
TECHNOLOGY METALS AUSTRALIA LIMITED 

ACN 612 531 389 

NOTICE OF GENERAL MEETING 

Notice is given that the Meeting will be held at: 

TIME: 9.00 am (WST) 

DATE: 7 April 2020 

PLACE: 1176 Hay Street, West Perth, WA 6005 

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 4:00pm (WST) on 5 April 2020. 
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BUS INESS  OF THE  MEET ING  

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE – TRANCHE 1 CAPITAL RAISING – 7.1

CAPACITY

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 12,720,125 Shares on the terms and conditions 

set out in the Explanatory Statement.” 

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

or on behalf of: 

(a) a person who participated in the issue; or

(b) an associate of that person or those persons.

However, this does not apply to a vote cast in favour of this Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on this

Resolution, in accordance with directions given to the proxy or attorney to vote

on the resolution in that way; or

(b) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on this Resolution, in accordance with a direction given to the chair to vote on

this Resolution as the chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on this Resolution; and

(ii) the holder votes on this Resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

2. RESOLUTION 2 – RATIFICATION OF PRIOR ISSUE – TRANCHE 1 CAPITAL RAISING – 7.1A

CAPACITY

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 6,219,420 Shares on the terms and conditions 

set out in the Explanatory Statement.” 

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

or on behalf of: 

(a) a person who participated in the issue; or

(b) an associate of that person or those persons.

However, this does not apply to a vote cast in favour of this Resolution by:

(c) a person as proxy or attorney for a person who is entitled to vote on this

Resolution, in accordance with directions given to the proxy or attorney to vote

on the resolution in that way; or

(d) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on this Resolution, in accordance with a direction given to the chair to vote on

this Resolution as the chair decides; or

(e) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on this Resolution; and



3 

(ii) the holder votes on this Resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

3. RESOLUTION 3 – RELATED PARTY PARTICIPATION IN TRANCHE 2 CAPITAL RAISING –

MR I PRENTICE

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

resolution as an ordinary resolution: 

“That, for the purposes of section 195(4) of the Corporations Act, ASX Listing 

Rule 10.11 and for all other purposes, approval is given for the Company to 

issue up to 253,288 Shares to Mr I Prentice (or his nominee) 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 Mr Prentice (or his nominee) and any other person who will obtain a 

material benefit as a result of the issue of the securities (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) (Resolution 3 Excluded Party).  

However, this does not apply to a vote cast in favour of a resolution by:  

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution,

in accordance with directions given to the proxy or attorney to vote on the

resolution in that way; or

(b) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on the resolution, in accordance with a direction given to the chair to vote on

the resolution as the chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on the resolution; and

(ii) the holder votes on the resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

4. RESOLUTION 4 – RELATED PARTY PARTICIPATION IN TRANCHE 2 CAPITAL RAISING –

MR M FRY

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

resolution as an ordinary resolution: 

“That, for the purposes of section 195(4) of the Corporations Act, ASX Listing 

Rule 10.11 and for all other purposes, approval is given for the Company to 

issue up to 190,000 Shares to Mr M Fry (or his nominee) 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 Mr Fry (or his nominee) and any other person who will obtain a material 

benefit as a result of the issue of the securities (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) (Resolution 4 Excluded Party).  

However, this does not apply to a vote cast in favour of a resolution by:  

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution,

in accordance with directions given to the proxy or attorney to vote on the

resolution in that way; or

(b) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on the resolution, in accordance with a direction given to the chair to vote on

the resolution as the chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:
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(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on the resolution; and

(ii) the holder votes on the resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

5. RESOLUTION 5 – RELATED PARTY PARTICIPATION IN TRANCHE 2 CAPITAL RAISING –

MR S CHEEMA

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

resolution as an ordinary resolution: 

“That, for the purposes of section 195(4) of the Corporations Act, ASX Listing 

Rule 10.11 and for all other purposes, approval is given for the Company to 

issue up to 100,000 Shares to Mr S Cheema (or his nominee) 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 Mr Cheema (or his nominee) and any other person who will obtain a 

material benefit as a result of the issue of the securities (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) (Resolution 5 Excluded Party).  

However, this does not apply to a vote cast in favour of a resolution by:  

(d) a person as proxy or attorney for a person who is entitled to vote on the resolution,

in accordance with directions given to the proxy or attorney to vote on the

resolution in that way; or

(e) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on the resolution, in accordance with a direction given to the chair to vote on

the resolution as the chair decides; or

(f) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on the resolution; and

(ii) the holder votes on the resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

6. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE OF SHARES - ATASA HOLDINGS PTY

LTD

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

resolution as an ordinary resolution: 

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

Shareholders ratify the issue of 413,000 Shares on the terms and conditions 

set out in the Explanatory Statement.” 

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

or on behalf of: 

(a) a person who participated in the issue; or

(b) an associate of that person or those persons.

However, this does not apply to a vote cast in favour of this Resolution by:

(c) a person as proxy or attorney for a person who is entitled to vote on this

Resolution, in accordance with directions given to the proxy or attorney to vote

on the resolution in that way; or

(d) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on this Resolution, in accordance with a direction given to the chair to vote on

this Resolution as the chair decides; or

(e) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:
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(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on this Resolution; and

(ii) the holder votes on this Resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

7. RESOLUTION 7 – APPROVAL OF SECURITIES ISSUANCE CAPACITY UNDER

PERFORMANCE RIGHTS AND OPTION PLAN

“That, for the purposes of ASX Listing Rule 7.2 (Exception 13) and for all 

other purposes, approval is given for the Company to issue securities 

under an employee incentive scheme, titled Incentive Performance 

Rights and Options 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.

8. RESOLUTION 8 – ISSUE OF INCENTIVE OPTIONS – MR I PRENTICE

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

resolution: 

“That, subject to the passing of Resolution 7, for the purposes of section 

195(4) of the Corporations Act, ASX Listing Rule 10.14 and for all other 

purposes, approval is given for the Company to issue up to 4,000,000 

Incentive Options as Director incentive remuneration to Mr I Prentice (or his 

nominee) 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 Mr I Prentice (or his nominee) or an associate of that person (or those 

persons) (Resolution 8 Excluded Party).  

However, this does not apply to a vote cast in favour of a resolution by:  

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution,

in accordance with directions given to the proxy or attorney to vote on the

resolution in that way; or

(b) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on the resolution, in accordance with a direction given to the chair to vote on

the resolution as the chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:
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(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on the resolution; and

(ii) the holder votes on the resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

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.

Provided the Chair is not a Resolution 8 Excluded Party, 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.

9. RESOLUTION 9 – ISSUE OF INCENTIVE OPTIONS – MR M FRY

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

resolution: 

“That, subject to the passing of Resolution 7, for the purposes of section 

195(4) of the Corporations Act, ASX Listing Rule 10.14 and for all other 

purposes, approval is given for the Company to issue up to 2,000,000 

Incentive Options as Director incentive remuneration to Mr M Fry (or his 

nominee) 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 Mr M Fry (or his nominee) or an associate of that person (or those persons) 

(Resolution 9 Excluded Party).  

However, this does not apply to a vote cast in favour of a resolution by:  

(d) a person as proxy or attorney for a person who is entitled to vote on the resolution,

in accordance with directions given to the proxy or attorney to vote on the

resolution in that way; or

(e) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on the resolution, in accordance with a direction given to the chair to vote on

the resolution as the chair decides; or

(f) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on the resolution; and

(ii) the holder votes on the resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

Voting Prohibition Statement: 

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

Resolution if: 

(c) the proxy is either:

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

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

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

Provided the Chair is not a Resolution 8 Excluded Party, the above prohibition does not

apply if:

(c) the proxy is the Chair; and

(d) 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.
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10. RESOLUTION 10 – ISSUE OF INCENTIVE OPTIONS – MR S CHEEMA

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

resolution: 

“That, subject to the passing of Resolution 7, for the purposes of section 

195(4) of the Corporations Act, ASX Listing Rule 10.14 and for all other 

purposes, approval is given for the Company to issue up to 500,000 Incentive 

Options as Director incentive remuneration to Mr S Cheema (or his nominee) 

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 Mr S Cheema (or his nominee) or an associate of that person (or those 

persons) (Resolution 10 Excluded Party).  

However, this does not apply to a vote cast in favour of a resolution by:  

(g) a person as proxy or attorney for a person who is entitled to vote on the resolution,

in accordance with directions given to the proxy or attorney to vote on the

resolution in that way; or

(h) the chair of the meeting as proxy or attorney for a person who is entitled to vote

on the resolution, in accordance with a direction given to the chair to vote on

the resolution as the chair decides; or

(i) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity

on behalf of a beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the

beneficiary is not excluded from voting, and is not an associate of a

person excluded from voting, on the resolution; and

(ii) the holder votes on the resolution in accordance with directions given

by the beneficiary to the holder to vote in that way.

Voting Prohibition Statement: 

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

Resolution if: 

(e) the proxy is either:

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

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

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

Provided the Chair is not a Resolution 9 Excluded Party, the above prohibition does not

apply if:

(e) the proxy is the Chair; and

(f) 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.

Dated: 24 February 2020 

By order of the Board 

Sonu Cheema 

Company Secretary 
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Voting in person 

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

Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in 

accordance with the instructions set out on the Proxy Form. 

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 2 or more votes may appoint 2 proxies and may

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

member appoints 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 changes to the Corporations Act made in 2011 

mean 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.

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

Company Secretary on +61 8 6489 1600. 
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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. BACKGROUND TO RESOLUTIONS

1.1 Capital Raising

On 31 January 2020, the Company announced that it had received commitments

to raise $2,139,042 via an issue of up to 19,445,833 Shares at an issue price of $0.11

per Share to sophisticated investors and directors of the Company subject to

Shareholder approval (Capital Raising).

On 6 February 2020, the Company issued 18,939,545 Shares to raise $2,083,350

(before costs) pursuant to the tranche 1 of the Capital Raising (Tranche 1) out of

the Company’s capacity under ASX Listing Rule 7.1 (12,720,125 Shares) (Tranche

1A Shares) and ASX Listing Rule 7.1A (6,219,420 Shares) (Tranche 1B Shares).

Resolution 1 and 2 seek Shareholder ratification pursuant to ASX Listing Rule 7.4 for

the issue of the Tranche 1A Shares and Tranche 1B Shares (together Tranche 1

Shares).

The remaining 543,288 Shares to be issued pursuant to tranche 2 of the Capital

Raising (Tranche 2) to raise $59,762 (before costs) are to be issued to related

parties of the Company and are therefore, subject to Shareholder approval

(being, the purpose of Resolutions 3 to 5) (Tranche 2 Shares).

1.2 Consultant Shares

On 6 February 2020, the Company announced the issue of 413,000 Shares

(Consultant Shares) to Atasa Holdings Pty Ltd (Consultant), in consideration for

marketing and corporate services provided by the Consultant to the Company.

The Shares were issued under the Company’s capacity under ASX Listing Rule 7.1.

Resolution 6 seeks approval for the ratification of the issue of 413,000 Shares to the

Consultant under ASX Listing Rule 7.4.

1.3 Incentive Plan

In addition to the matters set out above, the Company is seeking Shareholder

approval for:

(a) the issue of securities under an incentive plan titled ‘Performance Rights

and Options Plan’. The primary objective being to attract, motivate and

retain key employees;

(b) the issue of a total of 4,000,000 Incentive Options to Director, Mr I Prentice

under the Performance Rights and Options Plan. The Options are

exercisable at $0.20 each and expire on or before the date that is three

(3) years from the date of the issue of the Options, subject to the

satisfaction of the milestones as set out in Schedule 2;

(c) the issue of a total of 2,000,000 Incentive Options to Director, Mr M Fry

under the Performance Rights and Options Plan. The Options are

exercisable at $0.20 each and expire on or before the date that is three

(3) years from the date of the issue of the Options, subject to the

satisfaction of the milestones as set out in Schedule 2; and
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(d) the issue of a total of 500,000 Incentive Options to Director, Mr S Cheema

under the Performance Rights and Options Plan. The Options are

exercisable at $0.20 each and expire on or before the date that is three

(3) years from the date of the issue of the Options, subject to the

satisfaction of the milestones as set out in Schedule 2.

2. RESOLUTION 1 AND RESOLUTION 2– RATIFICATION OF PRIOR ISSUE – TRANCHE 1

CAPITAL RAISING

2.1 Resolution 1 – 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

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 7.4 sets out an exception to ASX Listing Rule 7.1.  It provides that

where a company in general meeting ratifies the previous issue of securities made

pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did not

breach ASX Listing Rule 7.1) those securities will be deemed to have been made

with shareholder approval for the purpose of ASX Listing Rule 7.1.

If Resolution 1 is passed, the Tranche 1A Shares will be excluded in calculating the

Company’s 15% limit in ASX Listing Rule 7.1, effectively increasing the number of

equity securities it can issue without Shareholder approval over the 12 month

period following the issue date of the Tranche 1A Shares.

If Resolution 1 is not passed, the Tranche 1A Shares will be included in calculating

the Company’s 15% limit in ASX Listing Rule 7.1, effectively decreasing the number

of equity securities it can issue without Shareholder approval over the 12 month

period following the date of issue of the Tranche 1A Shares.

2.2 Resolution 2 – 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 of the Tranche 1B Shares, the base figure (i.e. 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. 
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If Resolution 2 is not passed, the Tranche 1B Shares will be counted in variable A in 

the formula in ASX Listing Rule 7.1A, effectively decreasing the number of equity 

securities that the Company can issue without Shareholder approval over the 12 

month period following the issue date of the Tranche 1B Shares.  

2.3 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 Resolutions 1 and 2: 

(a) the Tranche 1 Shares were issued to participants in the Tranche 1 Capital

Raising, who were sophisticated investors identified by the Company.

None of these participants are related parties of the Company;

(b) 18,939,545 Shares were issued as follows;

(i) 12,720,125 Shares were issued pursuant to ASX Listing Rule

7.1(being the Tranche 1A Shares); and

(ii) 6,219,420 Shares were issued pursuant to ASX Listing Rule 7.1A

(being the Tranche 1B Shares);

(c) The Tranche 1 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 Tranche 1 Shares were issued on 6 February 2020;

(e) the issue price per Tranche 1 Share was $0.11;

(f) the Company plans to use the funds from the Capital Raising for working

capital and to progress the development of the Gabanintha Vanadium

Project;

(g) the Tranche 1 Shares were not issued under an agreement; and

(h) a voting exclusion statement is included in Resolutions 1and 2 of the

Notice.

3. RESOLUTIONS 3, 4 AND 5 – RELATED PARTY PARTICIPATION IN TRANCHE 2 CAPITAL

RAISING

3.1 General

As set out in Section 1 above, Directors, Mr I Prentice, Mr M Fry and Mr S Cheema

wish to participate in Tranche 2 of the Capital Raising on the same terms as

unrelated participants in the Capital Raising (Participation) subject to Shareholder

approval.

Accordingly, Resolutions 3, 4 and 5 seek Shareholder approval for the issue of a

total of 543,288 Shares to Directors, Messrs Prentice, Fry and Cheema, as a result

of the Participation on the terms set out below.

3.2 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:
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(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 Participation will result in the issue of the Tranche 2 Shares which constitutes 

giving a financial benefit and Mr I Prentice, Mr M Fry, and Mr S Cheema are related 

parties of the Company by virtue of being Directors. 

The Directors (other than with regards to the Resolution pursuant to which they 

may be issued the Tranche 2 Shares) consider that Shareholder approval pursuant 

to Chapter 2E of the Corporations Act is not required in respect of the Participation 

because the Tranche 2 Shares will be issued to the Directors (or their nominees) on 

the same terms as the Tranche 1 Shares were issued to participants in Tranche 1 

of the Capital Raising who are not related parties of the Company and as such 

the giving of the financial benefit is on arm’s length terms. 

3.3 Section 195(4) of the Corporations Act 

Section 195 of the Corporations Act provides that a director of a public company 

may not vote or be present during meetings of directors when matters in which 

that director holds a “material personal interest” are being considered, except in 

certain limited circumstances.   

Relevantly, section 195(4) provides that if there are not enough directors to form 

a quorum for a directors meeting because of the restriction set out in section 195 

of the Corporations Act, one or more of the directors may call a general meeting 

and the general meeting may pass a resolution to deal with the matter.  

It might be argued (but it is neither conceded nor, indeed, is it thought by the 

Board to be the case) that three of the Directors comprising the Board have a 

material personal interest in the outcome of Resolutions 3, 4 and 5. If each does 

have such an interest, then a quorum could not be formed to consider the matters 

contemplated by Resolutions 3, 4 and 5 at Board level.  

Accordingly, for the avoidance of any doubt, for the purpose of transparency 

and for best practice corporate governance, the Company seeks Shareholder 

approval for Resolutions 3, 4 and 5 in accordance with section 195(4) of the 

Corporations Act in respect of the reliance on the arms’ length exception and the 

decision not to seek Shareholder approval under Chapter 2E of the Corporations 

Act. 

3.4 ASX Listing Rule 10.11 

ASX Listing Rule 10.11 provides that unless one of the exceptions in ASX Listing Rule 

10.12 applies, a listed company must not issue or agree to issue equity securities 

to: 

(a) a related party;

(b) a person who is, or was at any time in the 6 months before the issue or

agreement, a substantial (30%+) holder in the company;

(c) a person who is, or was at any time in the 6 months before the issue or

agreement, a substantial (10+) holder in the company and who has
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nominated a director to the board of the company pursuant to a 

relevant agreement which gives them a right or expectation to do so; 

(d) an associate of a person referred to in ASX Listing Rules 10.11.1 to 10.11.3;

or

(e) a person whose relationship with the company or a person referred to in

ASX Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue

or agreement should be approved by its shareholders,

unless it obtains the approval of its shareholders. 

The Participation falls within ASX Listing Rule 10.11.1 and does not fall within any of 

the exceptions in ASX Listing Rule 10.12. It therefore requires the approval of the 

Company’s Shareholders under ASX Listing Rule 10.11. 

Resolutions 3 to 5 seek the required Shareholder approval for the Participation 

under and for the purposes of ASX Listing Rule 10.11. 

If Resolutions 3 to 5 are passed, the Company will be able to proceed with the 

issue of the Tranche 2 Shares under the Participation and will raise additional funds 

which will be used in the manner set out in Section 2.3(f) above. 

If Resolutions 3 to 5 are not passed, the Company will not be able to proceed with 

the issue of the Tranche 2 Shares under the Participation and no further funds will 

be raised in respect of the Capital Raising. 

3.5 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 the Participation: 

(a) the Tranche 2 Shares will be issued to the following persons:

(i) Resolution 3: Mr I Prentice (or his nominee);

(ii) Resolution 4: Mr M Fry (or his nominee); and

(iii) Resolution 5: Mr S Cheema (or his nominee),

all of whom are related parties of the Company under ASX Listing Rule 

10.11.1 by virtue of being Directors; 

(b) the maximum number of Tranche 2 Shares to be issued to the Directors is:

(i) Resolution 3: 253,288 Shares to Mr I Prentice (or his nominee);

(ii) Resolution 4: 190,000 Shares to Mr M Fry (or his nominee); and

(iii) Resolution 5: 100,000 Shares to Mr S Cheema (or his nominee);

(c) the Tranche 2 Shares issued will be 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 Tranche 2 Shares will be issued 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 anticipated the

Tranche 2 Shares will be issued on the same date;
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(e) the issue price of the Tranche 2 Shares will be $0.11 per Tranche 2 Share,

the Company will not receive any other consideration for the issue of the

Tranche 2 Shares;

(f) the purpose of, and the proposed use of funds raised by, the issue of the

Tranche 2 Shares is set out in Section 2.3(f) above;

(g) the Tranche 2 Shares to be issued under the Participation are not

intended to remunerate or incentivise the Directors;

(h) the Tranche 2 Shares will not be issued under an agreement; and

(i) a voting exclusion statement is included in Resolutions 3, 4 and 5 of the

Notice.

Approval pursuant to ASX Listing Rule 7.1 is not required for the Participation as 

approval is being obtained under ASX Listing Rule 10.11.  Accordingly, the issue of 

the Tranche 2 Shares to the Directors (or their nominees) will not be included in the 

use of the Company’s 15% annual placement capacity pursuant to ASX Listing 

Rule 7.1. 

4. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE OF SHARES – ATASA HOLDINGS PTY

LTD

4.1 General

As set out in Section 1.2 above, the Company engaged the Consultant to

undertake, amongst other things, marketing and corporate activities and to

provide marketing and corporate advisory services to the Company. These

services contemplate both operational aspects of Company and assistance with

the capital raise process undertaken as part of the Tranche 1 Capital Raising.

Resolution 6 seeks Shareholder ratification of the issue of the Shares under ASX

Listing Rule 7.4 to the Consultant.

4.2 ASX Listing Rule 7.4

A summary of Listing Rules 7.1 and 7.4 is set out in Section 2.1 above.

If Resolution 6 is passed, the Consultant Shares will be excluded in calculating the

Company’s 15% limit in ASX Listing Rule 7.1, effectively increasing the number of

equity securities it can issue without Shareholder approval over the 12 month

period following the date of issue of the Compensation Shares.

If Resolution 6 is not passed, the Consultant Shares will be included in calculating

the Company’s 15% limit in ASX Listing Rule 7.1, effectively decreasing the number

of equity securities it can issue without Shareholder approval over the 12 month

period following the date of issue of the Consultant Shares.

4.3 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 Resolution 6;

(a) the Consultant Shares were issued to Atasa Holdings Pty Ltd, who is not a

related party of the Company;

(b) 413,000 Consultant Shares were issued;
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(c) the Consultant Shares issued are 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 Consultant Shares were issued on 6 February 2020;

(e) the Consultant Shares were issued for nil cash consideration, in part

consideration for the consulting services provided to the Company; and

(f) the Consultant Shares were not issued under an agreement; and

(g) a voting exclusion statement is included in Resolution 6 of the Notice.

5. RESOLUTION 7 – ADOPTION OF INCENTIVE PERFORMANCE RIGHTS AND OPTIONS

PLAN

Resolution 7 seeks Shareholder approval for the adoption of the employee

incentive scheme titled Incentive Performance Rights and Options Plan (Plan) in

accordance with ASX Listing Rule 7.2 (Exception 13).

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 13) 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 7 is passed, the Company will be able to issue Performance Rights

and Options under the 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, subject to no material

changes to the plan being made.

The objective of the Plan is to attract, motivate and retain key employees and it

is considered by the Company that the adoption of the Plan and the future issue

of Performance Rights or Options under the Plan will provide selected employees

with the opportunity to participate in the future growth of the Company.

Any future issues of Performance Rights or Options under the Plan to a related

party or a person whose relationship with the company or the related party is, in

ASX’s opinion, such that approval should be obtained will require additional

Shareholder approval under ASX Listing Rule 10.14 at the relevant time.  For this

reason, the Company is also seeking approval under Resolution 8, 9 and 10 for the

issue of Options to Mr I Prentice, Mr M Fry and Mr S Cheema pursuant to the Plan.

The maximum number of Securities that may be issued under the Plan, should it

be approved, is 10,690,671 Securities, being 10% of the total number of Securities

on issue following the issue of all Securities contemplated by this Notice of Meeting

not including, for the avoidance of doubt, the 4,000,000 Options to be issued to

Mr I Prentice in the event Resolution 8 is passed, 2,000,000 Options to be issued to

Mr M Fry in the event Resolution 9 is passed and 500,000 Options to be issued to

Mr S Cheema in the event Resolution 10 is passed (assuming that 19,352,545 Shares

are issued under Resolution 1, 2 and 6).

A summary of the key terms and conditions of the Plan is set out in Schedule 1.  In

addition, a copy of the Plan is available for review by Shareholders at the
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registered office of the Company until the date of the Meeting.  A copy of the 

Plan can also be sent to Shareholders upon request to the Company Secretary 

(Mr Sonu Cheema on +61 8 6489 1600).  Shareholders are invited to contact the 

Company if they have any queries or concerns. 

6. RESOLUTION 8, 9 AND 10 – ISSUE OF INCENTIVE OPTIONS

6.1 General

The Company has agreed, subject to obtaining Shareholder approval and to the

adoption of the Plan (refer to Resolution 7), to the issue of a total of 6,500,000

Options on the terms and conditions set out in Schedule 2 to Messrs  I Prentice, M

Fry and S Cheema (Recipient Directors) pursuant to the Plan (Incentive Options)

comprising:

(a) Resolution 8: 4,000,000 Incentive Options, comprising 2,000,000 Class A

Incentive Options and 2,000,000 Class B Incentive Options, to Mr I Prentice

(or his nominee);

(b) Resolution 9: 2,000,000 Incentive Options, comprising of 1,000,000 Class A

Incentive Options and 1,000,000 Class B Incentive Options, to Mr M Fry (or

his nominee); and

(c) Resolution 10: 500,000 Incentive Options, comprising of 250,000 Class A

Incentive Options and 250,0000 Class B Incentive Options, to Mr S

Cheema (or his nominee).

6.2 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 issue of Incentive Options to the Recipient Directors constitutes giving a 

financial benefit and the Recipient Directors are related parties of the Company 

by virtue of being Directors. 

The Recipient Directors (other than in respect of their own Resolutions) consider 

that Shareholder approval pursuant to Chapter 2E of the Corporations Act is not 

required in respect of the issue of Incentive Options, because the issue of Incentive 

Options constitutes reasonable remuneration payable. 

6.3 Section 195(4) of the Corporations Act 

Section 195 of the Corporations Act provides that a director of a public company 

may not vote or be present during meetings of directors when matters in which 

that director holds a “material personal interest” are being considered, except in 

certain limited circumstances.   
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Relevantly, section 195(4) provides that if there are not enough directors to form 

a quorum for a directors meeting because of the restriction set out in section 195 

of the Corporations Act, one or more of the directors may call a general meeting 

and the general meeting may pass a resolution to deal with the matter.  

It might be argued (but it is neither conceded nor, indeed, is it thought by the 

Board to be the case) that three of the Directors comprising the Board have a 

material personal interest in the outcome of Resolutions 8 to 10. If each does have 

such an interest, then a quorum could not be formed to consider the matters 

contemplated by Resolutions 8 to 10 at Board level.  

Accordingly, for the avoidance of any doubt, for the purpose of transparency 

and for best practice corporate governance, the Company seeks Shareholder 

approval for Resolutions 8 to 10 in accordance with section 195(4) of the 

Corporations Act in respect of the reliance on the reasonable remuneration 

exception and the decision not to seek Shareholder approval under Chapter 2E 

of the Corporations Act. 

6.4 ASX Listing Rule 10.14 

ASX Listing Rule 10.11 provides that a listed company must not permit any of the 

following persons to acquire equity securities under an employee incentive 

scheme: 

(a) a director of the company;

(b) an associate of a director of the company; or

(c) a person whose relationship with the company or a person referred to in

ASX Listing Rules 10.14.1 to 10.14.2 is such that, in ASX’s opinion, the

acquisition should be approved by its shareholders,

unless it obtains the approval of its shareholders. 

The issue of Incentive Options falls within ASX Listing Rule 10.14.1 and therefore 

requires the approval of the Company’s Shareholders under ASX Listing Rule 10.14. 

Resolutions 8, 9 and 10 seek the required Shareholder approval to the issue of the 

Incentive Options under and for the purposes of ASX Listing Rule 10.14. 

If Resolution 8, 9 and 10 are passed, the Company will be able to proceed with 

the issue of the Incentive Options to the Recipient Directors under the Plan. 

If Resolution 8, 9 and 10 are not passed, the Company will not be able to proceed 

with the issue of the Incentive Options to the Recipient Directors under the Plan. 

6.5 Technical information required by ASX Listing Rule 10.15 

Pursuant to and in accordance with the requirements of ASX Listing Rule 10.15, the 

following information is provided in relation to Resolutions 8 to 10: 

(a) the Incentive Options will be issued to the Recipient Directors (or their

nominees) under ASX Listing Rule 10.14.1, by virtue of them being

Directors;

(b) the maximum number of Incentive Options to be issued to the Recipient

Directors is:
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(i) 4,000,000 Incentive Options, comprising 2,000,000 Class A

Incentive Options and 2,000,000 Class B Incentive Options to Mr I

Prentice (or his nominee);

(ii) 2,000,000 Incentive Options, comprising 1,000,000 Class A

Incentive Options and 1,000,000 Class B Incentive Options to Mr

M Fry (or his nominee); and

(iii) 500,000 Incentive Options, comprising of 250,000 Class A

Incentive Options and 250,0000 Class B Incentive Options to Mr S

Cheema (or his nominee);

(c) a summary of the terms and conditions of the Plan is set out in Schedule

3 and a summary of the material terms and conditions of the Incentive

Options is set out in Schedule 2;

(d) Mr M I Prentice’s total remuneration package is $180,000, consisting of

salary, Director fees and superannuation contributions;

(e) Mr M Fry’s total remuneration package is $60,000, consisting of salary,

Director fees and superannuation contributions;

(f) Mr S Cheema’s total remuneration package is $40,000, consisting of

salary, Director fees and superannuation contributions;

(g) no Securities have previously been issued under the Plan, to the Recipient

Directors or otherwise;

(h) the Company proposes granting the Incentive Options to the Recipient

Directors to align the interests of the Recipient Directors with those of

Shareholders by creating a stronger link between performance resulting

in increased Shareholder value and reward to the Recipient Directors;

(i) the Company values the Incentive Options for:

(i) Mr I Prentice at $94,458 (being $0.024 per Incentive Option);

(ii) Mr M Fry at $48,690 (being $0.024 per Incentive Option); and

(iii) Mr S Cheema at $12,172 (being $0.024 per Incentive Option),

based on the Black-Scholes methodology; 

(j) the Incentive Options will be issued to the Recipient Directors (or their

nominees) no later than 3 years after the date of the Meeting (or such

later date as permitted by any ASX waiver or modification of the ASX

Listing Rules) and it is anticipated the Incentive Options will be issued on

one date;

(k) the issue price of the Incentive Options will be nil, as such no funds will be

raised from the issue of the Incentive Options;

(l) no loan is being made to the Recipient Directors in connection with the

acquisition of the Incentive Options by the Recipient Directors (or their

nominees);

(m) details of any Securities issued under the Plan will be published in the

annual report of the Company relating to the period in which they were
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issued, along with a statement that approval for the issue was obtained 

under ASX Listing Rule 10.14;  

(n) any additional persons covered by ASX Listing Rule 10.14 who become

entitled to participate in an issue of Securities under the Plan after

Resolution 7 is approved and who were not named in this Notice will not

participate until approval is obtained under ASX Listing Rule 10.14; and

(o) a voting exclusion statement is included in Resolutions 8, 9 and 10 of the

Notice.
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GLOSSARY  

$ means Australian dollars. 

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 Technology Metals Australia Limited (ACN 612 531 389). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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

Incentive Options means the Options to be issued pursuant to Resolution 8, 9 and 10 the 

terms of which are set out in Schedule 2, 3 and 4. 

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 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. 
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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. 

Optionholder means a holder of an Option. 

Participation has the meaning given to it in Section 3.1. 

Proxy Form means the proxy form accompanying the Notice. 

Ratification has the meaning given to that word on page 4 of the Notice. 

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. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  –  T ERMS  AND CONDIT IONS  O F  PERFORMANCE R IGHTS 

AND OPT ION PLAN  

The key terms of the Performance Rights and Option Plan (Plan) are as follows: 

(a) Eligibility: Participants in the Plan may be:

(i) a Director (whether executive or non-executive) of the Company and

any Associated Body Corporate of the Company (each, a Group

Company);

(ii) a full or part time employee of any Group Company;

(iii) a casual employee or contractor of a Group Company to the extent

permitted by ASIC Class Order 14/1000 as amended or replaced (Class

Order); or

(iv) a prospective participant, being a person to whom the offer is made but

who can only accept the offer if an arrangement has been entered into

that will result in the person becoming a participant under subparagraphs

(i), (ii), or (iii) above,

who is declared by the Board to be eligible to receive grants of Options or 

Performance Rights (Awards) under the Plan (Eligible Participants). 

(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written

offer to any Eligible Participant to apply for Awards, upon the terms set out in the

Plan and upon such additional terms and conditions as the Board determines.

(c) Plan limit: The Company must have reasonable grounds to believe, when making

an offer, that the number of Shares to be received on exercise of Awards offered

under an offer, when aggregated with the number of Shares issued or that may

be issued as a result of offers made in reliance on the Class Order at any time

during the previous 3 year period under an employee incentive scheme covered

by the Class Order or an ASIC exempt arrangement of a similar kind to an

employee incentive scheme, will not exceed 5% of the total number of Shares on

issue at the date of the offer.

(d) Issue price:  Performance Rights granted under the Plan will be issued for nil cash

consideration. Unless the Options are quoted on the ASX, Options issued under

the Plan will be issued for no more than nominal cash consideration.

(e) Vesting Conditions:  An Award may be made subject to vesting conditions as

determined by the Board in its discretion and as specified in the offer for the

Awards (Vesting Conditions).

(f) Vesting: The Board may in its absolute discretion (except in respect of a change

of control occurring) by written notice to a Participant (being an Eligible

Participant to whom Awards have been granted under the Plan or their nominee

where the Awards have been granted to the nominee of the Eligible Participant

(Relevant Person)), resolve to waive any of the Vesting Conditions applying to

Awards due to:

(i) special circumstances arising in relation to a Relevant Person in respect

of those Awards, being:
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(A) a Relevant Person ceasing to be an Eligible Participant due to:

(I) death or total or permanent disability of a Relevant

Person; or

(II) retirement or redundancy of a Relevant Person;

(B) a Relevant Person suffering severe financial hardship;

(C) any other circumstance stated to constitute “special

circumstances” in the terms of the relevant offer made to and

accepted by the Participant; or

(D) 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,

(Special Circumstances), or 

(v) a change of control occurring; or

(vi) the Company passing a resolution for voluntary winding up, or an order is

made for the compulsory winding up of the Company.

(g) Lapse of an Award: An Award will lapse upon the earlier to occur of:

(i) an unauthorised dealing, or hedging of, the Award occurring;

(ii) a Vesting Condition in relation to the Award is not satisfied by its due date,

or becomes incapable of satisfaction, as determined by the Board in its

absolute discretion, unless the Board exercises its discretion to vest the

Award in the circumstances set out in paragraph (f) or the Board resolves,

in its absolute discretion, to allow the unvested Awards to remain

unvested after the Relevant Person ceases to be an Eligible Participant;

(iii) in respect of unvested Awards only, a Relevant Person ceases to be an

Eligible Participant, unless the Board exercises its discretion to vest the

Award in the circumstances set out in paragraph (f) or the Board resolves,

in its absolute discretion, to allow the unvested Awards to remain

unvested after the Relevant Person ceases to be an Eligible Participant;

(iv) in respect of vested Awards only, a Relevant Person ceases to be an

Eligible Participant and the Award granted in respect of that Relevant

Person is not exercised within a one (1) month period (or such later date

as the Board determines) of the date that person ceases to be an Eligible

Participant;

(v) the Board deems that an Award lapses due to fraud, dishonesty or other

improper behaviour of the Eligible Participant;

(vi) the Company undergoes a change of control or a winding up resolution

or order is made and the Board does not exercise its discretion to vest the

Award; and

(vii) the expiry date of the Award.
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(h) Cashless exercise facility

If an Eligible Participant wishes to exercise some or all of their vested Options, they

may, subject to Board approval, elect to pay the Option Exercise Price by using a

cashless exercise facility, which entitles an Eligible Participant to set-off the Option

exercise price against the number of Shares which the Participant is entitled to

receive upon exercise of the Options as follows:

(i) the aggregate total Option exercise price otherwise payable in respect

of all vested Options exercised, less the aggregate total market value of

Shares as at the date the vested Option is exercised that would otherwise

be issued or transferred on exercise of the vested Options; and

(ii) divided by the market value of a Share as at the date the vested Option

is exercised.

(i) Not transferrable: Subject to the ASX Listing Rules, Awards are only transferrable in

Special Circumstances with the prior written consent of the Board (which may be

withheld in its absolute discretion) or by force of law upon death, to the

Participant’s legal personal representative or upon bankruptcy to the

participant’s trustee in bankruptcy.

(j) Shares: Shares resulting from the exercise of the Awards shall, subject to any Sale

Restrictions (refer paragraph (k)) from the date of issue, rank on equal terms with

all other Shares on issue.

(k) Sale Restrictions: The Board may, in its discretion, determine at any time up until

exercise of Awards, that a restriction period will apply to some or all of the Shares

issued to a Participant on exercise of those Awards (Restriction Period).  In

addition, the Board may, in its sole discretion, having regard to the circumstances

at the time, waive any such Restriction Period.

(a) Quotation of Shares: If Shares of the same class as those issued under the Plan are

quoted on the ASX, the Company will, subject to the ASX Listing Rules, apply to

the ASX for those Shares to be quoted on ASX within 10 business days of the later

of the date the Shares are issued and the date any Restriction Period applying to

the Shares ends.

(l) No Participation Rights: There are no participation rights or entitlements inherent in

the Awards and Participants will not be entitled to participate in new issues of

capital offered to Shareholders during the currency of the Awards without

exercising the Award.

(m) Change in exercise price of number of underlying securities: An Award does not

confer the right to a change in exercise price or in the number of underlying

Shares over which the Award can be exercised.

(n) Reorganisation: If, at any time, the issued capital of the Company is reorganised

(including consolidation, subdivision, reduction or return), all rights of a Participant

are to be changed in a manner consistent with the Corporations Act and the ASX

Listing Rules at the time of the reorganisation.

(o) Amendments: Subject to express restrictions set out in the Plan and complying with

the Corporations Act, ASX Listing Rules and any other applicable law, the Board

may, at any time, by resolution amend or add to all or any of the provisions of the

Plan, or the terms or conditions of any Award granted under the Plan including

giving any amendment retrospective effect.
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SCHEDULE  2  –  T ERMS AND CONDIT IONS OF INCENT IVE  OPT IONS  

(a) Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise of the

Option.

(b) Exercise Price

The amount payable upon exercise of each Option will be $0.20 (Exercise Price).

(c) Expiry Date

Each Option will expire at 4:00 pm (WST) on the date that is three (3) years

following the date of issue (Expiry Date).  An Option not exercised before the

Expiry Date will automatically lapse on the Expiry Date.

(d) Exercise Period

The Options are exercisable at any time on or prior to the Expiry Date subject to

satisfaction of the following performance milestones:

(iii) Class A Incentive Options:  Each Class A Incentive Option will be

exercisable if, at any time within the three (3) year period following the

date of issue of the Incentive Options (Issue Date), the mining licence

M51/883 is granted to the Company (Class A Milestone);

Class B Incentive Options: Each Class B Incentive Option will be

exercisable if, at any time within the three (3) year period following the

Issue Date, the Company progresses to a final investment decision for the

development of a vanadium plant at its Gabanintha Project (Class B

Milestone),

(Exercise Period). 

(e) Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to

the Company in the manner specified on the Option certificate (Notice of

Exercise) and payment of the Exercise Price for each Option being exercised in

Australian currency by electronic funds transfer or other means of payment

acceptable to the Company.

(f) Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt

of the Notice of Exercise and the date of receipt of the payment of the Exercise

Price for each Option being exercised in cleared funds (Exercise Date).

(g) Timing of issue of Shares on exercise

Within 10 Business Days after the Exercise Date, the Company will:

(i) allot and issue the number of Shares required under these terms and

conditions in respect of the number of Options specified in the Notice of

Exercise and for which cleared funds have been received by the

Company;



26 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the

Corporations Act, or, if the Company is unable to issue such a notice,

lodge with ASIC a prospectus prepared in accordance with the

Corporations Act and do all such things necessary to satisfy section

708A(11) of the Corporations Act to ensure that an offer for sale of the

Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX at the time, apply for official quotation

on ASX of Shares issued pursuant to the exercise of the Options.

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an 

offer for sale of the Shares does not require disclosure to investors, the Company 

must, no later than 20 Business Days after becoming aware of such notice being 

ineffective, lodge with ASIC a prospectus prepared in accordance with the 

Corporations Act and do all such things necessary to satisfy section 708A(11) of 

the Corporations Act to ensure that an offer for sale of the Shares does not require 

disclosure to investors. 

(h) Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares

of the Company.

(i) Quotation of Shares issued on exercise

If admitted to the official list of ASX at the time, application will be made by the

Company to ASX for quotation of the Shares issued upon exercise of the Options.

(j) Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an

Optionholder are to be changed in a manner consistent with the Corporations

Act and the ASX Listing Rules at the time of the reconstruction.

(k) Participation in new issues

There are no participation rights or entitlements inherent in the Options and

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

Shareholders during the currency of the Options without exercising the Options.

(l) Change in exercise price

An Option does not confer the right to a change in Exercise Price or a change in

the number of underlying securities over which the Option can be exercised.

(m) Transferability

The Options are transferable subject to any restriction or escrow arrangements

imposed by ASX or under applicable Australian securities laws.
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