from Implats where she held 
the position of Group CFO. Ms Berlin joined Implats in 2004 and held a number of senior appointments. including 
head of group corporate finance until her appointment as CFO in 2011. Ms Berlin is a Chartered Accountant and 
obtained her degree from the University of Witwatersrand. 
 
Directors’ recommendation 
 
The Board (with Ms Berlin abstaining) recommends shareholders vote in favour of Resolution 4. 
 

RESOLUTION 5: ELECTION OF DIRECTOR – AN CHEE SIN 

Clause 3.3 of the Constitution states that the Directors may at any time appoint a person to be a Director, either to 
fill a casual vacancy or as an addition to the existing Board.  Any Director so appointed holds office only until the 
next following annual general meeting and is then eligible for election. 
 
Mr An Che Sin was appointed to the Board on 24 April 2018 to act as a non-executive Director.  In accordance with 
clause 3.3 of the Constitution, Mr An Chee Sin now seeks election as a Director at the Annual General Meeting. 
 
An Chee Sin 
 
Mr Chee Sin is an Accredited Tax Practitioner with the Singapore Institute of Accredited Tax Professionals and is 
also a Chartered Accountant with the Institute of Singapore Chartered Accountants. He has more than 17 years of 
extensive experience in international and local corporate taxation. In 2004, Mr Chee Sin co-founded Pinnacle Tax 
Services Pte Ltd (“Pinnacle Tax”). Prior to joining Pinnacle Tax he held the position of Director of Corporate Tax 
with KPMG and has coordinated various advisory projects, including cross-border fund structures, corporate 
restructurings, treasury and mergers and acquisitions. Mr Chee Sin joined the board as a shareholder nominee for 
Summer Trees Pte LTD. 
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Directors’ recommendation 
 
The Board (with Mr Chee Sin abstaining) recommends shareholders vote in favour of Resolution 5. 
 
RESOLUTION 6: ELECTION OF DIRECTOR – BRIAN HE ZHEN 

Clause 3.3 of the Constitution states that the Directors may at any time appoint a person to be a Director, either to 
fill a casual vacancy or as an addition to the existing Board.  Any Director so appointed holds office only until the 
next following annual general meeting and is then eligible for election. 
 
Mr He Zhen was appointed to the Board on 24 April 2018 to act as a non-executive Director.  In accordance with 
clause 3.3 of the Constitution, Mr He Zhen now seeks election as a Director at the Annual General Meeting. 
 
Brian He Zhen 
Mr Zhen holds a bachelor’s degree in business administration from Sichuan University and is currently Marketing 
and Public Relations Executive for Pan African Mining Pvt. Ltd. Between 2012 and 2015, he worked as Managing 
Director of Real Gain Investment Pvt. Ltd and was responsible for infrastructure and construction market 
development, as well as overseas market investments. Mr Zhen has previously served as Construction Manager 
for CRI – Eagle Investments (Pty) Ltd and Eagle Canyon Investments (Pty) Ltd. Mr Zhen joined the board as  
a shareholder nominee for Yishun Brightrise Investment Pte LTD. 
 
 
Directors’ recommendation 
 
The Board (with Mr He Zhen abstaining) recommends shareholders vote in favour of Resolution 6. 
 
 
RESOLUTIONS 7 AND 8: GRANT OF PERFORMANCE RIGHTS TO MR BROWN (CEO) AND  
MS BERLIN (CFO) 

Background 

The Performance Rights Plan was adopted in 2015 to assist with the attraction, motivation and retention of 
employees and executive directors of the Company and its subsidiaries, and to align the interests of those 
employees and directors with the interests of shareholders by matching rewards with the long-term performance 
of the Company. 
 
Listing Rule 10.14 states that a listed company must not permit a Director to acquire securities under an employee 
incentive scheme without the prior approval of shareholders by an ordinary resolution.  
 
As the Company’s CEO, Mr Brown and CFO, Ms Berlin, are Directors, the purpose of Resolutions 7 and 8 is for 
shareholders to approve the proposed grants of Performance Rights under the Company’s Performance Rights Plan 
(“Performance Rights”) to Mr Brown and Ms Berlin.  
 
The Board believes that part of the remuneration for Mr Brown’s and Ms Berlin’s services to the Company should 
be performance-based and at risk and should involve equity interests in the Company. This approach is consistent 
with best practice in executive remuneration and corporate governance. In structuring the terms of the long-term 
incentives to Mr Brown and Ms Berlin, the Board has considered market practice among comparable companies 
listed on the ASX.  
 
All Performance Rights granted to Mr Brown and Ms Berlin comply with the rules of the Company’s Performance 
Rights Plan. 
 
Related Party Benefit 

The Board (other than Mr Brown and Ms Berlin) has considered the application of Chapter 2E of the Corporations 
Act to the grants of Performance Rights to Mr Brown and Ms Berlin and considers that the financial benefit given 
by such grant of Performance Rights constitutes reasonable remuneration to Mr Brown and Ms Berlin given: 
 

• the circumstances of the Company; and 
• Mr Brown’s and Ms Berlin’s respective roles and responsibilities with the Company, 
 
for the purposes of the exception contained in section 211(1) of the Corporations Act. 
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Therefore, the Company is not seeking shareholder approval pursuant to section 208 of the Corporations Act in 
addition to the approvals being sought under the Listing Rules for the grants of Performance Rights to Mr Brown 
and Ms Berlin. 
 
Requirements of Listing Rule 10.14 and 10.15 – Resolutions 7 and 8 

The following information in relation to the Performance Rights that may be granted to Mr Brown and Ms Berlin 
pursuant to Resolutions 7 and 8 is provided to shareholders for the purposes of Listing Rule 10.15: 
 
a) Number of securities: Listing Rule 10.15.2 requires a company to state the maximum number of securities 

that may be acquired by all persons for whom approval is required, including any formula for calculating the 
number of securities to be issued.   

The number of Performance Rights that may be granted to: 

i. Mr Brown will be determined by dividing ZAR 5,183,900 (which is 83% of Mr Brown’s fixed 
remuneration) by the volume weighted average price of the Shares of the Company over the  
5 trading days prior to the date of grant of the Performance Rights. The proposed date of grant to  
Mr Brown is, subject to shareholder approval, intended to be on or as soon as practicable after the 
Annual General Meeting; and 

ii. Ms Berlin will be determined by dividing ZAR 3,750,000 (which is 75% of Ms Berlin’s fixed 
remuneration) by the volume weighted average price of the Shares of the Company over the  
5 trading days prior to the date of grant of the Performance Rights. The proposed date of grant to  
Ms Berlin is, subject to shareholder approval, intended to be on or as soon as practicable after the 
Annual General Meeting. 

Accordingly, the Company applied to the ASX for a waiver from Listing Rule 10.15.2 to the extent that it need 
not state in this Notice of Meeting the maximum number of Performance Rights proposed to be issued to Mr 
Brown and Ms Berlin (Waiver).  At the time of issue of this Notice, the Waiver has not been granted by ASX.  
If the Waiver is not granted by ASX by the time appointed for the Meeting, then Resolutions 7 and 8 (as 
applicable) seeking shareholder approval for the grant of Performance Rights to Mr Brown and Ms Berlin will 
be withdrawn. 

b) Price of securities: The Performance Rights will be granted for no consideration. No exercise price is payable 
upon exercise of the Performance Rights. 

c) Securities granted under the Performance Rights Plan under the last approval: At the November 2015 AGM 
the Company obtained shareholder approval under Listing Rule 10.14 for the grant of Performance Rights to 
Mr Brown. Following this meeting 485,702 Performance Rights (post 2017 consolidation) were issued under 
the Plan to Mr Brown. None of the Performance Rights have been exercised to date.  

At the November 2016 AGM the Company obtained shareholder approval under Listing Rule 10.14 for the 
grant of Performance Rights to Mr Brown. Following this meeting 562,747 Performance Rights (post 2017 
consolidation) were issued under the Plan to Mr Brown. None of the Performance Rights have been exercised 
to date.  

At the November 2017 AGM the Company obtained shareholder approval under Listing Rule 10.14 for the 
grant of Performance Rights to Mr Brown. Following this meeting 625,612 Performance Rights were issued 
under the Plan to Mr Brown. None of the Performance Rights have been exercised to date.  

Additionally, at the 2015, 2016 and 2017 AGM’s, the Company obtained shareholder approval under Listing 
Rule 10.14 for the grant of Performance Rights to Mr De Wet Schutte, formerly a director of the Company  
and Chief Financial Officer. Following the 2015 and 2016 AGM’s, 272,498 and 399,186 Performance Rights 
(post 2017 consolidation), respectively, were issued under the Plan to Mr Schutte. Following, Mr Schutte’s 
resignation as a director of the Company and as Chief Financial Officer, these Performance Rights were 
cancelled on 30 November 2017. Due to Mr Schutte’s resignation, the approval obtained at the November 
2017 AGM to issue Performance Rights to Mr Schutte was not exercised and no further Performance Rights 
were granted. None of the Performance Rights were exercised prior to cancellation.  
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d) Eligible participants: Eligible participants under the Performance Rights Plan are full time or part time employees 
and executive directors of the Company or its subsidiaries. Mr Brown and Ms Berlin are the only Directors, or 
associates of a Director, who are entitled to participate in the Company’s Performance Rights Plan.  

e) No loans given to acquire securities: No loans will be provided by the Company in connection with the grant 
of the Performance Rights to either Mr Brown or Ms Berlin. 

f) Voting exclusion statement: A voting exclusion statement in relation to Resolutions 7 and 8 is set out in  
the Notice.  

g) Date of issue of securities: Following approval, the Company will issue the Performance Rights to Mr Brown 
and Ms Berlin as soon as practicable and in any event within 12 months after the date of the Annual General 
Meeting.  The Company expects to issue all of the Performance Rights on the same date, however the exact 
date of issue is unknown at this stage. 

If approval is given for the abovementioned issues of the Performance Rights to Mr Brown and Ms Berlin under 
Listing Rule 10.14, further approval is not required (and will not be sought) under Listing Rule 7.1 or Listing Rule 
10.11 (which provides a restriction against issuing securities to directors without shareholder approval) for  
the issues. 
 
Worked Examples 

Given the stated shared price and exchange rate assumptions, the below table sets out the maximum potential 
dilution associated with the issue of Performance Rights to Directors. The number of Performance Rights to be 
issued under Resolutions 7 and 8 will be determined by dividing the total value of the Performance Rights by the 
volume weighted average price of the Shares of the Company over the 5 trading days prior to the date of grant of 
the Performance Rights (“C”).  Set out below are worked examples outlining the number of Performance Rights to 
be issued as if: 

a) the performance rights were to be issued on 12 October 2018; 

b) C is equal to the closing price of the Shares at 12 October; and 

c) C is equal to a closing price 25% below the closing price of the Shares at 12 October 2018. 

 

ZAR value of 
Performance 

Rights 

AUD value of 
Performance 

Rights 
($1:ZAR10.38) 

Number of Performance Rights to be issued 

C = 5 day 
VWAP at  

12 October 2018 
($0.33) 

C = Closing 
share price at  

12 October 2018 
($0.33) 

C=25% decline 
in Closing 

share price at  
12 October 2018 

($0.25)* 
Performance 
Rights to be 
issued to  
Mr Brown 
(Resolution 7) 

ZAR 5,183,900 $499,412.33 

1,513,371 
 (1.07% of fully 
diluted issued 

capital) 

1,513,371 
 (1.07% of fully 
diluted issued 

capital) 

1,997,649 
 (1.42% of fully 
diluted issued 

capital) 

Performance 
Rights to be 
issued to  
Ms Berlin 
(Resolution 8) 

ZAR 3,750,000 $361,271.68 

1,094,763 
 (0.78% of fully 
diluted issued 

capital) 

1,094,763 
 (0.78% of fully 
diluted issued 

capital) 

1,445,087 
 (1.02% of fully 
diluted issued 

capital) 

Total ZAR8,933,900 $860,684.01 

2,608,134 
 (1.85% of fully 
diluted issued 

capital) 

2,608,134 
 (1.85% of fully 
diluted issued 

capital) 

3,442,736 
 (2.44% of fully 
diluted issued 

capital) 
*illustrative example as Performance Rights will be issued using the 5-day VWAP following shareholder approval 

 

Please note that the above table outlines the potential maximum dilution that could occur following the issue of the 
Performance Rights in accordance with Resolutions 7 and 8 where: 

a) 100% of the Performance Rights have vested in accordance with the terms of the Company’s Performance 
Rights Plan; and 
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b) 100% of the vested Performance Rights are exercised by the relevant Directors. 

Performance Rights are governed by the rules of the Plan adopted in 2015 and are subject to a hurdle based on the 
CAGR in TSR across the three year Performance Period (as defined and described below). 
 
Vesting Conditions 

All the Performance Rights proposed to be granted to Mr Brown and Ms Berlin will be subject to the following 
vesting conditions: 

TSR Vesting Condition: Vesting of the Performance Rights will be subject to a hurdle based on the compound 
annual growth rate (“CAGR”) in total shareholder return (“TSR”) across the 3 years commencing on the grant date 
of the Performance Rights (“Performance Period”). TSR is a measure of the increase in the price of a Share 
(assuming dividends are reinvested) as determined by the Company. 
 
The base price for the TSR calculation will be the volume weighted average price (“VWAP”) of Shares over the five 
days prior to the grant date. The end price for the TSR calculation will be the VWAP over the last five days of the 
Performance Period. 
 
The TSR CAGR will be compared against a hurdle rate (“Hurdle Rate”) determined as follows: 
 
e = r + B x m 
 
where: 
 
e: is the Hurdle Rate, representing the cost of equity based on the standard capital asset pricing model formula set 
out above. 
r: is the risk free rate, based on the South African Long Bond rate.  The average of the daily yields of the R186 bond 
over the Performance Period will be used initially, with a replacement instrument selected by the Remuneration 
Committee when this bond becomes too short-dated. 
B:  is the "market Beta" of the Company as provided by Bloomberg. 
m: is the equity market risk premium which will initially be set to 6%, and will be reviewed by the Remuneration 
Committee periodically based on market data. 
 
The Hurdle Rate and the TSR will be computed on a CAGR basis. 
 
The number of Performance Rights that vest and can become exercisable in respect of a Performance Period will be 
determined as follows (noting that the employment vesting condition described below also must be satisfied): 

• 30% of the Performance Rights will vest if the TSR CAGR achieved equals the Hurdle Rate over the 
Performance Period; 

• 100% of the Performance Rights will vest if the TSR CAGR achieved equals the Hurdle Rate plus 7% over the 
Performance Period; and 

• if the TSR CAGR is between the Hurdle Rate and the Hurdle Rate plus 7%, the number of Performance Rights 
that will vest will be pro-rated on a straight-line basis. 

Employment condition: In addition to satisfying the TSR Vesting Condition above, vesting of Mr Brown’s and  
Ms Berlin’s Performance Rights will be subject to Mr Brown and Ms Berlin (respectively) continuing to be employed 
by a member of the Group, and not have given or received notice of termination of their employment, three years 
after the grant date of the Performance Rights. 
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Directors' recommendation 

Each of the Directors (other than Mr Brown who abstains in respect of the Performance Rights the subject of 
Resolution 7 and Ms Berlin who abstains in respect of the Performance Rights the subject of Resolution 8) 
recommends the grants of Performance Rights to Mr Brown and Ms Berlin for the reasons set out above and 
recommends that shareholders vote in favour of these Resolutions.  Each of the Directors (other than Mr Brown 
and Ms Berlin) are non-executive Directors of the Company and are not eligible to participate in the Performance 
Rights Plan and accordingly do not have an interest in the outcome of these Resolutions. 

 

RESOLUTION 9: APPROVAL OF THE PERFORMANCE RIGHTS PLAN 

Background 

The Directors considered that it was desirable to establish an employee equity incentive plan pursuant to which 
employees may be offered the opportunity to be granted performance rights (Performance Rights) to acquire 
Shares in the Company. Accordingly, the Directors adopted the Performance Rights Plan on 19 October 2015 and 
the Performance Rights Plan was approved by Shareholders at the Annual General Meeting on 27 November 2015. 
 
The Company’s Performance Rights Plan is designed to assist with the attraction, motivation and retention of 
employees and executive directors of the Company and its subsidiaries, and to align the interests of those 
employees and directors with the interests of shareholders by matching rewards with the long term performance 
of the Company. 
 
Shareholder approval is sought under Listing Rule 7.2 (Exception 9(b)) for the issue of securities under the 
Company’s Performance Rights Plan, a summary of the terms of which is set out below.  
 
Listing Rule 7.1 restricts (in certain circumstances) the issue of securities in any 12 month period to 15% of issued 
shares without shareholder approval. By obtaining approval under Listing Rule 7.2 (Exception 9(b)) any 
Performance Rights (or upon vesting, Shares) issued under the terms of the Company’s Performance Rights Plan 
are excluded from the 15% limit in Listing Rule 7.1.  Approval under Listing Rule 7.2 (Exception 9(b)) lasts for three 
years (hence the presentation of the Performance Rights Plan for Shareholder Approval at this annual general 
meeting, three years after it was initially approved by Shareholders). In the absence of such approval, the issue of 
Performance Rights can still occur but would be counted as part of the Listing Rule 7.1 15% limit which would 
otherwise apply during a 12 month period. 
 
Shareholder approval will be required before any Director or related party of the Company can participate in the 
Performance Rights Plan. 
 
Summary of the key terms of the Company’s Performance Rights Plan 

The key terms of the Company’s Performance Rights Plan are unchanged and are set out below: 
 
a) Eligibility: The Board may from time to time, invite eligible employees and executive directors of the 

Company (or its subsidiaries), to participate in the Performance Rights Plan (Eligible Employees).  

b) Offers: The Board may, from time to time, at its absolute discretion, determine the number and value of any 
Performance Rights to be granted under the Performance Rights Plan. Without limiting its discretion, the 
Board may also determine the exercise price (if any), vesting conditions, exercise conditions, exercise period, 
restrictions on disposal and any other terms applicable to a particular grant of Performance Rights in an 
invitation to an Eligible Employee. 

c) Vesting Conditions: The Performance Rights will be subject to the vesting conditions as determined by the 
Board at the time of grant. The Board may in its discretion determine (subject to the Corporations Act, the 
Listing Rules (where applicable) and any other applicable laws and regulations) that any unvested 
Performance Rights will become vested and may be exercised in any period, whether or not any or all of the 
applicable vesting conditions and exercise conditions have been satisfied, including if an Eligible Employee 
becomes a good leaver (for example, ceases to be an executive director or employee due to death or incapacity) 
or there is a change of control of the Company.   
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d) Performance Rights: Each Performance Right which has vested (it being noted that applicable vesting 
conditions must be satisfied or waived prior to vesting) and not lapsed or expired entitles the Eligible 
Employee to one fully paid ordinary share in the Company upon exercise. Subject to the terms of grant, the 
Company may issue new shares or arrange a transfer or purchase of existing shares.  Shares issued following 
the vesting and exercise of Performance Rights will rank equally in all respects with the existing ordinary 
shares on issue at the time of issue. 

e) Forfeiture: Unless otherwise determined by the Board, an Eligible Employee’s Performance Rights will be 
forfeited in the circumstances set out in the rules of the Performance Rights Plan, and include where: 

i. an Eligible Employee’s employment or office with the Company (or a subsidiary of the 
Company) ceases, unless the Board has determined that the leaver may retain their Performance 
Rights. For example, where the leaver has ceased employment or office with the Company (or a 
subsidiary of the Company) due to becoming a good leaver (eg. due to death or incapacity), the 
Board may determine that Eligible Employee may retain some or all of their Performance Rights; 

ii. the relevant vesting condition(s) are not satisfied or cannot be satisfied by the relevant date;  

iii. an Eligible Employee acts fraudulently or dishonestly or in breach of his or her obligations to the 
Company (or its subsidiaries); or 

iv. an Eligible Employee becomes insolvent. 

f)  Participant’s rights: Prior to a Performance Right being exercised an Eligible Employee is not entitled to:  

(a) notice of, or to vote or attend at, a meeting of the shareholders of the Company;  or 

(b) receive any dividends declared by the Company, 

by virtue of holding a Performance Right. 

g) Trust: Subject to applicable laws, the Board may elect to use, on such terms and conditions as determined by 
the Board in its absolute discretion, an employee share trust for the purpose of holding shares before or after 
the exercise of an Eligible Employee’s Performance Rights or delivering any shares to that Eligible Employee 
upon the vesting and exercise of a Performance Right.  

For the avoidance of doubt, the Board may do all things necessary for the establishment, administration, 
operation and funding of an employee share trust. This may include (without limitation) issuing shares to the 
trustee of the employee share trust (to be held for and then transferred to an Eligible Employee), or procuring 
that the trustee acquires shares to held for the Eligible Employee’s benefit before they are transferred to the 
Eligible Employee. 

h) Change of control: If a change of control event occurs (which is defined in the rules of the Performance Rights 
Plan) or the Board determines such event is likely to occur, the Board may in its absolute discretion determine 
(having regard to, amongst other factors, the performance of the Company against targets in the vesting 
conditions at that time, the period of time that has elapsed between the grant date and the date of the change 
of control event, and the circumstances of the change of control) the manner in which any or all of the 
Participant’s Performance Rights will be dealt with (including without limitation in a manner that allows the 
Participants to benefit from the change of control event).  

i)  Amendment: The Board has the ability to amend the rules of the Performance Rights Plan at any time, 
including with retrospective effect, except that any amendments which materially reduce an Eligible 
Employee’s existing entitlements or obligations require an Eligible Employee’s consent unless the amendment 
is primarily necessitated to (among other things) ensure compliance with the Company’s constitution or laws 
or to correct manifest errors. If the ASX or the Listing Rules require that shareholder approval is obtained to 
amend the rules of the Performance Rights Plan, shareholder approval will be sought at the relevant time. 

Copies of the Company’s Performance Rights Plan documentation are available for inspection by shareholders at 
the Company’s registered office during business hours. 
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In addition to the above, and for the purpose of Listing Rule 7.2 (Exception 9(b)): 
• the number of Performance Rights (or Shares) in the Company that have been issued under the Performance 

Rights Plan since the date of the last approval in November 2015 is 3,832,467; and 
• a voting exclusion statement in relation to this resolution is set out in the Notice of Annual General Meeting.   

Director’s recommendation 
Each of the Directors (other than the executive Directors, Mr Brown (the CEO) and Ms Berlin (the CFO), who are 
each potential participants in the Performance Rights Plan) recommends the approval of the Performance Rights 
Plan for the purposes set out above. The non-executive Directors of the Company and are not eligible to participate 
in the Performance Rights Plan and accordingly do not have an interest in the outcome of this Resolution. 

RESOLUTION 10: APPROVAL OF POTENTIAL TERMINATION BENEFITS UNDER PERFORMANCE 
RIGHTS PLAN 

Background 

As set out in this Notice, the Company has adopted a Performance Rights Plan. 

The purpose of Resolution 10 is for shareholders to approve the potential provision of termination benefits to 
participants under the Performance Rights Plan in accordance with the approach outlined in this Explanatory 
Statement to Resolution 10, as outlined below. 

The Company is seeking this approval to provide the Company with the flexibility to continue to remunerate 
employees fairly and responsibly in the future, and in a manner that appropriately drives long term performance 
for shareholders. 

Shareholders had previously approved the provision of potential termination benefits provided under the 
Performance Rights Plan at the Company’s 2015 AGM. It is proposed that shareholder approval sought under 
Resolution 10 will remain valid for a further period of three years and will expire upon expiration of the Company’s 
approval to issue securities under the Performance Rights Plan, which is sought pursuant to Resolution 9 of this 
Notice of Annual General Meeting.  

Regulatory Requirements 

The Corporations Act restricts the benefits that can be given to persons who hold, or have held within the previous 
three years, a “managerial or executive office” (as defined in the Corporations Act) on leaving their employment 
with the Company or any of its related bodies corporate. 

Under Section 200B of the Corporations Act, a company may only give a person a benefit in connection with  
them ceasing to hold a managerial or executive office if the benefit has been approved by shareholders or an 
exemption applies. 

The term “benefit” has a wide meaning and may include benefits resulting from the Board exercising certain 
discretions under the rules of the Performance Rights Plan. 

If shareholder approval is given under this Resolution, the Company will still be required to comply with Listing 
Rules 10.18 and 10.19, which place restrictions on the circumstances in which termination benefits can be paid and 
a cap on the value of termination benefits that can be paid to officers of the Company. 

Details of the Termination Benefit 

The Board possesses the discretion to determine, where a participant ceases employment before the vesting or 
exercise of their Performance Rights, that some or all of the Performance Rights do not lapse.  

The exercise of this discretion may constitute a “benefit” for the purposes of Section 200B of the Corporations Act. 

The Company is therefore seeking shareholder approval for the exercise of the Board’s discretions in respect of any 
current or future participant in the Performance Rights Plan who holds: 

a) a managerial or executive office in the Company (or any of its related bodies corporate) at the time of their 
leaving or at any time in the three years prior to their leaving; and 

b) Performance Rights under the Performance Rights Plan at the time of their leaving. 

Provided shareholder approval is given, the value of these benefits may be disregarded when applying Section 
200F(2)(b) or Section 200G(1)(c) of the Corporations Act (i.e. the approved benefit will not count towards the 
statutory cap under the legislation). 

The Board’s current intention is to only exercise this discretion: 

a) where the employee leaves employment without fault on their part; and 

b) so as only to preserve that number of unvested Performance Rights as are pro-rated to the date of leaving. 
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Value of the Termination Benefits 

The value of the termination benefits that the Board may give under the Performance Rights Plan cannot be 
determined in advance.  This is because various matters will or are likely to affect that value.  In particular,  
the value of a particular benefit will depend on factors such as the Company’s Share price at the time of vesting 
and the number of Performance Rights that vest. 

The following additional factors may also affect the benefit’s value: 

a) the participant’s length of service and the portion of vesting periods at the time they cease employment; 

b) the status of the performance hurdles attaching to the Performance Rights at the time the participant’s 
employment ceases; and 

c) the number of unvested Performance Rights that the participant holds at the time they cease employment. 

 

Director’s Recommendation 

Each of the Directors (other than Mr Brown and Ms Berlin who abstain on the basis that they are each potential 
participants under the Performance Rights Plan), recommend that shareholders approve Resolution 10. 

 

RESOLUTION 11: CHANGE OF AUDITOR 
 
Deloitte Touche Tomatsu currently act as auditors of the Company and have done so for eight years. Pursuant to 
section 329(5) of the Corporations Act, Deloite Touche Tomatsu applied to ASIC for consent to resign as auditor of 
the Company, with effect from the date of the Annual General Meeting. 
 
The Company has received:   
 
a) a nomination under section 328B of the Corporations Act, from a shareholder for PricewaterhouseCoopers 

to be appointed as the Company's auditor, a copy of which is annexed as Annexure A to this Explanatory 
Memorandum 

b) a consent to act as auditors of the Company duly executed by PricewaterhouseCoopers, which has not 
been withdrawn; and 

c) a written resignation from Deloite Touche Tomatsu, the Company's existing auditors. 

Accordingly, Resolution 11 seeks Shareholder approval to the appointment of PricewaterhouseCoopers of Level 
15, 125 St. George's Terrace, Perth, to the office of auditors of the Company which will become vacant by virtue of 
the resignation of the existing auditors, Deloitte Touche Tomatsu, subject to ASIC's consent to the resignation.   
 
Directors’ Recommendation 
 
The Board recommends shareholders vote in favour of Resolution 11. 
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GLOSSARY 

ASX means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities Exchange 
operated by ASX Limited. 
 
ASX Listing Rules means the Listing Rules of ASX.  
 
Board means the board of Directors of the Company.  
 
Closely Related Party has the meaning given to that term in the Corporations Act.  
 
Company means MC Mining Limited ABN 98 008 905 388. 
 
Constitution means the constitution of the Company in effect as at the date of this Notice. 
 
Corporations Act means the Corporations Act 2001 (Cth). 
 
Directors means the directors of the Company.  
 
Explanatory Statement means this explanatory statement. 
 
Group means the Company and all the entities the Company is required to include in its consolidated financial 
statements (i.e. its controlled entities). 
 
Key Management Personnel has the meaning given to that term in the Corporations Act. 
 
Meeting or Annual General Meeting means the annual general meeting the subject of the Notice. 
 
Notice or Notice of Meeting or Notice of Annual General Meeting means the notice of Meeting which 
accompanies this Explanatory Statement. 
 
Performance Rights has the meaning given to that term on page 9 of the Explanatory Statement. 
 
Performance Rights Plan means the performance rights plan adopted by the Company entitled “MC Mining 
Limited Performance Rights Plan”. 
 
Remuneration Report means the section of the Directors’ report contained in the annual financial statements of 
the Group for the year ended 30 June 2016 entitled “Remuneration Report”.  
 
Resolution means a resolution proposed pursuant to the Notice. 
 
Shares means fully paid ordinary shares in the capital of the Company. 
 
Warrants means warrants to be issued to the IDC in terms of the Loan Agreement between the Company and IDC. 
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ANNEXURE A 

 
LETTER OF NOMINATION FOR NEW AUDITORS 

 
 
 
23 October 2018 
 
 
Mr Tony Bevan 
Company Secretary 
MC Mining Limited 
Suite 8, 7 The Esplanade 
MOUNT PLEASANT  WA  6153 
AUSTRALIA  
 
 
 
 
 
Dear Secretary 

Nomination of auditor 

In accordance with the provisions of section 328B of the Corporations Act 2001, I, David Brown, being a member 
of MC Mining Limited, hereby nominate PricewaterhouseCoopers of Level 15, 125 St Georges Terrace, Perth, 
Western Australia for appointment as Auditor of the Company at the Annual General Meeting of the Company 
convened for 23 November 2018 (or any adjournment thereof). 
 
Yours faithfully 
 
 

 
 
 
 
David Brown 
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Investor Services PLC (the "Depositary") and the Custodian accept no liability for any
instruction that does not comply with these conditions.

Explanatory Notes:

1. Please indicate, by placing 'X' in the appropriate space overleaf, how you wish your votes to be cast in respect of the Resolution. If this form is duly signed and
returned, but without specific direction as to how you wish your votes to be cast, the form will be rejected.

2. The 'Abstain' option overleaf is provided to enable you to vote withheld on the Resolution. However, it should be noted that a 'Abstain' is not a vote in law and will not
be counted in the calculation of the proportion of the votes 'For' and 'Against' a Resolution.

3. Any alterations made in this form should be initialled.
4. The 2018 Integrated Report and Notice of Meeting is available online, simply visit: www.mcmining.co.za.

To be effective, all forms of instruction must be lodged at the office of the Depositary at:
Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY by Tuesday, 20 November 2018 at 10.00 am.

All Correspondence to:
The office of the Depositary

Computershare Investor Services PLC
 The Pavilions, Bridgwater Road,

Bristol, BS99 6ZY
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*00000101010070*
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Form of Instruction

Please use a black  pen.    Mark with an X inside
the box as shown in this example.

I/We hereby instruct the Custodian “Computershare Clearing PTY Limited A/c CCNL DI” to vote on my/our behalf at the Annual General Meeting of MC Mining Limited
to be held at Tavistock, 1 Cornhill, London EC3V 3ND, on Friday, 23 November 2018 at 10.00 am and at any adjournment thereof.

Signature Date
In the case of joint holders, only one holder need sign. In the case of a
corporation, the Form of Instruction should be signed by a duly authorised
official whose capacity should be stated, or by an attorney.


C0000000000

Ordinary Resolutions For Against Abstain

1. Non-binding resolution to adopt Remuneration Report

2. Re-election of Director – David Brown

3. Re-election of Director – Thabo Mosololi

4. Election of Director – Brenda Berlin

5. Election of Director – An Chee Sin

6. Election of Director – Brian He Zhen

7. Grant of Performance Rights to Director – David Brown

8. Grant of Performance Rights to Director – Brenda Berlin

9. Approval of Performance Rights Plan

10. Approval of Potential Termination Benefits under Performance Rights Plan

11. Change of Auditor

529H 12 AZC



 
 

MC MINING LIMITED 
(Incorporated and registered in Australia) 
(Registration number: ABN 98 008 905 388)  
Share code on the JSE Limited: “MCZ”, AIM and ASX: “MCM” 
ISIN: AU000000MCM9 
(“MC Mining” or “the Company”) 

FORM OF PROXY    –    ANNUAL GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON FRIDAY,     
23rd  NOVEMBER 2018 AT 10:00 AM (BST) 
 

Only for use by certificated shareholders or dematerialised shareholders of MC Mining Limited who have selected “own-name” registration. 
 

For use by MC Mining shareholders at the Annual General Meeting of shareholders to be held at Tavistock, 1 Cornhill, London, EC3V 3ND, 
United Kingdom on Friday, 23 November 2018 at 10:00 am (BST) and at any adjournment or postponement of that Meeting. 

If you have dematerialised your shares with a Central Securities Depository Participant (“CSD Participant”) or broker and have not selected 
“own-name” registration, you must arrange with your CSD Participant or broker to provide you with the necessary letter of representation to 
attend the Annual General Meeting or you must instruct them as to how you wish to vote in this regard. This must be done in terms of the 
agreement entered into between you and the CSD Participant or broker. 

I/We (Names in full – please print) 

__________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ 

of (address – please print):   

being the holder of                                                     shares in MC Mining hereby appoint: 

 

1.   of   or failing him/her, 

 

2.   of   or failing him/her, 
 

or if no person is named, the Chairman of the Meeting, as my/our proxy to attend and vote for me/us at the Annual General Meeting of shareholders to 
be held at Tavistock, 1 Cornhill, London, EC3V 3ND, United Kingdom on Friday, 23 November 2018 at 10:00 am (BST) and at any adjournment or 
postponement thereof, and, if deemed fit, passing, with or without modification, the resolutions to be proposed thereat in accordance with the following 
instructions (or if no directions have been given, and to the extent permitted by law, as the proxy sees fit) (see notes). 

The Explanatory Memorandum that accompanies and forms part of this Notice of Annual General Meeting describes the matters to be considered at the 
Annual General Meeting.  
 

 For Against Abstain 

Ordinary Resolution 1      Non-binding resolution to adopt Remuneration Report                                                                                                                                                                                                                                                         
   

Ordinary Resolution 2      Re-election of Director  –  David Brown 
   

Ordinary Resolution 3      Re-election of Director  –  Thabo Mosololi 
   

Ordinary Resolution 4      Election of Director  –  Brenda Berlin  
   

Ordinary Resolution 5      Election of Director  –  An Chee Sin 
   

 

Ordinary Resolution 6      Election of Director  –  Brian He Zhen 
   

Ordinary Resolution 7      Grant of Performance Rights to Director -  David Brown 
   

Ordinary Resolution 8      Grant of Performance Rights to Director  - Brenda Berlin 
   

Ordinary Resolution 9      Approval of Performance Rights Plan 
   

Ordinary Resolution 10    Approval of Potential Termination Benefits under  
                                            Performance Rights Plan 

   

Ordinary Resolution 11    Change of Auditor 
   

 

Signed at on          2018 

 

Name 

(In block letters) 

Signature/s 

Assisted by me 

(If applicable) 

Full name/s of signatory/ies if signing in a representative capacity 

(In block letters and authority to be attached – see note 11) 

 



 
 

 

Please read the notes below: 

 

Notes 

(1) Each shareholder is entitled to appoint one or more proxies (none of whom need be a shareholder of MC Mining) to attend, 
speak, vote or abstain from voting in place of that shareholder at the Annual General Meeting of shareholders. 

(2) A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder’s choice in the space /s 
provided, with or without deleting “the Chairman of the Meeting,” but any such deletion must be initialled by the shareholder. The 
person whose name stands first on the form of proxy and who is present at the Annual General Meeting of shareholders will be 
entitled to act as proxy to the exclusion of those whose names follow. 

(3) Forms of proxy must be lodged with or posted to the transfer secretaries, Computershare Investor Services (Proprietary) 
Limited, Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196, South Africa, (PO Box 61051, Marshalltown, 2107),  
faxed to +27 11 688-5238 or emailed to Proxy@Computershare.co.za to be received by no later than Wednesday, 21 
November 2018 at  10:00 am (BST/12pm CAT).  

(4) The completion and lodging of this form of proxy will not preclude the shareholder from attending the Annual General Meeting and 
speaking and voting in person to the exclusion of any proxy appointed in terms hereof, should such shareholder wish to do so. 

(5) If the signatory does not indicate in the appropriate place on the face hereof how he/she wishes to vote in respect of any 
resolutions, his/her proxy shall be entitled to vote as he/she deems fit in respect of that resolution.  The Chairman 
intends to vote all available undirected proxies in favour of all Resolutions. 

(6) The Chairman of the Meeting shall be entitled to decline to accept the authority of a person signing this form of proxy: 

 – under a power of attorney; or 

 – on behalf of a company; 

 unless the power of attorney or authority is deposited at the office of MC Mining’s transfer secretaries, not less than 48 hours 
before the time appointed for the holding of the Annual General Meeting. 

(7) The Chairman of the Meeting may reject or accept any form of proxy, which is completed and/or received other than in 
accordance with these notes, provided that the Chairman is satisfied as to the manner in which the shareholder concerned wishes 
to vote. 

(8) Subject to note (2) above, a deletion of any printed matter and the completion of any blank spaces need not be signed or initialled. 
Any alterations must be signed, not initialled. 

(9) If the shareholding is not indicated on the form of proxy, the proxy will be deemed to be authorised to vote the total shareholding 
registered in the shareholder’s name. 

(10) A vote given in terms of an instrument of proxy shall be valid in relation to the Annual General Meeting, notwithstanding the death 
of the person granting it, or the revocation of the proxy, or the transfer of the shares in MC Mining in respect of which the vote is 
given, unless an intimation in writing of such death, revocation or transfer is received by the transfer secretaries no less than 48 
hours before the commencement of the Annual General Meeting. 

(11) Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity (e.g. for a 

company, close corporation, trust, pension fund, deceased estate, etc.) must be attached to this form of proxy unless previously 
recorded by MC Mining or its transfer secretaries or waived by the Chairman of the Meeting. 

(12) Where this form of proxy is signed under power of attorney, such power of attorney must accompany this form of proxy, unless it 
has previously been registered with MC Mining or the transfer secretaries. 

(13) Where there are joint holders of shares and if more than one such joint holder is present or represented thereat, then the person 

whose name appears first in the register of such shares or his/her proxy, as the case may be, shall alone be entitled to vote in 
respect thereof. 

(14) Where shares are held jointly, all joint holders are required to sign. 

(15) A minor must be assisted by his/her parent or guardian, unless the relevant documents establishing his/her legal capacity are 
produced or have been registered by the transfer secretaries of MC Mining. 

(16)  Dematerialised shareholders who have not selected “own-name” registration and who wish to attend the Annual General Meeting  
         or to vote by way of proxy, must advise their CSD Participant or broker who will issue the necessary letter of representation  
         in writing, for a dematerialised shareholder or proxy to do so. 
 

 
 

 
Transfer Secretaries 

Computershare Investor Services (Proprietary) Limited 
Reg. No. 2004/003647/07 

Proxy Dept. PO Box 61051, Marshalltown, 2107, South Africa 
Fax: +27 11 688-5238 

Email: Proxy@Computershare.co.za  

mailto:Proxy@Computershare.co.za
mailto:Proxy@Computershare.co.za
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