
HAMMER METALS LIMITED 

ACN 095 092 158 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is given that the Meeting will be held at: 

TIME: 10:30 am (WST) 

DATE: 14 November 2019 

PLACE:  Fellows Room, Trinity 

230 Hampden Road 

CRAWLEY  WA  6009 

The business of the Meeting affects your shareholding and your vote is important. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how 

they should vote, they should seek advice from their professional advisers prior to voting. 

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 Shareholders at 5:00 pm (WST) on 12 November 2019.  



 

  1 

BUS INESS  OF  THE  MEET ING  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the 

financial year ended 30 June 2019 together with the declaration of the Directors, 

the Director’s report, the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as a non-binding resolution:    

“That, for the purposes of section 250R(2) of the Corporations Act and for all 

other purposes, approval is given for the adoption of the Remuneration 

Report as contained in the Company’s annual financial report for the 

financial year ended 30 June 2019.” 

Note: the vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 

Voting Prohibition Statement: 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the 

following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration are 

included in the Remuneration Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this Resolution as a 

proxy if the vote is not cast on behalf of a person described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to 

vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this Resolution; and 

(ii) expressly authorises the Chair to exercise the proxy even though this 

Resolution is connected directly or indirectly with the remuneration of a 

member of the Key Management Personnel. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – RUSSELL DAVIS   

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purpose of clause 7.2(a) of the Constitution, and for all other 

purposes, Mr Russell Davis, a Director, retires by rotation, and being eligible, 

is re-elected as a Director.” 

4. RESOLUTION 3 – ISSUE OF OPTIONS TO RELATED PARTY – MR DANIEL THOMAS  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, 

approval is given for the Company to issue 7,000,000 Options to Mr Daniel 

Thomas (or his nominee) on the terms and conditions set out in the 

Explanatory Statement.” 
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Voting Exclusion Statement:  The Company will disregard any votes cast in favour of the 

Resolution by or on behalf of Mr Daniel Thomas (or his nominee) or any of their associates.  

However, the Company need not disregard a vote if it is cast by a person as a proxy for a 

person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is 

cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement: 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even though 

this Resolution is connected directly or indirectly with remuneration of a member 

of the Key Management Personnel. 

5. RESOLUTION 4 – ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTY – MR DANIEL 

THOMAS  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, 

approval is given for the Company to issue up to 8,000,000 Performance 

Rights to Mr Daniel Thomas (or his nominee) on the terms and conditions set 

out in the Explanatory Statement.” 

Voting Exclusion Statement:  The Company will disregard any votes cast in favour of the 

Resolution by or on behalf of Mr Daniel Thomas (or his nominee) or any of their associates.  

However, the Company need not disregard a vote if it is cast by a person as a proxy for a 

person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is 

cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement: 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(iii) a Closely Related Party of such a member; and 

(b) the appointment does not specify the way the proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even though 

this Resolution is connected directly or indirectly with remuneration of a member 

of the Key Management Personnel. 

6. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE – SHARES (LR 7.1)  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 52,682,062 Shares on the terms and conditions 

set out in the Explanatory Statement.” 
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Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by 

or on behalf of a person who participated in the issue or any associates of those persons.  

However, the Company need not disregard a vote if it is cast by a person as a proxy for a 

person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is 

cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the Proxy Form to vote as the proxy decides. 

7. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE – SHARES (LR 7.1A) 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 35,121,375 Shares on the terms and conditions 

set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by 

or on behalf of a person who participated in the issue or any associates of those persons.  

However, the Company need not disregard a vote if it is cast by a person as a proxy for a 

person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is 

cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the Proxy Form to vote as the proxy decides. 

8. RESOLUTION 7 – PLACEMENT – OPTIONS TO DISCOVERY CAPITAL PARTNERS (AUS) 

PTY LTD 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, 

approval is given for the Company to issue up to 1,000,000 Options on the 

terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by 

or on behalf of a person who is expected to participate in, or who will obtain a material 

benefit as a result of, the proposed issue (except a benefit solely by reason of being a 

holder of ordinary securities in the Company) or an associate of that person (or those 

persons).  However, the Company need not disregard a vote if it is cast by a person as a 

proxy for a person who is entitled to vote, in accordance with the directions on the Proxy 

Form, or, it is cast by the person chairing the meeting as proxy for a person who is entitled 

to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides 

9. RESOLUTION 8 – APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass the following resolution as a special 

resolution: 

“That, for the purposes of Listing Rule 7.1A and for all other purposes, 

approval is given for the Company to issue up to that number of Equity 

Securities equal to 10% of the issued capital of the Company at the time of 

issue, calculated in accordance with the formula prescribed in ASX Listing 

Rule 7.1A.2 and otherwise on the terms and conditions set out in the 

Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by 

or on behalf of a person who is expected to participate in, or who will obtain a material 

benefit as a result of, the proposed issue (except a benefit solely by reason of being a 

holder of ordinary securities in the Company) or an associate of that person (or those 

persons).  However, the Company will not disregard a vote if it is cast by a person as a 

proxy for a person who is entitled to vote, in accordance with the directions on the Proxy 
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Form, or, 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. 

10. RESOLUTION 9 – APPROVAL OF EMPLOYEE INCENTIVE OPTION PLAN

To consider and, if thought fit, to pass, with or without amendment, the following

resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and for all 

other purposes, approval is given for the Company to adopt an employee 

incentive scheme titled Employee Incentive Option Plan and for the issue of 

securities under that Plan, on the terms and conditions set out in the 

Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of the Resolution by 

or on behalf of any Director except one who is ineligible to participate in any employee 

incentive scheme in relation to the Company, or any associates of those Directors.  

However, the Company need not disregard a vote if it is cast by a person as a proxy for a 

person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is 

cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 

accordance with a direction on the Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement: 

A person appointed as a proxy must not vote, on the basis of that appointment, on this 

Resolution if: 

(a) the proxy is either:

(i) a member of the Key Management Personnel; or

(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this Resolution.

However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though

this Resolution is connected directly or indirectly with remuneration of a member

of the Key Management Personnel

11. RESOLUTION 10 – REPLACEMENT OF CONSTITUTION

To consider and, if thought fit, to pass the following resolution as a special

resolution:

“That, for the purposes of section 136(2) of the Corporations Act, Listing Rule 

10.17 and for all other purposes, approval is given for the Company to repeal 

its existing Constitution and adopt a new constitution in its place in the form 

as signed by the chairman of the Meeting for identification purposes.” 

Dated: 8 October 2019 

By order of the Board 

Mark Pitts  

Company Secretary 
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Voting by proxy 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 

and may specify the proportion or number of votes each proxy is appointed to exercise.  

If the member appoints two (2) proxies and the appointment does not specify the 

proportion or number of the member’s votes, then in accordance with section 249X(3) of 

the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who must 

vote the proxies as directed. 

Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above.   

You may still attend the meeting and vote in person even if you have appointed a proxy.  If you 

have previously submitted a Proxy Form, your attendance will not revoke your proxy appointment 

unless you actually vote at the meeting for which the proxy is proposed to be used, in which case, 

the proxy’s appointment is deemed to be revoked with respect to voting on that resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance at 

the meeting.  If you do not bring your Proxy Form with you, you can still attend the meeting but 

representatives from Advance Share Registry Ltd will need to verify your identity.  You can register 

on the day of the meeting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company Secretary on +61 8 9315 5475, 
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EXPLANATORY STATEMENT  

This Explanatory Statement has been prepared to provide information which the Directors 

believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Constitution, the business of the Meeting will include 

receipt and consideration of the annual financial report of the Company for the 

financial year ended 30 June 2019 together with the declaration of the Directors, 

the Directors’ report, the Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial 

report to Shareholders unless specifically requested to do so.  The Company’s 

annual financial report is available on its website at www.hammermetals.com.au.  

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, 

a resolution that the remuneration report be adopted must be put to the 

shareholders.  However, such a resolution is advisory only and does not bind the 

company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for 

the directors and senior management of the company.  The remuneration report 

is part of the directors’ report contained in the annual financial report of the 

company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 

to ask questions about or make comments on the remuneration report at the 

annual general meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling 

of another meeting of shareholders to consider the appointment of directors of 

the company (Spill Resolution) if, at consecutive annual general meetings, at least 

25% of the votes cast on a remuneration report resolution are voted against 

adoption of the remuneration report and at the first of those annual general 

meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution 

must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 

must convene a shareholder meeting (Spill Meeting) within 90 days of the second 

annual general meeting. 

All of the directors of the company who were in office when the directors' report 

(as included in the company’s annual financial report for the most recent financial 

year) was approved, other than the managing director of the company, will 

cease to hold office immediately before the end of the Spill Meeting but may 

stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors 

of the company is approved will be the directors of the company. 
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2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 

remuneration report considered at that annual general meeting were less than 

25%.  Accordingly, the Spill Resolution is not relevant for this Annual General 

Meeting. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR RUSSELL DAVIS 

3.1 General 

ASX Listing Rule 14.5 provides that an entity which has directors must hold an 

election of directors at each annual general meeting. 

The Constitution sets out the requirements for determining which Directors are to 

retire by rotation at an annual general meeting. 

Mr Russell who has served as a Director since 13 January 2014 and was last re-

elected on 22 November 2017, retires by rotation and seeks re-election. 

3.2 Qualifications and other material directorships 

Russell Davis is a Geologist with over 30 years' experience in the mineral resources 

business. He has worked on the exploration and development of a range of 

commodities for a number of international and Australian companies, holding 

senior technical and corporate positions including Chief Mine Geologist, 

Exploration Manager and Managing Director. Mr Davis was a founding Director of 

Gold Road Resources Limited and also Syndicated Metals Limited where he was 

Managing Director from December 2007 to March 2012. Mr Davis has been a 

Director of Hammer Metals (Australia) Pty Ltd since its inception in 2012. 

3.3 Independence 

If re-elected the Board considers Mr Davis will be an independent Director. 

3.4 Board recommendation 

The Board supports the election of Mr Russell Davis and recommends that 

Shareholders vote in favour of Resolution 2.  

4. RESOLUTION 3 – ISSUE OF OPTIONS TO RELATED PARTY – MR DANIEL THOMAS 

4.1 General 

On 1 October 2019, the Company announced the appointment of Mr Daniel 

Thomas as Managing Director of the Company. 

The Company has agreed, subject to obtaining Shareholder approval, to issue 

7,000,000 Options (Related Party Options) to Mr Daniel Thomas (or his nominee) on 

the terms and conditions set out below. 

Resolution 3 seeks Shareholder approval for the grant of the Related Party Options 

to Mr Thomas (or his nominee).   
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4.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a 

financial benefit to a related party of the public company, the public company 

or entity must: 

(a) obtain the approval of the public company’s members in the manner set 

out in sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 

210 to 216 of the Corporations Act. 

The grant of Related Party Options constitutes giving a financial benefit and Mr 

Thomas is a related party of the Company by virtue of being a Director. 

The Directors (other than Mr Thomas who has a material personal interest in the 

Resolution) consider that Shareholder approval pursuant to Chapter 2E of the 

Corporations Act is not required in respect of the grant of Related Party Options 

because the agreement to grant the Related Party Options, reached as part of 

the remuneration package for Mr Thomas, is considered reasonable remuneration 

in the circumstances and was negotiated on an arm’s length basis. 

4.3 ASX Listing Rule 10.11 

ASX Listing Rule 10.11 also requires shareholder approval to be obtained where an 

entity issues, or agrees to issue, securities to a related party, or a person whose 

relationship with the entity or a related party is, in ASX’s opinion, such that 

approval should be obtained unless an exception in ASX Listing Rule 10.12 applies.   

As the grant of the Related Party Options involves the issue of securities to a 

related party of the Company, Shareholder approval pursuant to ASX Listing Rule 

10.11 is required unless an exception applies.  It is the view of the Directors that the 

exceptions set out in ASX Listing Rule 10.12 do not apply in the current 

circumstances. 

4.4 Technical Information required by ASX Listing Rule 10.13 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following 

information is provided in relation to Resolution 3: 

(a) the Related Party Options will be granted to Mr Thomas (or his nominee); 

(b) the total number of Related Party Options to be issued is 7,000,000, 

comprising: 

(i) 3,000,000 Tranche 1 Options; and  

(ii) 4,000,000 Tranche 2 Options, 

(c) the Related Party Options will be granted no later than 1 month after the 

date of the Meeting (or such later date to the extent permitted by any 

ASX waiver or modification of the ASX Listing Rules) and it is intended that 

issue of the Options will occur on the same date; 

(d) the Related Party Options will be issued for nil cash consideration, 

accordingly no funds will be raised; and 
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(e) the terms and conditions of the Related Party Options are set out in 

Schedule 2.  

Approval pursuant to ASX Listing Rule 7.1 is not required for the grant of the Related 

Party Options as approval is being obtained under ASX Listing Rule 10.11.  

Accordingly, the grant of Related Party Options to Mr Thomas (or his nominee) will 

not be included in the use of the Company’s 15% annual placement capacity 

pursuant to ASX Listing Rule 7.1. 

5. RESOLUTION 4 – ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTY – MR DANIEL 

THOMAS 

5.1 General 

As set out above, on 1 October 2019, the Company announced the appointment 

of Mr Daniel Thomas as Managing of the Company. 

The Company has agreed, subject to obtaining Shareholder approval, to issue 

8,000,000 Performance Rights (Related Party Performance Rights) to Mr Daniel 

Thomas (or his nominee) on the terms and conditions set out below. 

Resolution 4 seeks Shareholder approval for the grant of the Related Party 

Performance Rights to Mr Thomas (or his nominee).   

5.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a 

financial benefit to a related party of the public company, the public company 

or entity must: 

(a) obtain the approval of the public company’s members in the manner set 

out in sections 217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 

210 to 216 of the Corporations Act. 

The grant of Related Party Performance Rights constitutes giving a financial 

benefit and Mr Thomas is a related party of the Company by virtue of being a 

Director. 

The Directors (other than Mr Thomas who has a material personal interest in the 

Resolution) consider that Shareholder approval pursuant to Chapter 2E of the 

Corporations Act is not required in respect of the grant of Related Party 

Performance Rights because the agreement to grant the Related Party 

Performance Rights, reached as part of the remuneration package for Mr Thomas, 

is considered reasonable remuneration in the circumstances and was negotiated 

on an arm’s length basis. 

5.3 ASX Listing Rule 10.11 

ASX Listing Rule 10.11 also requires shareholder approval to be obtained where an 

entity issues, or agrees to issue, securities to a related party, or a person whose 

relationship with the entity or a related party is, in ASX’s opinion, such that 

approval should be obtained unless an exception in ASX Listing Rule 10.12 applies.   
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As the grant of the Related Party Performance Rights involves the issue of securities 

to a related party of the Company, Shareholder approval pursuant to ASX Listing 

Rule 10.11 is required unless an exception applies.  It is the view of the Directors 

that the exceptions set out in ASX Listing Rule 10.12 do not apply in the current 

circumstances. 

5.4 Technical Information required by ASX Listing Rule 10.13 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following 

information is provided in relation to Resolution 3: 

(a) the Related Party Performance Rights will be granted to Mr Thomas (or his 

nominee); 

(b) the maximum number of Related Performance Rights to be issued is 

8,000,000; 

(c) the Related Performance Rights will be granted no later than 1 month 

after the date of the Meeting (or such later date to the extent permitted 

by any ASX waiver or modification of the ASX Listing Rules) and it is 

intended that issue of the Performance Rights will occur on the same 

date; 

(d) the Related Performance Rights will be issued for nil cash consideration, 

accordingly no funds will be raised; and 

(e) the terms and conditions of the Related Performance Rights are set out in 

Schedule 3.  

Approval pursuant to ASX Listing Rule 7.1 is not required for the grant of the Related 

Performance Rights as approval is being obtained under ASX Listing Rule 10.11.  

Accordingly, the grant of Related Party Performance Rights to Mr Thomas (or his 

nominee) will not be included in the use of the Company’s 15% annual placement 

capacity pursuant to ASX Listing Rule 7.1. 

6. RESOLUTION 5 AND RESOLUTION 6  – RATIFICATION OF PRIOR ISSUES – SHARES   

6.1 General 

On 5 August 2019, the Company issued 87,803,437 Shares at an issue price of $0.02 

per Share to raise $1,756,069 before costs (the Placement).  

52,682,062 Shares were issued pursuant to the Company’s capacity under ASX 

Listing Rule 7.1A which was approved by Shareholders at the annual general 

meeting held on 29 November 2019 and 35,121,375 Shares were issued pursuant 

to the Company’s capacity under ASX Listing Rule 7.1. 

Resolution 5 and Resolution 6 seek Shareholder ratification pursuant to ASX Listing 

Rule 7.4 for the issue of those Shares (Ratification). 

6.2 Resolution 5 – ASX Listing Rule 7.1 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 

exceptions, issue or agree to issue more equity securities during any 12 month 
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period than that amount which represents 15% of the number of fully paid ordinary 

securities on issue at the commencement of that 12 month period. 

6.3 Resolution 6 – ASX Listing Rule 7.1A 

ASX Listing Rule 7.1A provides that in addition to issues permitted without prior 

shareholder approval under ASX Listing Rule 7.1, an entity that is eligible and 

obtains shareholder approval under ASX Listing Rule 7.1A may issue or agree to 

issue during the period for which the approval is valid a number of quoted equity 

securities which represents 10% of the number of fully paid ordinary securities on 

issue at the commencement of that 12 month period as adjusted in accordance 

with the formula in ASX Listing Rule 7.1. 

Where an eligible entity obtains shareholder approval to increase its placement 

capacity under ASX Listing Rule 7.1A then any ordinary securities issued under that 

additional placement capacity: 

(a) will not be counted in variable “A” in the formula in ASX Listing Rule 7.1A; 

and 

(b) are counted in variable “E”, 

until their issue has been ratified under ASX Listing Rule 7.4 (and provided that the 

previous issue did not breach ASX Listing Rule 7.1A) or 12 months has passed since 

their issue. 

By ratifying the issue the subject of Resolution 6, the base figure (ie variable “A”) 

in which the Company’s 15% and 10% annual placement capacities are 

calculated will be a higher number which in turn will allow a proportionately higher 

number of securities to be issued without prior Shareholder approval.  Although, it 

is noted that the Company’s use of the 10% annual placement capacity following 

this Meeting remains conditional on Resolution 5 being passed by the requisite 

majority. 

6.4 Technical information required by ASX Listing Rule 7.4 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information 

is provided in relation to the Ratification: 

(a) 87,803,437 Shares were issued on the following basis: 

(i) 52,682,062 Shares issued pursuant to ASX Listing Rule 7.1; and 

(ii) 35,121,375 Shares issued pursuant to ASX Listing Rule 7.1A; 

(b) the issue price was $0.02 per Share under both the issue of Shares pursuant 

to ASX Listing Rule 7.1 and ASX Listing Rule 7.1A; 

(c) the Shares issued were all fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s 

existing Shares; 

(d) the Shares were issued to sophisticated investor clients introduced by 

Discovery Capital Partners (AUS) Pty Ltd. None of these subscribers are 

related parties of the Company; and 

(e) the funds raised from this issue were used for completion of a current 

geophysical survey and to undertake the maiden drilling program at 



 

  12 

Hammer’s Bronzewing South Gold Project and for general working capital 

purposes.  

7. RESOLUTION 7 – PLACEMENT – OPTIONS TO DISCOVERY CAPITAL PARTNERS (AUS) 

PTY LTD  

7.1 General 

Resolution 8 seeks Shareholder approval for the issue of 1,000,000 Options in 

consideration for services provided to the Company by Discovery Capital. 

A summary of ASX Listing Rule 7.1 is set out in Section 6.2 above.  

The effect of Resolution 7 will be to allow the Company to issue the Options 

pursuant to the Placement during the period of 3 months after the Meeting (or a 

longer period, if allowed by ASX), without using the Company’s 15% annual 

placement capacity.   

7.2 Technical information required by ASX Listing Rule 7.1 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information 

is provided in relation to the Placement: 

(a) the maximum number of Options to be issued is 1,000,000; 

(b) the Options will be issued no later than 3 months after the date of the 

Meeting (or such later date to the extent permitted by any ASX waiver or 

modification of the ASX Listing Rules) and it is intended that issue of the 

Options will occur on the same date; 

(c) the Options will be issued for nil cash consideration in satisfaction of 

services provided to the Company by Discovery Capital; 

(d) the Options will be issued to Discovery Capital, who is not a related party 

of the Company; 

(e) the Options will be issued on the terms and conditions set out in Schedule 

4; and 

(f) no funds will be raised from the issue as the Options are being issued in 

consideration for services provided by Discovery Capital.   

8. RESOLUTION 8 – APPROVAL OF 10% PLACEMENT CAPACITY 

8.1 General 

ASX Listing Rule 7.1A provides that an Eligible Entity (as defined below) may seek 

shareholder approval by special resolution passed at an annual general meeting 

to have the capacity to issue up to that number of Equity Securities  equal to 10% 

of its issued capital (10% Placement Capacity) without using that entity’s existing 

15% annual placement capacity granted under ASX Listing Rule 7.1.   

An Eligible Entity is one that, as at the date of the relevant annual general 

meeting: 

(a) is not included in the S&P/ASX 300 Index; and 



 

  13 

(b) has a maximum market capitalisation (excluding restricted securities and 

securities quoted on a deferred settlement basis) of $300,000,000. 

As at the date of this Notice, the Company is an Eligible Entity as it is not included 

in the S&P/ASX 300 Index and has a current market capitalisation of $12,292,481.18 

(based on the number of Shares on issue and the closing price of Shares on the 

ASX on 1 October 2019 and excluding any restricted securities that may be on 

issue). 

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or 

option, an option over an issued or unissued security, a convertible security, or, 

any security that ASX decides to classify as an equity security. 

Any Equity Securities issued under the 10% Placement Capacity must be in the 

same class as an existing class of quoted Equity Securities. 

As at the date of this Notice, the Company currently has two classes of quoted 

Equity Securities on issue, being the Shares (ASX Code:HMX) and Options 

(ASX:HMXOD). 

If Shareholders approve Resolution 8, the number of Equity Securities the 

Company may issue under the 10% Placement Capacity will be determined in 

accordance with the formula prescribed in ASX Listing Rule 7.1A.2. 

Resolution 8 is a special resolution.  Accordingly, at least 75% of votes cast by 

Shareholders present and eligible to vote at the Meeting must be in favour of 

Resolution 9 for it to be passed. 

8.2 Technical information required by ASX Listing Rule 7.1A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below 

is provided in relation to this Resolution 8: 

(a) Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of 

the volume weighted average price of Equity Securities in that class, 

calculated over the 15 ASX trading days on which trades in that class 

were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to 

be issued is agreed; or 

(ii) if the Equity Securities are not issued within 5 ASX trading days of 

the date in Section 8.2(a)(i), the date on which the Equity 

Securities are issued. 

(b) Date of Issue 

The Equity Securities may be issued under the 10% Placement Capacity 

commencing on the date of the Meeting and expiring on the first to 

occur of the following:  

(i) 12 months after the date of this Meeting; and 

(ii) the date of approval by Shareholders of any transaction under 

ASX Listing Rules 11.1.2 (a significant change to the nature or 

scale of the Company’s activities) or 11.2 (disposal of the 
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Company’s main undertaking) (after which date, an approval 

under Listing Rule 7.1A ceases to be valid),  

(10% Placement Capacity Period). 

(c) Risk of voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will 

dilute the interests of Shareholders who do not receive any Shares under 

the issue. 

If Resolution 8 is approved by Shareholders and the Company issues the 

maximum number of Equity Securities available under the 10% Placement 

Capacity, the economic and voting dilution of existing Shares would be 

as shown in the table below.  

The table below shows the dilution of existing Shareholders calculated in 

accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the 

basis of the market price of Shares and the number of Equity Securities on 

issue as at 1 October 2019.  

The table also shows the voting dilution impact where the number of 

Shares on issue (Variable A in the formula) changes and the economic 

dilution where there are changes in the issue price of Shares issued under 

the 10% Placement Capacity. 

  Dilution 

Number of Shares on 

Issue (Variable A in 

ASX Listing Rule 7.1A2) 

Shares 

issued – 

10% 

voting 

dilution 

Issue Price 

$0.0140 $0.0280 $0.0420 

50% 

decrease 
Issue Price 

50% 

increase 

Funds Raised 

Current 
439,017,185 

Shares 

43,901,718 

Shares 
$614,624.05 $1,229,248.10 $1,843,872.16 

50% 

increase 

658,525,778 

Shares 

65,852,577 

Shares 
$921,936.08 $1,843,872.16 $2,765,808.23 

100% 

increase 

878,034,370 

Shares 

87,803,437 

Shares 
$1,229,248.12 $2,458,496.24 $3,687,744.35 

 

*The number of Shares on issue (Variable A in the formula) could increase as a result 

of the issue of Shares that do not require Shareholder approval (such as under a pro-

rata rights issue or scrip issued under a takeover offer) or that are issued with 

Shareholder approval under Listing Rule 7.1. 

The table above uses the following assumptions: 

1. There are currently 439,017,185 Shares on issue comprising existing Shares on 

issue as at the date of this Notice of Meeting. 

2. The issue price set out above is the closing price of the Shares on the ASX on 1 

October 2019. 

3. The Company issues the maximum possible number of Equity Securities under 

the 10% Placement Capacity.  

4. The Company has not issued any Equity Securities in the 12 months prior to the 

Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with 

approval under ASX Listing Rule 7.1. 

5. The issue of Equity Securities under the 10% Placement Capacity consists only 

of Shares.  It is assumed that no Options are exercised into Shares before the 
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date of issue of the Equity Securities.  If the issue of Equity Securities includes 

quoted Options, it is assumed that those quoted Options are exercised into 

Shares for the purpose of calculating the voting dilution effect on existing 

Shareholders. 

6. The calculations above do not show the dilution that any one particular 

Shareholder will be subject to.  All Shareholders should consider the dilution 

caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under ASX Listing 

Rule 7.1 unless otherwise disclosed. 

8. The 10% voting dilution reflects the aggregate percentage dilution against the 

issued share capital at the time of issue.  This is why the voting dilution is shown 

in each example as 10%. 

9. The table does not show an example of dilution that may be caused to a 

particular Shareholder by reason of placements under the 10% Placement 

Capacity, based on that Shareholder’s holding at the date of the Meeting. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly 

lower on the issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the 

market price for those Shares on the date of issue. 

(d) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement 

Capacity for the following purposes: 

(i) as cash consideration the acquisition of new assets or 

investments (including expenses associated with such 

acquisition), continued exploration and feasibility study 

expenditure on the Company’s current assets and for general 

working capital; and 

(ii) as non-cash consideration the acquisition of new assets or 

investments (including expenses associated with such 

acquisition), continued exploration and feasibility study 

expenditure on the Company’s current assets and or general 

working capital in such circumstances the Company will provide 

a valuation of the non-cash consideration as required by Listing 

Rule 7.1A.3. 

The Company will comply with the disclosure obligations under Listing 

Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities. 

(e) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues Equity Securities pursuant to the 10% 

Placement Capacity, it must give to ASX: 

(i) a list of the recipients of the Equity Securities and the number of 

Equity Securities issued to each (not for release to the market), in 

accordance with Listing Rule 7.1A.4; and 

(ii) the information required by Listing Rule 3.10.5A for release to the 

market. 



 

  16 

(f) Allocation policy under the 10% Placement Capacity 

The recipients of the Equity Securities to be issued under the 10% 

Placement Capacity have not yet been determined.  However, the 

recipients of Equity Securities could consist of current Shareholders or new 

investors (or both), none of whom will be related parties of the Company.  

The Company will determine the recipients at the time of the issue under 

the 10% Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 

at that time, including, but not limited to, an entitlement issue or 

other offer where existing Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of the 

Company;  

(iv) the circumstances of the Company, including, but not limited to, 

the financial position and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if 

applicable). 

Further, if the Company is successful in acquiring new resources, assets or 

investments, it is likely that the recipients under the 10% Placement 

Capacity will be vendors of the new resources, assets or investments. 

(g) Previous approval under ASX Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 

pursuant to ASX Listing Rule 7.1A at its annual general meeting held on 29 

November 2019(Previous Approval). 

The Company has issued 62,951,083 Shares pursuant to the Previous 

Approval. 

During the 12 month period preceding the date of the Meeting, being on 

and from 14 November 2018, the Company otherwise issued a total of 

160,720,103 Shares and 35,000,000 Options which, together with the 

Equity Securities issued under the Previous Approval, represents 

approximately 44.12% of the total diluted number of Equity Securities on 

issue in the Company on 14 November 2018, which was 443,652,288. 

Further details of the issues of Equity Securities by the Company during the 

12-month period preceding the date of the Meeting are set out in 

Schedule 1. 
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8.3 Voting Exclusion 

A voting exclusion statement is included in this Notice.  As at the date of this 

Notice, the Company has not invited any existing Shareholder to participate in an 

issue of Equity Securities under ASX Listing Rule 7.1A.  Therefore, no existing 

Shareholders will be excluded from voting on Resolution 8.   

9. RESOLUTION 9 – APPROVAL OF EMPLOYEE INCENTIVE OPTION PLAN 

The Company considers that it is desirable to maintain a plan pursuant to which 

the Company can issue Options to eligible Directors, employees and consultants 

in order to attract, motivate and retain quality persons for the benefit of the 

Company and the Shareholders. 

Accordingly, Resolution 9 seeks Shareholders approval for the re-adoption of the 

employee incentive scheme titled Employee Option Incentive Plan (Option Plan) 

in accordance with ASX Listing Rule 7.2 (Exception 9(b)).  

Under the Option Plan, the Board may offer to eligible persons the opportunity to 

subscribe for such number of Options in the Company as the Board may decide 

and on the terms set out in the rules of the Scheme, a summary of which is set out 

at Schedule 5. The Company’s Employee Option Scheme was last approved by 

Shareholders on 16 June 2016.  

In addition, a copy of the Scheme is available for review by Shareholders at the 

registered office of the Company until the date of the Meeting.  A copy of the 

Scheme can also be sent to Shareholders upon request to the Company 

Secretary.  Shareholders are invited to contact the Company if they have any 

queries or concerns. 

9.1 Application of Listing Rule 7.1 and Listing Rule 7.2 exception 9(b) 

A summary of ASX Listing Rule 7.1 is detailed in Section 6.2 of this Notice.  

ASX Listing Rule 7.1 provides that a company must not, subject to specified 

exceptions, issue or agree to issue more equity securities during any 12 month 

period than that amount which represents 15% of the number of fully paid ordinary 

securities on issue at the commencement of that 12 month period.   

ASX Listing Rule 7.2 (Exception 9(b)) sets out an exception to ASX Listing Rule 7.1 

which provides that issues under an employee incentive scheme are exempt for 

a period of 3 years from the date on which shareholders approve the issue of 

securities under the scheme as an exception to ASX Listing Rule 7.1. 

If Resolution 9 is passed, the Company will be able to issue Options under the 

Option Plan to eligible participants over a period of 3 years without impacting on 

the Company’s ability to issue up to 15% of its total ordinary securities without 

Shareholder approval in any 12-month period. 

15,300,000 Equity Securities have been issued under the Option Plan since it was 

adopted on 16 June 2016.  

Prior Shareholder approval will be required under Listing Rule 10.14 before any 

Director or related party of the Company can participate in the Scheme. 

Pursuant to the Listing Rules, Shareholders must re-approve the Option Plan and 

all unissued Options issuable pursuant thereto every 3 years. 
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9.2 Directors’ recommendation 

The Directors recommend that the Shareholders vote in favour of the Resolution. 

10. RESOLUTION 10 – REPLACEMENT OF CONSTITUTION 

10.1 General 

A company may modify or repeal its constitution or a provision of its constitution 

by special resolution of Shareholders. 

Resolution 11 is a special resolution which will enable the Company to repeal its 

existing Constitution and adopt a new constitution (Proposed Constitution) which 

is of the type required for a listed public company limited by shares updated to 

ensure it reflects the current provisions of the Corporations Act and ASX Listing 

Rules. 

This will incorporate amendments to the Corporations Act and ASX Listing Rules 

since the current Constitution was adopted in 2001.  

The Directors believe that it is preferable in the circumstances to replace the 

existing Constitution with the Proposed Constitution rather than to amend a 

multitude of specific provisions. 

The Proposed Constitution is broadly consistent with the provisions of the existing 

Constitution.  Many of the proposed changes are administrative or minor in nature 

including but not limited to: 

• updating the name of the Constitution to that adopted in 2014; 

• updating references to bodies or legislation which have been renamed 

(e.g. references to the Australian Settlement and Transfer Corporation Pty 

Ltd, ASTC Settlement Rules and ASTC Transfer); and  

• expressly providing for statutory rights by mirroring these rights in provisions 

of the Proposed Constitution. 

The Directors believe these amendments are not material nor will they have any 

significant impact on Shareholders.  It is not practicable to list all of the changes 

to the Constitution in detail in this Explanatory Statement, however, a summary of 

the proposed material changes is set out below. 

A copy of the Proposed Constitution is available for review by Shareholders at the 

Company’s website www.hammermetals.com.au and at the office of the 

Company.  A copy of the Proposed Constitution can also be sent to Shareholders 

upon request to the Company Secretary (+61 8 6369 1195).  Shareholders are 

invited to contact the Company if they have any queries or concerns. 

10.2 Summary of material proposed changes 

Restricted Securities (clause 2.12) 

The Proposed Constitution complies with the proposed changes to ASX Listing Rule 

15.12 which is due to be finalised and released in December 2019.  Under this 

change, ASX will require certain more significant holders of restricted securities 

and their controllers (such as related parties, promoters, substantial holders, 

service providers and their associates) to execute a formal escrow agreement in 

the form Appendix 9A, as is currently the case.  However, for less significant 

http://www.hammermetals.com.au/
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holdings (such as non-related parties and non-promoters), ASX will instead permit 

the Company to issue restriction notices to holders of restricted securities in the 

form of a new Appendix 9C advising them of the restriction rather than requiring 

signed restriction agreements. 

Minimum Shareholding (clause 3) 

Clause 3 of the Constitution outlines how the Company can manage 

shareholdings which represent an “unmarketable parcel” of shares, being a 

shareholding that is less than $500 based on the closing price of the Company’s 

Shares on ASX as at the relevant time. 

The Proposed Constitution is in line with the requirements for dealing with 

“unmarketable parcels” outlined in the Corporations Act such that where the 

Company elects to undertake a sale of unmarketable parcels, the Company is 

only required to give one notice to holders of an unmarketable parcel to elect to 

retain their shareholding before the unmarketable parcel can be dealt with by 

the Company, saving time and administrative costs incurred by otherwise having 

to send out additional notices. 

Clause 3 of the Proposed Constitution continues to outline in detail the process 

that the Company must follow for dealing with unmarketable parcels. 

Fee for registration of off market transfers (clause 8.4(c)) 

On 24 January 2011, ASX amended ASX Listing Rule 8.14 with the effect that the 

Company may now charge a “reasonable fee” for registering paper-based 

transfers, sometimes referred to “off-market transfers”. 

Clause 8.4 of the Proposed Constitution is being made to enable the Company 

to charge a reasonable fee when it is required to register off-market transfers from 

Shareholders.  The fee is intended to represent the cost incurred by the Company 

in upgrading its fraud detection practices specific to off-market transfers. 

Before charging any fee, the Company is required to notify ASX of the fee to be 

charged and provide sufficient information to enable ASX to assess the 

reasonableness of the proposed amount. 

Direct Voting (clause 13, specifically clauses 13.35 – 13.40) 

The Proposed Constitution includes a new provision which allows Shareholders to 

exercise their voting rights through direct voting (in addition to exercising their 

existing rights to appoint a proxy).  Direct voting is a mechanism by which 

Shareholders can vote directly on resolutions which are to be determined by poll.  

Votes cast by direct vote by a Shareholder are taken to have been cast on the 

poll as if the Shareholder had cast the votes on the poll at the meeting.  In order 

for direct voting to be available, Directors must elect that votes can be cast via 

direct vote for all or any resolutions and determine the manner appropriate for 

the casting of direct votes.  If such a determination is made by the Directors, the 

notice of meeting will include information on the application of direct voting.  

Rotation of Directors (clause 14.2) 

The Proposed Constitution amends the provision relating to the rotation of 

Directors at the Company’s Annual General Meeting each year to align with the 

Company’s obligations under the Listing Rules and to prevent certain Directors 

needing to be re-elected within the three year period permitted by the Listing 

Rules just to comply with the Company’s Constitution. 



 

  20 

Remuneration of Non-Executive Directors (clause 14.7) 

The Proposed Constitution amends the provision relating to the amounts that may 

be paid to Non-Executive Directors to clarify what may be paid to Non-Executive 

Directors and what may be included in those amounts. 

The amendment also sets a new initial limit in the Constitution of $350,000 as a total 

amount payable to Non-Executive Directors. While the Board has no present 

intention to pay its Non-Executive Directors this amount, the Board believes it 

provides the Company with adequate coverage under the Constitution if the 

circumstances of the Company change and more Non-Executive Directors are 

appointed or their roles change such that additional fees are deemed 

appropriate. 

Dividends (clause 22) 

Section 254T of the Corporations Act was amended effective 28 June 2010. 

There is now a three-tiered test that a company will need to satisfy before paying 

a dividend replacing the previous test that dividends may only be paid out of 

profits. 

The amended requirements provide that a company must not a pay a dividend 

unless: 

(a) the company’s assets exceed its liabilities immediately before the 

dividend is declared and the excess is sufficient for the payment of the 

dividend; 

(b) the payment of the dividend is fair and reasonable to the company’s 

shareholders as a whole; and 

(c) the payment of the dividend does not materially prejudice the 

company’s ability to pay its creditors. 

The existing Constitution reflects the former profits test and restricts the dividends 

to be paid only out of the profits of the Company.  The Proposed Constitution is 

updated to reflect the new requirements of the Corporations Act.  The Directors 

consider it appropriate to update the Constitution for this amendment to allow 

more flexibility in the payment of dividends in the future should the Company be 

in a position to pay dividends. 

Partial (proportional) takeover provisions (new clause 36) 

A proportional takeover bid is a takeover bid where the offer made to each 

shareholder is only for a proportion of that shareholder’s shares. 

Pursuant to section 648G of the Corporations Act, the Company has included in 

the Proposed Constitution a provision whereby a proportional takeover bid for 

Shares may only proceed after the bid has been approved by a meeting of 

Shareholders held in accordance with the terms set out in the Corporations Act. 

This clause of the Proposed Constitution will cease to have effect on the third 

anniversary of the date of the adoption of last renewal of the clause. 

Information required by section 648G of the Corporations Act 

Effect of proposed proportional takeover provisions 
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Where offers have been made under a proportional off-market bid in respect of 

a class of securities in a company, the registration of a transfer giving effect to a 

contract resulting from the acceptance of an offer made under such a 

proportional off-market bid is prohibited unless and until a resolution to approve 

the proportional off-market bid is passed. 

Reasons for proportional takeover provisions 

A proportional takeover bid may result in control of the Company changing 

without Shareholders having the opportunity to dispose of all their Shares.  By 

making a partial bid, a bidder can obtain practical control of the Company by 

acquiring less than a majority interest.  Shareholders are exposed to the risk of 

being left as a minority in the Company and the risk of the bidder being able to 

acquire control of the Company without payment of an adequate control 

premium.  These amended provisions allow Shareholders to decide whether a 

proportional takeover bid is acceptable in principle, and assist in ensuring that 

any partial bid is appropriately priced. 

Knowledge of any acquisition proposals 

As at the date of this Notice of Meeting, no Director is aware of any proposal by 

any person to acquire, or to increase the extent of, a substantial interest in the 

Company. 

Potential advantages and disadvantages of proportional takeover provisions 

The Directors consider that the proportional takeover provisions have no potential 

advantages or disadvantages for them and that they remain free to make a 

recommendation on whether an offer under a proportional takeover bid should 

be accepted. 

The potential advantages of the proportional takeover provisions for Shareholders 

include: 

(a) the right to decide by majority vote whether an offer under a proportional 

takeover bid should proceed; 

(b) assisting in preventing Shareholders from being locked in as a minority; 

(c) increasing the bargaining power of Shareholders which may assist in 

ensuring that any proportional takeover bid is adequately priced; and 

(d) each individual Shareholder may better assess the likely outcome of the 

proportional takeover bid by knowing the view of the majority of 

Shareholders which may assist in deciding whether to accept or reject an 

offer under the takeover bid. 

The potential disadvantages of the proportional takeover provisions for 

Shareholders include: 

(a) proportional takeover bids may be discouraged; 

(b) lost opportunity to sell a portion of their Shares at a premium; and 

(c) the likelihood of a proportional takeover bid succeeding may be 

reduced. 
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Recommendation of the Board 

The Directors do not believe the potential disadvantages outweigh the potential 

advantages of adopting the proportional takeover provisions and as a result 

consider that the proportional takeover provision in the Proposed Constitution is in 

the interest of Shareholders and unanimously recommend that Shareholders vote 

in favour of Resolution 10. 
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GLOSSARY  

$ means Australian dollars. 

10% Placement Capacity has the meaning given in Section 8.1. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 

Limited, as the context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Chair means the chair of the Meeting. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependent of the member or the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to 

influence the member, or be influenced by the member, in the member’s dealing 

with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 

of the definition of ‘closely related party’ in the Corporations Act. 

Company means Hammer Metals Limited (ACN 095 092 158). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Discovery or Discovery Capital means Discovery Capital Partners (Aus) Pty Ltd (ABN 58 624 

661 070) 

Eligible Entity means an entity that, at the date of the relevant general meeting: 

(a) is not included in the S&P/ASX 300 Index; and 

(b) has a maximum market capitalisation (excluding restricted securities and 

securities quoted on a deferred settlement basis) of $300,000,000. 
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Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible 

security and any security that ASX decides to classify as an Equity Security. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued 

by the Australian Accounting Standards Board and means those persons having authority 

and responsibility for Option Planning, directing and controlling the activities of the 

Company, or if the Company is part of a consolidated entity, of the consolidated entity, 

directly or indirectly, including any director (whether executive or otherwise) of the 

Company, or if the Company is part of a consolidated entity, of an entity within the 

consolidated group. 

Managing Director means the managing director of the Company who may, in 

accordance with the ASX Listing Rules, continue to hold office indefinitely without being 

re-elected to the office. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 

Statement and the Proxy Form. 

Option means an option to acquire a Share. 

Option Plan means the incentive option plan the subject of Resolution 9 as summarised in 

Schedule 5. 

Optionholder means a holder of an Option. 

Placement has the meaning set out in Section  

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section 

of the Company’s annual financial report for the year ended 30 June 2019.  

Resolutions means the resolutions set out in the Notice, or any one of them, as the context 

requires. 

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

Variable A means “A” as set out in the formula in ASX Listing Rule 7.1A(2). 

WST means Western Standard Time as observed in Perth, Western Australia. 

 

 



  
 

 
2

5
 

S
C

H
E

D
U

L
E

 1
 –

 I
S

S
U

E
S

 O
F

 E
Q

U
IT

Y
 S

E
C

U
R

IT
IE

S
 S

IN
C

E
 1

4
 N

O
V

E
M

B
E

R
 2

0
1

8
  

D
a

te
 

Q
u

a
n

ti
ty

 
C

la
ss

 
R

e
c

ip
ie

n
ts

 
Is

su
e

 p
ri

c
e

 a
n

d
 d

is
c

o
u

n
t 

to
 M

a
rk

e
t 

P
ri

c
e

 (
if
 a

p
p

li
c

a
b

le
)1

 
F
o

rm
 o

f 
c

o
n

si
d

e
ra

ti
o

n
 

Is
su

e
 –

 5
 A

u
g

u
st

 2
0

1
9

  

A
p

p
e

n
d

ix
 3

B
 –

 6
 A

u
g

u
st

 2
0

1
9

 

 

8
7

,8
0

3
,4

3
7
 

S
h

a
re

s4
 

P
a

rt
ic

ip
a

n
ts

 i
n

 a
 p

la
c

e
m

e
n

t 
to

 s
o

p
h

is
ti
c

a
te

d
 a

n
d

 

p
ro

fe
ss

io
n

a
l 
in

v
e

st
o

rs
 a

s 
a

n
n

o
u

n
c

e
d

 o
n

 t
h

e
 

C
o

m
p

a
n

y
’s

 A
S
X

 a
n

n
o

u
n

c
e

m
e

n
t 

p
la

tf
o

rm
 o

n
 3

0
 J

u
ly

 

2
0

1
9

. 
 

$
0

.0
2

 (
d

is
c

o
u

n
t 

o
f 

2
0

%
) 

 

A
m

o
u

n
t 

ra
is

e
d

 =
 $

1
,7

5
6

,0
6

9
 

A
m

o
u

n
t 

sp
e

n
t 

=
 $

6
1

2
,9

4
2
 

U
se

 o
f 

fu
n

d
s 

=
 t

o
 r

a
is

e
 f

u
n

d
s 

to
 

c
o

m
p

le
te

 c
u

rr
e

n
t 

g
e

o
p

h
y
si

c
a

l 
 

su
rv

e
y
 a

n
d

 u
n

d
e

ta
k
e

 t
h

e
 

m
a

id
e

n
 d

ri
lln

g
 p

ro
g

ra
m

 a
t 

H
a

m
m

e
r’

s 
B

ro
n

ze
w

in
g

 S
o

u
th

 

G
o

ld
 P

ro
je

c
t,

 i
n

 a
d

d
it
io

n
 t

o
 

w
o

rk
in

g
 c

a
p

it
a

l.
  

 

A
m

o
u

n
t 

re
m

a
in

in
g

 =
 $

1
,1

4
3

,1
2

7
 

Is
su

e
 –

 2
1

 M
a

y
 2

0
1

9
  

A
p

p
e

n
d

ix
 3

B
 –

 2
1

 F
e

b
ru

a
ry

 

2
0

1
9

 

 

7
,0

0
0

,0
0

0
 

Q
u

o
te

d
 

O
p

ti
o

n
s5

 

D
ir
e

c
to

rs
 o

f 
th

e
 C

o
m

p
a

n
y
 (

M
e

ss
rs

 D
a

v
is

 a
n

d
 

Lu
b

ie
n

ie
c

k
i)

 a
s 

p
a

rt
ic

ip
a

n
ts

 i
n

 t
h

e
 p

la
c

e
m

e
n

t 

c
o

n
d

u
c

te
d

 in
 F

e
b

ru
a

ry
 2

0
1
9

 o
n

 t
h

e
 s

a
m

e
 b

a
si

s 
(r

e
fe

r 

A
S
X

 a
n

n
o

u
n

c
e

m
e

n
t 

7
 F

e
b

ru
a

ry
 2

0
1
9

.)
 

N
il 

c
a

sh
 c

o
n

si
d

e
ra

ti
o

n
 (

fr
e

e
 

a
tt

a
c

h
in

g
 t

o
 S

h
a

re
s 

o
n

 a
 1

:2
 b

a
si

s)
  

 

C
o

n
si

d
e

ra
ti
o

n
 =

 I
ss

u
e

d
 f

re
e

 

a
tt

a
c

h
in

g
 t

o
 S

h
a

re
s 

p
u

rs
u

a
n

t 
to

 

th
e

 p
la

c
e

m
e

n
t 

to
 s

o
p

h
is

ti
c

a
te

d
 

a
n

d
 p

ro
fe

ss
io

n
a

l 
in

v
e

st
o

rs
 a

s 

a
n

n
o

u
n

c
e

d
 o

n
 7

 F
e

b
ru

a
ry

 2
0

1
9

 

o
n

 a
 1

:2
 b

a
si

s 
to

 r
e

w
a

rd
 a

n
d

 

in
c

e
n

ti
v

is
e

 p
a

rt
ic

ip
a

ti
o

n
 in

 t
h

e
 

p
la

c
e

m
e

n
t.

  

C
u

rr
e

n
t 

v
a

lu
e

3
 =

 $
6

3
,0

0
0

  

Is
su

e
 –

 2
1

 M
a

y
 2

0
1
9

  

A
p

p
e

n
d

ix
 3

B
 –

 2
1

 F
e

b
ru

a
ry

 

2
0

1
9

 

 

1
4

,0
0

0
,0

0
0
 

S
h

a
re

s4
 

D
ir
e

c
to

rs
 o

f 
th

e
 C

o
m

p
a

n
y
 (

M
e

ss
rs

 D
a

v
is

 a
n

d
 

Lu
b

ie
n

ie
c

k
i)

 a
s 

p
a

rt
ic

ip
a

n
ts

 i
n

 t
h

e
 p

la
c

e
m

e
n

t 

c
o

n
d

u
c

te
d

 in
 F

e
b

ru
a

ry
 2

0
1
9

 o
n

 t
h

e
 s

a
m

e
 b

a
si

s 
(r

e
fe

r 

A
S
X

 a
n

n
o

u
n

c
e

m
e

n
t 

7
 F

e
b

ru
a

ry
 2

0
1
9

.)
 

$
0

.0
2

 (
d

is
c

o
u

n
t 

o
f 

2
5

.9
3
%

) 

 

A
m

o
u

n
t 

ra
is

e
d

 =
 $

2
8

0
,0

0
0
 

A
m

o
u

n
t 

sp
e

n
t 

=
 $

2
8

0
,0

0
0
 

U
se

 o
f 

fu
n

d
s 

=
 t

o
 r

a
is

e
 f

u
n

d
s 

to
 

fa
c

ili
ta

te
 f

u
rt

h
e

r 
e

x
p

lo
ra

ti
o

n
 o

f 

th
e

 C
o

m
p

a
n

y
’s

 p
ro

je
c

ts
 a

n
d

 f
o

r 

g
n

e
ra

l 
w

o
rk

in
g

 c
a

p
it
a

l.
 

Is
su

e
 –

 2
1

 M
a

y
 2

0
1
9

  

A
p

p
e

n
d

ix
 3

B
 –

 2
1

 F
e

b
ru

a
ry

 

2
0

1
9

 

 

2
2

,9
1

6
,6

6
6
 

S
h

a
re

s4
 

V
e

n
d

o
rs

 o
f 

th
e

 B
ro

n
ze

w
in

g
 S

o
u

th
 P

ro
je

c
t.

  
N

o
 is

su
e

 p
ri
c

e
 (

n
o

n
-c

a
sh

 

c
o

n
si

d
e

ra
ti
o

n
).

 T
h

e
 d

e
e

m
e

d
 is

su
e

 

p
ri
c

e
 w

a
s 

$
0
.0

2
4
 w

h
ic

h
 w

a
s 

d
e

te
rm

in
e

d
 b

y
 r

e
fe

re
n

c
e

 t
o

 t
h

e
 

m
a

rk
e

t 
p

ri
c

e
 o

n
 t

h
e

 d
a

te
 o

f 
si

g
n

in
g

 

th
e

 a
g

re
e

m
e

n
t 

(w
it
h

o
u

t 
d

is
c

o
u

n
t)

. 

C
o

n
si

d
e

ra
ti
o

n
: 

N
o

n
c

a
sh

 

c
o

n
si

d
e

ra
ti
o

n
 a

s 
p

a
y
m

e
n

t 
to

 t
h

e
 

v
e

n
d

o
rs

 o
f 

th
e

 B
ro

n
ze

w
in

g
 S

o
u

th
 

P
ro

je
c

t.
  

C
u

rr
e

n
t 

v
a

lu
e

3
 =

 $
6

7
3

,0
0

0
 



  
 

 
2

6
 

D
a

te
 

Q
u

a
n

ti
ty

 
C

la
ss

 
R

e
c

ip
ie

n
ts

 
Is

su
e

 p
ri

c
e

 a
n

d
 d

is
c

o
u

n
t 

to
 M

a
rk

e
t 

P
ri

c
e

 (
if
 a

p
p

li
c

a
b

le
)1

 
F
o

rm
 o

f 
c

o
n

si
d

e
ra

ti
o

n
 

Is
su

e
 –

 1
3

 F
e

b
ru

a
ry

 2
0

1
9

  

A
p

p
e

n
d

ix
 3

B
 –

  
1
3

 F
e

b
ru

a
ry

 

2
0

1
9

 

 

3
6

,0
0

0
,0

0
0
 

S
h

a
re

s4
 

P
a

rt
ic

ip
a

n
ts

 i
n

 a
 p

la
c

e
m

e
n

t 
to

 s
o

p
h

is
ti
c

a
te

d
 a

n
d

 

p
ro

fe
ss

io
n

a
l 
in

v
e

st
o

rs
 a

s 
a

n
n

o
u

n
c

e
d

 o
n

 t
h

e
 

C
o

m
p

a
n

y
’s

 A
S
X

 a
n

n
o

u
n

c
e

m
e

n
t 

p
la

tf
o

rm
 o

n
 7

 

F
e

b
ru

a
ry

 2
0

1
9

. 
 

$
0

.0
2

 (
d

is
c

o
u

n
t 

o
f 

2
0

%
) 

 

A
m

o
u

n
t 

ra
is

e
d

 =
 $

7
2

0
,0

0
0
 

A
m

o
u

n
t 

sp
e

n
t 

=
 $

7
2

0
,0

0
0
 

U
se

 o
f 

fu
n

d
s 

=
 t

o
 r

a
is

e
 f

u
n

d
s 

to
 

fa
c

ili
ta

te
 f

u
rt

h
e

r 
e

x
p

lo
ra

ti
o

n
 o

f 

th
e

 C
o

m
p

a
n

y
’s

 p
ro

je
c

ts
 a

n
d

 f
o

r 

g
n

e
ra

l 
w

o
rk

in
g

 c
a

p
it
a

l.
  

Is
su

e
 –

 1
3

 F
e

b
ru

a
ry

 2
0

1
9

  

A
p

p
e

n
d

ix
 3

B
 –

  
1
3

 F
e

b
ru

a
ry

 

2
0

1
9

 

 

1
8

,0
0

0
,0

0
0
 

Q
u

o
te

d
 

O
p

ti
o

n
s5

 

P
a

rt
ic

ip
a

n
ts

 i
n

 a
 p

la
c

e
m

e
n

t 
to

 s
o

p
h

is
ti
c

a
te

d
 a

n
d

 

p
ro

fe
ss

io
n

a
l 
in

v
e

st
o

rs
 a

s 
a

n
n

o
u

n
c

e
d

 o
n

 t
h

e
 

C
o

m
p

a
n

y
’s

 A
S
X

 a
n

n
o

u
n

c
e

m
e

n
t 

p
la

tf
o

rm
 o

n
 7

 

F
e

b
ru

a
ry

 2
0

1
9

. 

N
il 

c
a

sh
 c

o
n

si
d

e
ra

ti
o

n
 (

fr
e

e
 

a
tt

a
c

h
in

g
 t

o
 S

h
a

re
s 

o
n

 a
 1

:2
 b

a
si

s)
  

 

C
o

n
si

d
e

ra
ti
o

n
 =

 I
ss

u
e

d
 f

re
e

 

a
tt

a
c

h
in

g
 t

o
 S

h
a

re
s 

p
u

rs
u

a
n

t 
to

 

th
e

 p
la

c
e

m
e

n
t 

to
 s

o
p

h
is

ti
c

a
te

d
 

a
n

d
 p

ro
fe

ss
io

n
a

l 
in

v
e

st
o

rs
 a

s 

a
n

n
o

u
n

c
e

d
 o

n
 7

 F
e

b
ru

a
ry

 2
0

1
9

 

o
n

 a
 1

:2
 b

a
si

s 
to

 r
e

w
a

rd
 a

n
d

 

in
c

e
n

ti
v

is
e

 p
a

rt
ic

ip
a

ti
o

n
 in

 t
h

e
 

p
la

c
e

m
e

n
t.

  

C
u

rr
e

n
t 

v
a

lu
e

3
 =

 $
1

6
2

,0
0

0
 

Is
su

e
 –

 2
1

 D
e

c
e

m
b

e
r 

2
0

1
8

  

A
p

p
e

n
d

ix
 3

B
 –

  
2
1

 D
e

c
e

m
b

e
r 

2
0

1
8

 

 

1
0

,0
0

0
,0

0
0
 

U
n

q
u

o
te

d
 

O
p

ti
o

n
s6

 

E
m

p
lo

y
e

e
s 

p
u

rs
u

a
n

t 
to

 t
h

e
 e

m
p

lo
y
e

e
 i
n

c
e

n
ti
v

e
 

sc
h

e
m

e
 a

p
p

ro
v
e

d
 a

t 
th

e
 S

h
a

re
h

o
ld

e
r 

a
n

n
u

a
l 

g
e

n
e

ra
l 
m

e
e

ti
n

g
 h

e
ld

 o
n

 1
0

 J
u

n
e

 2
0
1

6
. 

N
o

 is
su

e
 p

ri
c

e
 (

n
o

n
-c

a
sh

 

c
o

n
si

d
e

ra
ti
o

n
) 

C
o

n
si

d
e

ra
ti
o

n
: 

Th
e

 U
n

q
u

o
te

d
 

O
p

ti
o

n
s 

w
e

re
 i
ss

u
e

d
 u

n
d

e
r 

th
e

 

C
o

m
p

a
n

y
’s

 I
n

c
e

n
ti
v

e
 O

p
ti
o

n
 

P
la

n
 w

h
ic

h
 w

a
s 

a
p

p
ro

v
e

d
 b

y
 

S
h

a
re

h
o

ld
e

rs
 o

n
 1

0
 J

u
n

e
 2

0
1
6

. 
 

C
u

rr
e

n
t 

v
a

lu
e

3
 =

 $
9

4
,0

0
0
 



  
 

 
2

7
 

N
o

te
s:

 

1
. 

M
a

rk
e

t 
P

ri
c

e
 m

e
a

n
s 

th
e

 c
lo

si
n

g
 p

ri
c

e
 o

n
 A

S
X

 (
e

x
c

lu
d

in
g

 s
p

e
c

ia
l 
c

ro
ss

in
g

s,
 o

v
e

rn
ig

h
t 

sa
le

s 
a

n
d

 e
x
c

h
a

n
g

e
 t

ra
d

e
d

 o
p

ti
o

n
 e

x
e

rc
is

e
s)

. 
 F

o
r 

th
e

 p
u

rp
o

se
s 

o
f 

th
is

 t
a

b
le

 

th
e

 d
is

c
o

u
n

t 
is

 c
a

lc
u

la
te

d
 o

n
 t

h
e

 M
a

rk
e

t 
P

ri
c

e
 o

n
 t

h
e

 la
st

 t
ra

d
in

g
 d

a
y
 o

n
 w

h
ic

h
 a

 s
a

le
 w

a
s 

re
c

o
rd

e
d

 p
ri
o

r 
to

 t
h

e
 d

a
te

 o
f 

is
su

e
 o

f 
th

e
 r

e
le

v
a

n
t 

E
q

u
it
y
 S

e
c

u
ri
ti
e

s.
 

2
. 

Th
is

 i
s 

a
 s

ta
te

m
e

n
t 

o
f 

c
u

rr
e

n
t 

in
te

n
ti
o

n
s 

a
s 

a
t 

th
e

 d
a

te
 o

f 
th

is
 N

o
ti
c

e
. 

 A
s 

w
it
h

 a
n

y
 b

u
d

g
e

t,
 in

te
rv

e
n

in
g

 e
v
e

n
ts

 a
n

d
 n

e
w

 c
ir
c

u
m

st
a

n
c

e
s 

h
a

v
e

 t
h

e
 p

o
te

n
ti
a

l 
to

 a
ff

e
c

t 

th
e

 m
a

n
n

e
r 

in
 w

h
ic

h
 t

h
e

 f
u

n
d

s 
a

re
 u

lt
im

a
te

ly
 a

p
p

lie
d

. 
 T

h
e

 B
o

a
rd

 r
e

se
rv

e
s 

th
e

 r
ig

h
t 

to
 a

lt
e

r 
th

e
 w

a
y
 t

h
e

 f
u

n
d

s 
a

re
 a

p
p

lie
d

 o
n

 t
h

is
 b

a
si

s.
 

3
. 

In
 r

e
sp

e
c

t 
o

f 
q

u
o

te
d

 E
q

u
it
y
 S

e
c

u
ri
ti
e

s 
th

e
 v

a
lu

e
 is

 b
a

se
d

 o
n

 t
h

e
 c

lo
si

n
g

 p
ri
c

e
 o

f 
th

e
 S

h
a

re
s 

o
n

 t
h

e
 A

S
X

 o
n

 t
h

e
 is

su
e

 d
a

te
 o

f 
th

e
 S

h
a

re
s 

a
s 

se
t 

o
u

t 
in

 t
h

e
 t

a
b

le
 a

b
o

v
e

. 
 

In
 r

e
sp

e
c

t 
o

f 
u

n
q

u
o

te
d

 E
q

u
it
y
 S

e
c

u
ri
ti
e

s,
 t

h
e

 v
a

lu
e

 o
f 

O
p

ti
o

n
s 

is
 m

e
a

su
re

d
 u

si
n

g
 t

h
e

 B
la

c
k
 &

 S
c

h
o

le
s 

o
p

ti
o

n
 p

ri
c

in
g

 m
o

d
e

l. 
 M

e
a

su
re

m
e

n
t 

in
p

u
ts

 in
c

lu
d

e
 t

h
e

 S
h

a
re

 

p
ri
c

e
 o

n
 t

h
e

 m
e

a
su

re
m

e
n

t 
d

a
te

, 
th

e
 e

xe
rc

is
e

 p
ri
c

e
, 

th
e

 t
e

rm
 o

f 
th

e
 O

p
ti
o

n
, 

th
e

 i
m

p
a

c
t 

o
f 

d
ilu

ti
o

n
, 

th
e

 e
xp

e
c

te
d

 v
o

la
ti
lit

y
 o

f 
th

e
 u

n
d

e
rl
y
in

g
 S

h
a

re
 (

b
a

se
d

 o
n

 

w
e

ig
h

te
d

 a
v
e

ra
g

e
 h

is
to

ri
c

 v
o

la
ti
lit

y
 a

d
ju

st
e

d
 f

o
r 

c
h

a
n

g
e

s 
e

x
p

e
c

te
d

 d
u

e
 t

o
 p

u
b

lic
ly

 a
v
a

ila
b

le
 i
n

fo
rm

a
ti
o

n
),

 t
h

e
 e

x
p

e
c

te
d

 d
iv

id
e

n
d

 y
ie

ld
 a

n
d

 t
h

e
 r

is
k
 f

re
e

 i
n

te
re

st
 

ra
te

 f
o

r 
th

e
 t

e
rm

 o
f 

th
e

 O
p

ti
o

n
. 

 N
o

 a
c

c
o

u
n

t 
is

 t
a

k
e

n
 o

f 
a

n
y
 p

e
rf

o
rm

a
n

c
e

 c
o

n
d

it
io

n
s 

in
c

lu
d

e
d

 i
n

 t
h

e
 t

e
rm

s 
o

f 
th

e
 O

p
ti
o

n
 o

th
e

r 
th

a
n

 m
a

rk
e

t-
b

a
se

d
 p

e
rf

o
rm

a
n

c
e

 

c
o

n
d

it
io

n
s 

(i
.e

. 
c

o
n

d
it
io

n
s 

lin
k
e

d
 t

o
 t

h
e

 p
ri
c

e
 o

f 
S
h

a
re

s)
. 

  

4
. 

F
u

lly
 p

a
id

 o
rd

in
a

ry
 s

h
a

re
s 

in
 t

h
e

 c
a

p
it
a

l o
f 

th
e

 C
o

m
p

a
n

y
, 

A
S
X

 C
o

d
e

: 
H

M
X

 (
te

rm
s 

a
re

 s
e

t 
o

u
t 

in
 t

h
e

 C
o

n
st

it
u

ti
o

n
).

 

5
. 

Q
u

o
te

d
 O

p
ti
o

n
s,

 e
x
e

rc
is

a
b

le
 a

t 
$

0
.0

3
 e

a
c

h
, 
o

n
 o

r 
b

e
fo

re
 3

0
 S

e
p

te
m

b
e

r 
2
0
2
0
, 

A
S
X

 C
o

d
e

: 
H

M
X

O
D

. 

6
. 

U
n

q
u

o
te

d
 O

p
ti
o

n
s,

 e
xe

rc
is

a
b

le
 a

t 
$

0
.0

3
2

 e
a

c
h

, 
o

n
 o

r 
b

e
fo

re
 3

0
 N

o
v
e

m
b

e
r 

2
0
2
2
 p

u
rs

u
a

n
t 

to
 t

h
e

 E
m

p
lo

y
e

e
 I
n

c
e

n
ti
v
e

 O
p

ti
o

n
 P

la
n

 a
p

p
ro

v
e

d
 b

y
 S

h
a

re
h

o
ld

e
rs

 a
t 

th
e

 

C
o

m
p

a
n

y
’s

 g
e

n
e

ra
l m

e
e

ti
n

g
 h

e
ld

 o
n

 1
0
 J

u
n

e
 2

0
1
6
. 

 



 

  28 

SCHEDULE  2  –  T ERMS AND CONDIT IONS OF  RELATED PARTY 

OPT IONS   

The Related Party Options entitle the holder to subscribe for Shares on the following terms: 

(a) Each Option entitles the holder to subscribe for and be allotted one Share at the 

Exercise Price. 

(b) The Exercise Price for the Options are as follows:  and 

(i) Tranche 1 Options: exercisable at $0.05; 

(ii) Tranche 2 Options: Exercisable at $0.06. 

(c) The Options vest, subject to the following vesting conditions:  

(i) Tranche 1 Options: 12-month anniversary of commencing employment; 

and  

(ii) Tranche 2 Options: 24-month anniversary of commencing employment.  

(d) The Options once vested are exercisable after the vesting date and at any time 

prior to 5:00 pm WST time on the date that is four years from the date employment 

commences. 

Vested options may be exercised by providing Company: 

(i) a properly executed Notice of Exercise; 

(ii) payment of the Exercise Price; 

(iii) subject to clause (d), payment to the Company of an amount equal to 

the Exercise Price multiplied by the number of options which are being 

exercised unless there is no Exercise Price payable in respect of the 

options to be exercised. Unless clause (d) applies, the notice is only 

effective (and only becomes effective) when the Company has received 

value for the full amount of the Exercise Price (for example, if the Exercise 

Price is paid by cheque, by clearance of that cheque) by the Expiry Date 

and subject to the options the subject of the notice vesting in 

accordance with any Exercise Conditions stipulated in these terms and 

conditions. 

(e) In lieu of paying the aggregate Exercise Price to purchase Shares under clause 

(b)(ii) the Option holder may, at the Board’s sole and absolute discretion, elect to 

receive, without payment of cash or other consideration, upon surrender of the 

applicable portion of exercisable Options to the Company, a number of Shares 

determined in accordance with the following formula (a Cashless Exercise): 

 

where: 

A = the number of Shares (rounded down to the nearest whole number) to be 

issued to the option holder; 

B = the number of Shares otherwise issuable upon the exercise of the Options or 

portion of the Options being exercised; 

C

DCB
A

)( −
=
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C = the Market Value of one Share determined as of the date of delivery to the 

Company Secretary; and 

D = the Exercise Price. 

(f) Subject to the Corporations Act, the Listing Rules and the Company's Constitution, 

the Options are not transferable. 

(g) Shares will be allotted and issued pursuant to the exercise of Options within 10 

business days following receipt of a properly executed notice of exercise of the 

Options. 

(h) Shares issued upon exercise of the Options will rank equally in all respects with the 

other quoted Shares then on issue. The Company will apply for official quotation 

by ASX of all Shares issued upon exercise of the Options, subject to the 

requirements of the Listing Rules. 

(i) There are no participating rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered or made 

to Shareholders during the currency of the Options. However, the Company will 

ensure that for the purposes for determining entitlements to any such issue, the 

record date will be the date as is prescribed by the Listing Rules. This will give 

option holders the opportunity to exercise their Options prior to the date for 

determining entitlements to participate in any such issue. 

(j) In the event of any new or bonus issues, there are no rights to a change in the 

Exercise Price or the number of underlying securities over which the Options can 

be exercised. Except that the Exercise Price of an Option may be reduced in 

accordance with the ASX listing rules in the event that a pro-rata issue is made to 

the holders of the underlying securities in the Company. 

(k) In the event of any re-organisation (including a consolidation, sub-division, 

reduction or return) of the issued capital of the Company on or prior to the Expiry 

Date, the rights of the option holder will be changed to the extent necessary to 

comply with the applicable Listing Rules at the time of re-organisation. 

(l) The Company will, as required by the Listing Rules, send notice to the option 

holders stating the name of the option holder, the number of the Options held 

and the number of Shares to be issued on exercise of the Options, the Exercise 

Price, the due date for payment, and the consequence of non-payment.  

(m) The Company will not apply for quotation of the Options on ASX. 

(n) Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the Option 

Plan except to the extent an Offer provides otherwise. 
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SCHEDULE  3  –  T ERMS AND CONDIT IONS OF  RELATED PARTY  

PERFORMANCE R IGHTS  

(a) (Vesting Conditions): The Performance Rights shall vest as follows: 

(i) The Tranche 1 Performance Rights will vest on the 12-month anniversary 

of commencing employment;  

(ii) The Tranche 2 Performance Rights will vest on the 24-month anniversary 

of commencing employment with half subject to a share price hurdle of 

a 50% premium to the 15-day VWAP on the date of issue for a minimum 

of 30 days; and  

(iii) Tranche 3 Performance Rights will vest subjection to Completion (to the 

Board’s satisfaction) of a material transaction to the value of a minimum 

of 30% of the Company’s market capitalisation,  

(each, a Vesting Condition). 

(b) (Vesting): Upon the relevant Vesting Condition being satisfied, the Company shall 

notify the holder in writing that the relevant Performance Rights have vested. 

(c) (Consideration): The Performance Rights will be issued for nil consideration each 

and no consideration will be payable upon the vesting of the Performance Rights.  

(d) (Conversion): Upon satisfaction of the relevant Performance Rights vesting, each 

Performance Share will, at the election of the holder, vest and convert into one 

(1) Share. 

(e) (Waiver): The Board may waive any Vesting Condition due to ‘Special 

Circumstances’ arising in relation to the relevant person in respect of those 

Performance rights. ‘Special Circumstances’ means: 

(i) a Relevant Person ceasing to be an Eligible Participant due to: 

(A) death or Total and Permanent Disability of a Relevant Person; or 

(B) Retirement or Redundancy of a Relevant Person; 

(ii) a Relevant Person suffering Severe Financial Hardship; 

(iii) any other circumstance stated to constitute “Special Circumstances” in 

the terms of the relevant Offer made to and accepted by the Participant; 

or 

(iv) (any other circumstances determined by the Board at any time (whether 

before or after the Offer) and notified to the relevant Participant which 

circumstances may relate to the Participant, a class of Participant, 

including the Participant or particular circumstances or class of 

circumstances applying to the Participant. 

(f) (Lapse of a Performance Right): any Performance Share that has not been 

converted into a Share within four years from the date of grant (Expiry Date) will 

automatically lapse. 

(g) (Lapsing Otherwise): if the holder (or the effective holder where a nominee has 

been appointed) of the Performance Share engagement with the Company (or 
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one of its subsidiaries) is terminated for whatever reason, any unvested 

Performance Share held by that Relevant Holder will automatically lapse. 

(h) (Share ranking): All Shares issued upon the vesting of Performance Share will upon 

issue rank pari passu in all respects with other Shares. 

(i) (Listing of Shares on ASX): Company will apply for quotation of all Shares issued 

pursuant to the vesting of Performance Rights on ASX within the period required 

by ASX. 

(j) (Transfer of Performance Rights): A Performance Right is only transferable: 

(i) with the consent of the board; or 

(ii) by force of law upon death to the holder’s legal personal representative. 

(k) (Participation in new issues): There are no participation rights or entitlements 

inherent in the Performance Rights and holders will not be entitled to participate 

in new issues of capital offered to Shareholders during the currency of the 

Performance Rights.  

(l) (Adjustment for bonus issue): If securities are issued pro-rata to Shareholders 

generally by way of bonus issue (other than an issue in lieu of dividends or by way 

of dividend reinvestment), the number of Performance Rights to which each 

holder is entitled, will be increased by that number of securities which the holder 

would have been entitled if the Performance Rights held by the holder were 

vested immediately prior to the record date of the bonus issue, and in any event 

in a manner consistent with the Corporations Act and the ASX Listing Rules at the 

time of the bonus issue. 

(m) (Adjustment for reconstruction): If, at any time, the issued capital of the Company 

is reorganised (including consolidation, subdivision, reduction or return), all rights 

of a holder of a Performance Share (including the Vesting Conditions) are to be 

changed in a manner consistent with the Corporations Act and the ASX Listing 

Rules at the time of the reorganisation. 

(n) (Dividend and Voting Rights): A Performance Share does not confer upon the 

holder an entitlement to vote or receive dividends. 
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SCHEDULE  4  –  T ERMS AND CONDIT IONS OPT IONS TO BE  I SSUED TO 

DISCOVERY CAPITAL   

The Options entitle the holder to subscribe for Shares on the following terms: 

(a) Each Option entitles the holder to subscribe for and be allotted one Share at the 

Exercise Price. 

(b) The Subscription Price for each Option is 0.01 cents. 

(c) The Exercise Price is 3.5 cents. 

(d) The Options vest on Grant (Vesting Date). 

(e) The Options once vested are exercisable after the vesting date and at any time 

prior to 5:00 pm WST time on the date that is three years from the date of issue. 

Vested options may be exercised by providing Company: 

(i) a properly executed Notice of Exercise; 

(ii) payment of the Exercise Price; 

(iii) subject to clause (d), payment to the Company of an amount equal to 

the Exercise Price multiplied by the number of options which are being 

exercised unless there is no Exercise Price payable in respect of the 

options to be exercised. Unless clause (d) applies, the notice is only 

effective (and only becomes effective) when the Company has received 

value for the full amount of the Exercise Price (for example, if the Exercise 

Price is paid by cheque, by clearance of that cheque) by the Expiry Date 

and subject to the options the subject of the notice vesting in 

accordance with any Exercise Conditions stipulated in these terms and 

conditions. 

(f) Subject to the Corporations Act, the Listing Rules and the Company's Constitution, 

the Options are not transferable. 

(g) Shares will be allotted and issued pursuant to the exercise of Options within 10 

business days following receipt of a properly executed notice of exercise of the 

Options. 

(h) Shares issued upon exercise of the Options will rank equally in all respects with the 

other quoted Shares then on issue. The Company will apply for official quotation 

by ASX of all Shares issued upon exercise of the Options, subject to the 

requirements of the Listing Rules. 

(i) There are no participating rights or entitlements inherent in the Options and 

holders will not be entitled to participate in new issues of capital offered or made 

to Shareholders during the currency of the Options. However, the Company will 

ensure that for the purposes for determining entitlements to any such issue, the 

record date will be the date as is prescribed by the Listing Rules. This will give 

option holders the opportunity to exercise their Options prior to the date for 

determining entitlements to participate in any such issue. 

(j) In the event of any new or bonus issues, there are no rights to a change in the 

Exercise Price or the number of underlying securities over which the Options can 

be exercised. Except that the Exercise Price of an Option may be reduced in 
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accordance with the ASX listing rules in the event that a pro-rata issue is made to 

the holders of the underlying securities in the Company. 

(k) In the event of any re-organisation (including a consolidation, sub-division, 

reduction or return) of the issued capital of the Company on or prior to the Expiry 

Date, the rights of the option holder will be changed to the extent necessary to 

comply with the applicable Listing Rules at the time of re-organisation. 

(l) The Company will, as required by the Listing Rules, send notice to the option 

holders stating the name of the option holder, the number of the Options held 

and the number of Shares to be issued on exercise of the Options, the Exercise 

Price, the due date for payment, and the consequence of non-payment.  

(m) The Company will not apply for quotation of the Options on ASX. 
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SCHEDULE  5  –  T ERMS AND CONDIT IONS OF  THE  OPT ION PLAN  

The Board has adopted the Employee Option Scheme to allow eligible participants to be 

granted Options to acquire Shares in the Company. The principle terms of the Employee 

Option Scheme are summarised below. 

(a) (Participation): Persons eligible to participate in the Plan are Directors, Employees 

and other permitted persons of the Company or a related body corporate 

("Eligible Person").  The Board may from time to time determine that any Eligible 

Person is entitled to participate in the Plan and the extent of that participation.  In 

making that determination the Directors must consider, where appropriate, 

matters including record of employment, length of service and seniority. 

(b) (Offer of Options): Each offer made by the Board must specify: 

(i) the number and the exercise price of the Options; 

(ii) that the Eligible Person may accept the whole or any lesser number of 

Options offered;  

(iii) the period within which the offer may be accepted; and 

(iv) the Exercise Conditions. 

The offer document must also include a copy of the Plan and an undertaking that 

the Company will provide current share information if requested by an Eligible 

Person within a reasonable period of that request.  The offer document will also 

be provided to ASIC, if required, within 7 days after provision of this material to an 

Eligible Person. 

(c) (Acceptance): An Eligible Person must, within the period specified in the offer 

either: 

(i) accept the whole or any lesser number of Options offered by notice in 

writing; or 

(ii) nominate a nominee in whose favour the Eligible Person wishes to 

renounce the offer by notice in writing. 

(d) (Number of Options that may be issued under the Plan): ASIC Class Order 03/184 

provides relief from the requirement to issue a prospectus in relation to securities 

issued under an employee incentive scheme provided that the Company does 

not issue Options in excess of 5% of the total number of issued Shares at the time 

of the offer.  For the purposes of this 5% limit ASIC includes (subject to certain 

exceptions):  

(i) all Shares which might be issued pursuant to the exercise of an Option or 

a Performance Right under the offer in question;  

(ii) the number of Shares that would be issued if Options or Performance 

Rights issued or granted under the Plan were exercised; and  

(iii) the number of Shares in the same class issued during the previous five 

years pursuant to an employee share scheme.  

(e) (Price): Options are issued under the Plan for nil or nominal consideration.   
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(f) (Exercise of Options): Subject to a number of factors, including the Company's 

securities trading policy (as published on the Company's website), Options may 

be exercised at any time during the period commencing on the issue date and 

ending on the Expiry Date. 

Unless the ‘cashless exercise election’ is effected, a Notice of Exercise is only 

effective (and only becomes effective) when the Company has received value 

for the full amount of the Exercise Price (for example, if the Exercise Price is paid 

by cheque, by clearance of that cheque) by the Expiry Date and subject to the 

options the subject of the notice vesting in accordance with any Exercise 

Conditions stipulated in these terms and conditions. 
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 2019 ANNUAL GENERAL MEETING PROXY FORM  
I/We being shareholder(s) of Hammer Metals Limited and entitled to attend and vote hereby: 

ST
EP

 1
 

APPOINT A PROXY 

 The Chair of the 
meeting 

OR 
 PLEASE NOTE: If you leave the section blank, the 

Chair of the Meeting will be your proxy. 

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) named, the Chair of the Meeting, as 
my/our proxy to act generally at the meeting on my/our behalf, including to vote in accordance with the following directions (or, if no 
directions have been given, and to the extent permitted by law, as the proxy sees fit), at the Annual General Meeting of the Company to 
be held at Fellows Room, Trinity, 230 Hampden Road, CRAWLEY WA 6009 on 14 November 2019 at 10:30 am (WST) and at any 
adjournment or postponement of that Meeting. 

Chair authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chair of the 
Meeting as my/our proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy 
on Resolution 1, 3, 4 & 9 (except where I/we have indicated a different voting intention below) even though these resolutions are 
connected directly or indirectly with the remuneration of a member(s) of key management personnel, which includes the Chair. I/we 
acknowledge the Chair of the Meeting intends to vote all undirected proxies available to them in favour of each Resolution of Business. 

ST
EP

 2
 

VOTING DIRECTIONS 

 Resolutions For Against Abstain*  

 1 Adoption of Remuneration Report ◼ ◼ ◼  

 2 Re-Election of Director – Russell Davis ◼ ◼ ◼  

 3  Issue of Options to Related Party – Mr Daniel Thomas ◼ ◼ ◼  

 4 Issue of Performance Rights to Related Party – Mr Daniel Thomas ◼ ◼ ◼  

 5 Ratification of Prior Issue – Shares (LR 7.1) ◼ ◼ ◼  

 6 Ratification of Prior Issue – Shares (LR 7.1a) ◼ ◼ ◼  

 7 Placement – Options to Discovery Capital Partners (Aus) Pty Ltd ◼ ◼ ◼  

 8 Approval of 10% Placement Capacity ◼ ◼ ◼  

 9 Approval of Employee Incentive Option Plan ◼ ◼ ◼  

 10 Replacement of Constitution ◼ ◼ ◼  
 

 * If you mark the Abstain box for a particular resolution, you are directing your proxy not to vote on your behalf on a show of hands 
or on a poll and your votes will not be counted in computing the required majority on a poll. 

ST
EP

 3
 

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED 

 Shareholder 1 (Individual)  Joint Shareholder 2 (Individual)  Joint Shareholder 3 (Individual)  

  
 

     

 Sole Director and Sole Company Secretary  Director/Company Secretary (Delete one)  Director  

This form should be signed by the shareholder. If a joint holding, all the shareholders should sign. If signed by the shareholder’s attorney, 
the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a 
company, the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth). 

Email Address   

 
Please tick here to agree to receive communications sent by the company via email. This may include meeting notifications, 
dividend remittance, and selected announcements. 

LODGE YOUR PROXY APPOINTMENT ONLINE 

 ONLINE PROXY APPOINTMENT 
www.advancedshare.com.au/investor-login 

 MOBILE DEVICE PROXY APPOINTMENT 
Lodge your proxy by scanning the QR code below, and enter 
your registered postcode. 
It is a fast, convenient and a secure way to lodge your vote. 

 

 

 

 

 



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM 
 

 

 

CHANGE OF ADDRESS 

This form shows your address as it appears on Company’s share register. If 

this information is incorrect, please make the correction on the form. 

Shareholders sponsored by a broker should advise their broker of any 

changes.  

 

APPOINTMENT OF A PROXY 

If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you 

wish to appoint someone other than the Chair, please write that person’s 

name in the box in Step 1. A proxy need not be a shareholder of the Company. 

A proxy may be an individual or a body corporate.  

 

DEFAULT TO THE CHAIR OF THE MEETING 

If you leave Step 1 blank, or if your appointed proxy does not attend the 

Meeting, then the proxy appointment will automatically default to the Chair 

of the Meeting. 

 

VOTING DIRECTIONS – PROXY APPOINTMENT 

You may direct your proxy on how to vote by placing a mark in one of the 

boxes opposite each resolution of business. All your shares will be voted in 

accordance with such a direction unless you indicate only a portion of voting 

rights are to be voted on any resolution by inserting the percentage or 

number of shares you wish to vote in the appropriate box or boxes. If you do 

not mark any of the boxes on a given resolution, your proxy may vote as they 

choose to the extent they are permitted by law. If you mark more than one 

box on a resolution, your vote on that resolution will be invalid. 

 

PROXY VOTING BY KEY MANAGEMENT PERSONNEL 

If you wish to appoint a Director (other than the Chair) or other member of 

the Company’s key management personnel, or their closely related parties, as 

your proxy, you must specify how they should vote on Resolution 1, 3, 4 & 9, 

by marking the appropriate box. If you do not, your proxy will not be able to 

exercise your vote for Resolution 1, 3, 4 or 9. 

PLEASE NOTE: If you appoint the Chair as your proxy (or if they are appointed 

by default) but do not direct them how to vote on a resolution (that is, you do 

not complete any of the boxes “For”, “Against” or “Abstain” opposite that 

resolution), the Chair may vote as they see fit on that resolution. 

 

APPOINTMENT OF A SECOND PROXY 

You are entitled to appoint up to two persons as proxies to attend the 

meeting and vote on a poll. If you wish to appoint a second proxy, an 

additional Proxy Form may be obtained by telephoning Advanced Share 

Registry Limited or you may copy this form and return them both together. 

To appoint a second proxy you must: 

(a) On each Proxy Form state the percentage of your voting rights or number 

of shares applicable to that form. If the appointments do not specify the 

percentage or number of votes that each proxy may exercise, each proxy 

may exercise half your votes. Fractions of votes will be disregarded; and 

(b) Return both forms together. 

 
CORPORATE   REPRESENTATIVES 

If a representative of a nominated corporation is to attend the meeting the 

appropriate “Certificate of Appointment of Corporate Representative” should 

be produced prior to admission in accordance with the Notice of Meeting. A 

Corporate Representative Form may be obtained from Advanced Share 

Registry. 

 

SIGNING INSTRUCTIONS ON THE PROXY FORM 

Individual:  

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

Joint Holding: 

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

should sign. 

Power of Attorney:  

If you have not already lodged the Power of Attorney with Advanced Share 

Registry, please attach the original or a certified photocopy of the Power of 

Attorney to this form when you return it. 

Companies: 

Where the company has a Sole Director, who is also the Sole Company 

Secretary, this form must be signed by that person. If the company (pursuant 

to section 204A of the Corporations Act 2001) does not have a Company 

Secretary, a Sole Director can sign alone. Otherwise this form must be signed 

by a Director jointly with either another Director or a Company Secretary. 

Please sign in the appropriate place to indicate the office held. 

 

LODGE YOUR PROXY FORM 
This Proxy Form (and any power of attorney under which it is 
signed) must be received at an address given below by 10:30 am 
(WST)  on 12 November 2019, being not later than 48 hours before 
the commencement of the Meeting. Proxy Forms received after 
that time will not be valid for the scheduled meeting. 

 ONLINE PROXY APPOINTMENT 
www.advancedshare.com.au/investor-login 

 BY MAIL 
Advanced Share Registry Limited 
110 Stirling Hwy, Nedlands WA 6009; or 
PO Box 1156, Nedlands WA 6909 

 BY FAX 
+61 8 9262 3723 

 BY EMAIL 
admin@advancedshare.com.au 

 IN PERSON 
Advanced Share Registry Limited 
110 Stirling Hwy, Nedlands WA 6009 

 ALL ENQUIRIES TO 
Telephone: +61 8 9389 8033 

 

 
 

 

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE MEETING, PLEASE BRING THIS FORM WITH YOU.  

THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE. 


