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NOTICE OF GENERAL MEETING 

A General Meeting of the Company will be held at Suite 1, 
338 Hay Street, Subiaco, Western Australia on 3 June 2016 

at 10:00 AM (WST). 
 

 

 

This Notice of General Meeting should be read in its entirety.  If Shareholders are in doubt 
as to how they should vote, they should seek advice from their accountant, solicitor or 
other professional adviser prior to voting. 

Should you wish to discuss any matter please do not hesitate to contact the Company 
Secretary by telephone on (08) 6380 1003. 
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KIBARAN RESOURCES LIMITED 

A B N  15 117 330 757 
 

NOTICE OF GENERAL MEETING 
Notice is hereby given that a general meeting of Shareholders of Kibaran Resources 
Limited (“Kibaran” or “Company”) will be held at Suite 1, 338 Hay Street, Subiaco, 
Western Australia on 3 June 2016 at 10:00 am (WST) (“Meeting”). 

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

The Directors have determined pursuant to regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered as Shareholders on 1 June  2016 at 5.00pm (WST).  

Terms and abbreviations used in this Notice and the Explanatory Memorandum are 
defined in Section 13 of the Explanatory Memorandum. 

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF THE ISSUE OF 13,666,667 SHARES 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 13,666,667 Shares at an issue price 
of $0.15 per Share to institutional and sophisticated investors 
pursuant to a placement upon the terms and conditions set out in 
the Explanatory Memorandum accompanying the Notice.” 

2. RESOLUTION 2 – RATIFICATION OF THE ISSUE OF 6,666,666 OPTIONS 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 6,666,666 Options to institutional 
and sophisticated investors pursuant to a placement upon the 
terms and conditions set out in the Explanatory Memorandum 
accompanying the Notice.” 
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3. RESOLUTION 3 – RATIFICATION OF THE ISSUE OF 1,481,505 SHARES 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 1,481,505 Shares to consultants 
upon the terms and conditions set out in the Explanatory 
Memorandum accompanying the Notice.” 

4. RESOLUTION 4 – ELECTION OF ROBERT PETT 

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

“That for the purposes of Listing Rule 14.4, Section 201H(3) of the 
Corporations Act and for all other purposes, Robert Pett, having 
been appointed as a Director pursuant clause 9.1 of the 
Company’s Constitution, and only holding that office until the 
following general meeting of the Company and being eligible for 
re-election, be re-elected as a director of the Company." 

5. RESOLUTION 5 – ISSUE OF PETT SHARES TO ROBERT PETT 

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

“That, for the purposes of ASX Listing Rule 10.14 and for all other 
purposes, approval be given to the Company to issue 1,250,000 
Pett Shares to Robert Pett under an Employee Share Plan on the 
terms and conditions outlined in the Explanatory Statement which 
accompanies this Notice.” 

6. RESOLUTION 6 – ISSUE OF PLAN SHARES TO ANDREW SPINKS 

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

“That, for the purposes of ASX Listing Rule 10.14 and for all other 
purposes, approval be given to the Company to issue 1,000,000 
Plan Shares to Andrew Spinks under an Employee Share Plan on 
the terms and conditions outlined in the Explanatory Statement 
which accompanies this Notice.” 

7. RESOLUTION 7 – ISSUE OF PLAN SHARES TO GRANT PIERCE 

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

“That, for the purposes of ASX Listing Rule 10.14 and for all other 
purposes, approval be given to the Company to issue 1,000,000 
Plan Shares to Grant Pierce under an Employee Share Plan on the 
terms and conditions outlined in the Explanatory Statement which 
accompanies this Notice.” 
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8. RESOLUTION 8 – ISSUE OF CONIDI SHARES TO JOHN CONIDI 

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

“That, for the purposes of ASX Listing Rule 10.14 and for all other 
purposes, approval be given to the Company to issue 1,000,000 
Conidi Shares to John Conidi under an Employee Share Plan on 
the terms and conditions outlined in the Explanatory Statement 
which accompanies this Notice.” 

9. RESOLUTION 9 – APPROVAL OF ISSUE OF CONSULTANT OPTIONS 

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, 
approval is given for the Company to issue up to 1,000,000 Options 
to consultants upon the terms and conditions set out in the 
Explanatory Memorandum accompanying the Notice.” 

 

Dated: 2 May 2016 
By order of the Board 

 

 

ROBERT HODBY 
COMPANY SECRETARY 
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Voting Exclusion Statement: 

Resolution Shareholders excluded from voting 

Resolution 1, 2 & 3 – 
Ratification of prior issue of 
shares and options 

The Company will disregard any votes on Resolution 1, 2 
& 3 by: 
• any person who participated in the placement;  
• a person who might obtain a benefit, except a 

benefit solely in the capacity of a holder of 
ordinary securities; and 

• any associate of that person (or those persons). 
However, the Company need not disregard a vote if: 
• it is cast by a person as proxy for a person who is 

entitled to vote, in accordance with the 
directions on the proxy form; or 

• it is cast by a 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. 

 

Resolution 5 – Issue of Plan 
Shares To Robert Pett 

Voting Exclusion Statement 
The Company will disregard any votes on Resolution 5 
by any Director, other than any Directors who are 
ineligible to participate in any employee incentive 
scheme in relation to the Company, and any associates 
of those Directors. 
However, the Company need not disregard a vote if: 
• it is cast by a person as proxy for a person who is 

entitled to vote, in accordance with the 
directions on the proxy form; or 

• it is cast by a 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: 
• the proxy is either: 

o a member of the Key Management 
Personnel; or 

o a Closely Related Party of such a 
member; and 

• the appointment does not specify the way the 
proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 
• the proxy is the Chair; and 
• 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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Resolution 6 – Issue of Plan 
Shares To Andrew Spinks 

Voting Exclusion Statement 
The Company will disregard any votes on Resolution 6 
by any Director, other than any Directors who are 
ineligible to participate in any employee incentive 
scheme in relation to the Company, and any associates 
of those Directors. 
However, the Company need not disregard a vote if: 
• it is cast by a person as proxy for a person who is 

entitled to vote, in accordance with the 
directions on the proxy form; or 

• it is cast by a 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: 
• the proxy is either: 

o a member of the Key Management 
Personnel; or 

o a Closely Related Party of such a 
member; and 

• the appointment does not specify the way the 
proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 
• the proxy is the Chair; and 
• 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. 

 

Resolution 7 – Issue of Plan 
Shares To Grant Pierce 

Voting Exclusion Statement 
The Company will disregard any votes on Resolution 7 
by any Director, other than any Directors who are 
ineligible to participate in any employee incentive 
scheme in relation to the Company, and any associates 
of those Directors. 
However, the Company need not disregard a vote if: 
• it is cast by a person as proxy for a person who is 

entitled to vote, in accordance with the 
directions on the proxy form; or 

• it is cast by a 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. 
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Voting Prohibition Statement: 
A person appointed as a proxy must not vote, on the 
basis of that appointment, on this Resolution if: 
• the proxy is either: 

o a member of the Key Management 
Personnel; or 

o a Closely Related Party of such a 
member; and 

• the appointment does not specify the way the 
proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 
• the proxy is the Chair; and 
• 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. 

Resolution 8 – Issue of Plan 
Shares To John Conidi 

Voting Exclusion Statement 
The Company will disregard any votes on Resolution 8 
by any Director, other than any Directors who are 
ineligible to participate in any employee incentive 
scheme in relation to the Company, and any associates 
of those Directors. 
However, the Company need not disregard a vote if: 
• it is cast by a person as proxy for a person who is 

entitled to vote, in accordance with the 
directions on the proxy form; or 

• it is cast by a 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: 
• the proxy is either: 

o a member of the Key Management 
Personnel; or 

o a Closely Related Party of such a 
member; and 

• the appointment does not specify the way the 
proxy is to vote on this Resolution. 

However, the above prohibition does not apply if: 
• the proxy is the Chair; and 
• 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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Resolution 9 – Aproval of 
Issue of Consultant Options  

The Company will disregard any votes on Resolution 9 
by: 
• any consultants, the person’s who are to receive 

securities in relation to the Company under this 
Resolution; and 

• any associate of the consultants. 
However, the Company need not disregard a vote if: 
• it is cast by a person as proxy for a person who is 

entitled to vote, in accordance with the 
directions on the proxy form; or 

it is cast by a 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. 
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KIBARAN RESOURCES LIMITED 
A B N  15 117 330 757 
 

EXPLANATORY MEMORANDUM 

1. INTRODUCTION 

This Explanatory Memorandum has been prepared for the information of 
Shareholders of the Company in connection with the business to be conducted 
at the General Meeting to be held at Suite 1, 338 Hay Street, Subiaco, Western 
Australia on 3 June 2016 at 10.00am (WST).  

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

This Explanatory Memorandum includes the following information to assist 
Shareholders in deciding how to vote on the Resolutions: 

Section 2: Action to be taken by Shareholders 

Section 3: Voting by proxy 

Section 4: Resolutions 1, 2 and 3 – Ratification of the issue of 
securities 

Section 5: Resolution 4 – Election of Robert Pett 

Sections 6, 7, 8 & 
9: 

Resolutions 5, 6, 7 & 8 – Issue of Pett Shares to Robert Pett, 
issue of Plan Shares to Andrew Spinks and Grant Pierce & 
issue of Conidi Shares to John Conidi 

Section 10: Resolution 9 – Approval of Issue of Consultant Options 

Section 11: Definitions 
 

2. ACTION TO BE TAKEN BY SHAREHOLDERS 

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

3. VOTING BY PROXY 

A Proxy Form is attached to the Notice.  This is to be used by Shareholders if they 
wish to appoint a representative (a 'proxy') to vote in their place.  All 
Shareholders are invited and encouraged to attend the Meeting or, if they are 
unable to attend in person, sign and return the Proxy Form to the Company in 
accordance with the instructions provided.  Lodgement of a Proxy Form will not 
preclude a Shareholder from attending and voting at the Meeting in person. 
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In accordance with section 249L of the Corporations Act, Shareholders are 
advised that: 

(a) each Shareholder has a right to appoint a proxy; 

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

(c) 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: 

(a) if proxy holders vote, they must cast all directed proxies as directed; and 

(b) any directed proxies which are not voted will automatically default to 
the Chair, who must vote the proxies as directed. 

Further details on these changes are set out below. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a 
proxy may specify the way the proxy is to vote on a particular resolution and, if it 
does: 

(a) the proxy need not vote on a show of hands, but if the proxy does so, 
the proxy must vote that way (ie as directed);  

(b) if the proxy has 2 or more appointments that specify different ways to 
vote on the resolution, the proxy must not vote on a show of hands;  

(c) if the proxy is the chair of the meeting at which the resolution is voted 
on, the proxy must vote on a poll, and must vote that way (ie as 
directed); and 

(d) if the proxy is not the chair, the proxy need not vote on the poll, but if 
the proxy does so, the proxy must vote that way (ie as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

(a) an appointment of a proxy specifies the way the proxy is to vote on a 
particular resolution at a meeting of the Company's members;  

(b) the appointed proxy is not the chair of the meeting;  

(c) at the meeting, a poll is duly demanded on the resolution; and 

(d) either of the following applies: 

(i) the proxy is not recorded as attending the meeting; or 

(ii) the proxy does not vote on the resolution, 
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the chair of the meeting is taken, before voting on the resolution closes, to have 
been appointed as the proxy for the purposes of voting on the resolution at the 
meeting. 

The Company must receive your duly completed Proxy Form by no later than 
10:00am (WST) on 1 June 2016. 

4. RESOLUTION 1, 2 & 3 – RATIFICATION OF THE ISSUE OF SECURITIES 

On: 

(a) 1 October 2015, the Company announced that it had issued 1,481,505 
Shares to consultants in lieu of cash without shareholder approval under 
Listing Rule 7.1; 

(b) 22 February 2016, the Company announced that it had completed a 
placement to sophisticated investors and consultants; 

(c) 1 March 2016, 13,333,334 Shares and 6,666,666 Options were issued 
without Shareholder approval under Listing Rule 7.1; and 

(d) 30 March 2016, the Company announced that it had issued 333,333 
Shares to consultants in lieu of cash without shareholder approval under 
Listing Rule 7.1, 

(together the Placement Securities). 

As announced in the Appendix 3B dated 30 March 2016, the Company’s 
remaining issue capacity is as follows: 

(e) ASX Listing Rule 7.1 – 9,996,211; and 

(f) ASX Listing Rule 7.1A – 16,762,922. 

Resolutions 1, 2 and 3 seek Shareholder ratification pursuant to Listing Rule 7.4 for 
the issue of the Placement Securities. 

4.1 Purpose of Resolutions 1, 2 & 3 and Listing Rule 7.1 

Listing Rule 7.1 prohibits a listed entity from issuing or agreeing to issue equity 
securities equating to more than 15% of its issued capital in a 12 month period 
without shareholder approval (15% Limit), unless an exception applies. 

Pursuant to Listing Rule 7.4, an issue of securities made without shareholder 
approval is deemed to have been made with shareholder approval for the 
purpose of Listing Rule 7.1 provided that the issue did not breach the 15% Limit 
and the company at a general meeting subsequently approves the issue. 

Shareholder ratification for the issue of the Placement Securities is now sought 
pursuant to Listing Rule 7.4, to reinstate the Company's capacity to issue up to 
15% of its issued capital, if required, in the next 12 months without shareholder 
approval under Listing Rule 7.1. 
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4.2 Notice requirements under Listing Rule 7.5 

It is a requirement of Listing Rule 7.5, that a listed entity seeking subsequent 
shareholder approval under Listing Rule 7.4 provide with the following 
information to Shareholders: 

(a) In relation to Resolution 1: 

(i) the total number of Shares issued was 13,666,667; 

(ii) the issue price per Share for 13,333,334 of the Shares was $0.15; 

(iii) 333,333 Shares were issued in leiu of cash payments to 
consultants; 

(iv) the terms and conditions of the Shares are identical to the 
Company's existing fully paid ordinary Shares;;  

(v) 13,333,334 of the Shares were issued to sophisticated investors 
and 333,333 of the Shares were issued to consultants of the 
Company. None of these subscribers are related parties of the 
Company; and 

(vi) funds raised from the issue of 13,333,334 Shares at $0.15 per 
Share are being used to allow the Company to continue to 
develop its 100% owned Epanko Graphite Project. The funds will 
be used in part to complete the due diligence process on 
Epanko being undertaken by KfW IPEX-Bank, the development 
funding agency of the German Government, and independent 
engineering firm SRK and provide working capital through to a 
decision to mine. No funds were raised from the issue of the 
333,333 Shares issued to consultants as they were issued in lieu 
of cash payments to those consultants. 

(b) In relation to Resolution 2: 

(i) the total number of Options issued was 6,666,666; 

(ii) the issue price of the Options was nil as they were issued free 
attaching with the 13,333,334 Shares issued on 22 February 2016, 
on a 1 for 2 basis; 

(iii) the Options are exercisable at $0.20 expiring on or before 29 
August 2016. The full terms and conditions of the Options are set 
out in Schedule 1; 

(iv) the Options were issued to sophisticated investors, none of 
whom are related parties of the Company; and 

(v) no funds were raised by the issue of the Options as they were 
issued free-attaching to the 13,333,334 Shares issued on 22 
February 2016. 

(c) In realtion to Resolution 3: 

(i) the total number of Shares issued was 1,481,505;  

(ii) the Shares were issued in leiu of cash payments to consultants; 
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(iii) the terms and conditions of the Shares issued are identical to 
the Company's existing fully paid ordinary Shares; 

(iv) the Shares were issued to consultants of the Company, none pf 
whom are related parties of the Company; and 

(v) no funds were raised from the issue of the Shares as they were 
issued in lieu of cash payments to consultants ot the Company, 

4.3 Directors’ Recommendation in relation to Resolutions 1, 2 & 3 

The Directors recommend that Shareholders vote in favour of Resolutions 1, 2 & 
3. 

5. RESOLUTION 4 – ELECTION OF ROBERT PETT 

Robert Pett was appointed as a director of the Company on 9 November 2015 
pursuant to clause 9.1 of the Company’s Constitution.  

Clause 6.2(c) of the Company’s Constitution provides that the Directors may at 
any time appoint any person to be a Director, either to fill a casual vacancy or 
as an addition to the existing Directors, but so that the total number of Directors 
does not at any time exceed the maximum number (not more than nine) 
determined in accordance with this Constitution. Any Director so appointed 
holds office only until the end of the next following general meeting and is 
eligible for re-election at that meeting.  

The applicable provision of ASX Listing Rule 14.4 states that a director appointed 
to fill a casual vacancy or as an addition to the board must not hold office 
(without re-election) past the next annual general meeting of the entity.  

Section 201H(3) of the Corporations Act also provides that if a person is 
appointed by the other directors as a director of a public company, the 
company must confirm that person’s appointment at the company’s next 
annual general meeting - otherwise that person will cease to be a director at 
the end of that annual general meeting.  

In accordance with the terms of his appointment, ASX Listing Rule 14.4 and 
Section 201H(3) of the Corporations Act, Mr Robert Pett only holds office until the 
end of the next general meeting of the Company. Mr Pett, being eligible for re-
election, now seeks election as a Director of the Company. 

5.1 Brief Curriculum Vitae of Director Robert Pett 

Mr Pett is a Minerals Economist, Mr Pett has been involved with listed companies 
at all levels, from grass-roots exploration through to mine development and 
production and overseeing the development, operation and financing of over 
10 mining projects globally including in East and West Africa as well as the 
construction of the Golden Pride Gold Mine in Tanzania.  

He was founding Chairman of Resolute Mining (gold mines and exploration 
Africa and Australia), Sapphire Mines (gemstone mining and exploration), 
Reliance Mining (Nickel Mining Kambalda), Senex Energy (petroleum production 
and exploration) and director of several other mining and exploration 
companies operating in Africa, Asia, and Australia in gold, base metals, 
petroleum and uranium.  
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Mr Pett holds a Bachelor's Degree in Arts with Honours and a Master's Degree in 
Mineral Economics from Queens University, Canada. 

5.2 Directors Recommendation in relation to Resolution 4 

The Directors strongly recommend that shareholders vote in favour of 
Resolution 4.  

6. RESOLUTION 5 – ISSUE OF PETT SHARES TO ROBERT PETT 

6.1 Background 

Robert Pett is a Non-Executive Director of the Company.  The Board has decided 
to seek Shareholder approval for the issue of Pett Shares (as defined in Schedule 
2) under the Pett Plan (a summary of the terms and conditions of the Pett Plan is 
provided in Schedule 2) to Mr Pett in recognition for his performance with the 
Company and as Director incentive remuneration.   

No Pett Shares have previously been issued under the Pett Plan. 

6.2 Application of ASX Listing Rules 

ASX Listing Rule 10.14 effectively provides that an entity must not permit a 
Director of the Company (or their associate) to acquire securities under an 
employee incentive scheme without approval of the holders of ordinary 
securities.  

Approval pursuant to Listing Rule 7.1 is not required for the issue of the Pett 
Shares pursuant to Resolution 5, as approval is being obtained under Listing Rule 
10.14.  

6.3 ASX Listing Rule 10.15 Requirements 

In accordance with the disclosure requirements of ASX Listing Rule 10.15: 

(a) the Company proposes to issue Pett Shares to Mr Pett or his nominee 
under the Pett Plan; 

(b) the maximum number of securities to be issued to Mr Pett pursuant to 
Resolution 5 is 1,250,000 Pett Shares; 

(c) Mr Pett will not be permitted to deal in the Pett Shares until the later of:  

(i) the date that he repays the loan granted to him by the 
Company for his purchase of the Pett Shares; and  

(ii) the date which is 6 months after the issue of the Pett Shares, 
provided that Mr Pett remains a Director of the Company 
during that time, 

(d) the Company proposes to issue the Pett Shares pursuant to Resolution 5 
as soon as reasonably practicable but in any case by no later than 12 
months after the date of passage of Resolution 5; 

(e) Mr Pett is a non-executive director of the Company; 

(f) The Pett Shares will be issued at an issue price per Pett Share equal to 
the VWAP of the Shares over the last five (5) trading days on which sales 
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were recorded up to and including the date of acceptance of the Pett 
Shares offered;  

(g) a voting exclusion statement is included in the Notice; 

(h) no funds will be received by the Company immediately upon the issue 
of the Pett Shares as Mr Pett will receive a loan from the Company for 
the amount of the issue price of the Pett Shares. Such loan will be 
repayable in accordance with the terms of the Pett Plan (and the loan 
repayment date for that purpose is 5 years after the date of issue of the 
Pett Shares pursuant to Resolution 5);  

(i) the material terms of the Pett Shares are as set out in this Explanatory 
Statement above and in the terms of the Pett Plan; and 

(j) Mr Robert Pett and his nominee are the only persons entitled to 
participate in the Pett Plan.  

6.4 Financial Assistance - Part 2J.3 of the Corporations Act 

The Board resolved to provide financial assistance to Robert Pett pursuant to the 
Pett Plan, such financial assistance is to take the form of a Limited Recourse Loan 
to enable Mr Pett to acquire Pett Shares under the Pett Plan (subject to 
Shareholders’ approval).  The Board resolved that the giving of this assistance 
does not materially prejudice the interests of the Company or its shareholders, or 
the Company’s ability to pay its creditors. 

The reasons for the Directors’ (excluding Mr Pett) conclusions concerning the 
giving of financial assistance in respect of the Pett Plan are that they consider:  

(a) giving the assistance is in the best interests of the Company, and is of 
benefit to those shareholders not receiving the financial assistance, 
because it increases the alignment of the interests of Mr Pett and 
shareholders and rewards Mr Pett for the creation of shareholder wealth, 
and, therefore creates incentives for Mr Pett to strive to ensure that the 
Company performs for the benefit of all its shareholders; 

(b) the terms and conditions do not materially prejudice the interests of the 
Company and its shareholders because the costs of providing the 
financial assistance are relatively small and are outweighed by the 
benefit of alignment of interest that is achieved under the Pett Plan; 

(c) the restriction conditions of the Pett Shares are intended to encourage 
Mr Pett to remain a Director of the Company to achieve beneficial 
outcomes for Shareholders; and 

(d) in the opinion of the Directors, the provision of financial assistance under 
schemes of this kind is consistent with market practice in the area of 
executive incentive schemes currently operated in Australia. 

6.5 Chapter 2E 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  
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(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 Pett Shares constitutes giving a financial benefit and Robert Pett is a 
related party of the Company by virtue of Mr Pett being a Director. Shareholder 
approval is not required under Chapter 2E of the Corporations Act for the 
financial benefit covered by this Resolution 5 as the Board (other than Robert 
Pett who has a material personal interest in the Resolution) resolved that the 
financial benefit to be provided to Robert Pett (or his nominee) under the 
Employee Plan comes within the reasonable remuneration exemption to 
Chapter 2E of the Corporations Act 2001 (Cth). 

6.6 Directors Recommendation in relation to Resolution 5 

The Directors, other than Robert Pett, strongly recommend that shareholders 
vote in favour of Resolution 5.  
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7. RESOLUTION 6 – ISSUE OF PLAN SHARES TO ANDREW SPINKS 

7.1 Background 

Andrew Spinks is the Company’s Executive Director.  The Board has decided to 
seek Shareholder approval for the issue of Plan Shares (as defined in Section 7.2 
below) to Mr Spinks in recognition for his performance with the Company and as 
Director incentive remuneration under an employee share plan (Employee Plan) 
that was approved by Shareholder’s at general meeting on 9 September 2014. 

A summary of the terms and conditions of the Employee Plan is provided in 
Schedule 3. 

Previously 3,000,000 Plan Shares have been issued to Andrew Spinks under the 
Employee Plan. 

A summary of ASX Listing Rule 10.14 is set out in section 6.2 above. Approval 
pursuant to Listing Rule 7.1 is not required for the issue of the Plan Shares pursuant 
to Resolution 6, as approval is being obtained under Listing Rule 10.14.  

7.2 ASX Listing Rule 10.15 Requirements 

In accordance with the disclosure requirements of ASX Listing Rule 10.15: 

(a) the Company proposes to issue Plan Shares to Mr Spinks or his nominee 
under the Employee Plan; 

(b) the maximum number of securities to be issued to Mr Spinks pursuant to 
Resolution 6 is 1,000,000 Plan Shares; 

(c) Mr Spinks will not be permitted to deal in the Plan Shares until the later 
of:  

(i) the date that he repays the loan granted to him by the 
Company for his purchase of the Plan Shares; and  

(ii) the date which is 6 months after the issue of the Plan Shares, 
provided that Mr Spinks remains a Director of the Company 
during that time, 

(d) the Company proposes to issue the Plan Shares pursuant to Resolution 6 
as soon as reasonably practicable after Resolution 6 is approved by 
Shareholders, but in any case by no later than 12 months after the date 
of passage of Resolution 6; 

(e) Previous Plan Shares issued to related parties under the Employee Plan 
are: 

(i) 2,000,000 Plan Shares to Andrew Spinks on 15 October 2014 at 
$0.2384 per share; 

(ii) 1,250,000 Plan Shares to Andrew Spinks on 8 July 2015 at $0.1736 
per share; and  

(iii) 1,250,000 Plan Shares to Grant Pierce on 8 July 2015 at $0.1736 
per share; 
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(f) Mr Spinks is a director of the Company; 

(g) The Plan Shares will be issued at an issue price per Share equal to the 
VWAP of Shares over the last five (5) trading days on which sales were 
recorded up to and including the date of acceptance of the Plan 
Shares offered; 

(h) a voting exclusion statement is included in the Notice; 

(i) no funds will be received by the Company immediately upon the issue 
of the Plan Shares as Mr Spinks will receive a loan from the Company for 
the amount of the issue price of the Plan Shares. Such loan will be 
repayable in accordance with the Loan (as defined in Schedule 3); 

(j) the material terms of the Plan Shares are as set out in this Explanatory 
Statement above and in the terms of the Employee Plan; and 

(k) All Executive Directors are entitled to participate in the Employee Plan 
and the Employee Plan has previously been approved by Shareholders.  

7.3 Financial Assistance – Part 2J.3 of the Corporations Act 

The Board (excluding Andrew Spinks) has resolved to provide financial 
assistance to Andrew Spinks pursuant to the Employee Plan, such financial 
assistance to take the form of a Limited Recourse Loan to enable Mr Spinks to 
acquire Plan Shares under the Employee Plan. The Board resolved that the giving 
of this assistance does not materially prejudice the interests of the Company or 
its shareholders, or the Company’s ability to pay its creditors. 

The reasons for the Directors’ (excluding Andrew Spinks) conclusions concerning 
the giving of financial assistance in respect of the Employee Plan are that they 
consider:  

(a) giving the assistance is in the best interests of the Company, and is of 
benefit to those shareholders not receiving the financial assistance, 
because it increases the alignment of the interests of Mr Spinks and 
Shareholders and rewards Mr Spinks for the creation of shareholder 
wealth, and, therefore creates incentives for Mr Spinks to strive to ensure 
that the Company performs for the benefit of all its Shareholders; 

(b) the terms and conditions do not materially prejudice the interests of the 
Company and its Shareholders because the costs of providing the 
financial assistance are relatively small and are outweighed by the 
benefit of alignment of interest that is achieved under the Employee 
Plan; 

(c) the restriction conditions of the Plan Shares are intended to encourage 
Mr Spinks to remain a Director of the Company to achieve beneficial 
outcomes for Shareholders; and 

(d) in the opinion of the Directors, the provision of financial assistance under 
schemes of this kind is consistent with market practice in the area of 
executive incentive schemes currently operated in Australia. 

7.4 Chapter 2E Corporations Act  

A summary of Chapter 2E of the Corporations Act is set out in section 6.5 above. 
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The grant of the Plan Shares constitutes giving a financial benefit and Andrew 
Spinks is a related party of the Company by virtue of Mr Spinks being a Director. 
Shareholder approval is not required under Chapter 2E of the Corporations Act 
2001 (Cth) for the financial benefit covered by this Resolution 6 as the Board 
(other than Andrew Spinks who has a material personal interest in the Resolution) 
has resolved that the financial benefit to be provided to Andrew Spinks (or his 
nominee) under the Pett Plan comes within the reasonable remuneration 
exemption to Chapter 2E of the Corporations Act 2001 (Cth). 

7.5 Directors Recommendation in relation to Resolution 6 

The Directors, other than Andrew Spinks,  strongly recommend that shareholders 
vote in favour of Resolution 6.  

8. RESOLUTION 7 – ISSUE OF PLAN SHARES TO GRANT PIERCE 

8.1 Background 

Grant Pierce is an Executive Director of the Company.  The Board has decided 
to seek Shareholder approval for the issue of Plan Shares to Mr Pierce in 
recognition for his performance with the Company and as Director incentive 
remuneration under the Employee Plan. 

A summary of the terms and conditions of the Employee Plan is provided in 
Schedule 3. 

Previously 1,250,000 Plan Shares have been issued to Grant Pierce under the 
Employee Plan. 

A summary of ASX Listing Rule 10.14 is set out in section 6.2 above. Approval 
pursuant to Listing Rule 7.1 is not required for the issue of the Plan Shares pursuant 
to Resolution 7, as approval is being obtained under Listing Rule 10.14.  

8.2 ASX Listing Rule 10.15 Requirements 

In accordance with the disclosure requirements of ASX Listing Rule 10.15: 

(a) the Company proposes to issue Plan Shares to Mr Pierce or his nominee 
under the Employee Plan; 

(b) the maximum number of securities to be issued to Mr Pierce pursuant to 
Resolution 7 is 1,000,000 Plan Shares; 

(c) Mr Pierce will not be permitted to deal in the Plan Shares until the later 
of:  

(i) the date that he repays the loan granted to him by the 
Company for his purchase of the Plan Shares; and  

(ii) the date which is 6 months after the issue of the Plan Shares, 
provided that Mr Pierce remains a Director of the Company 
during that time, 

(d) the Company proposes to issue the Plan Shares pursuant to Resolution 7 
as soon as reasonably practicable after Resolution 7 is approved by 
shareholders, but in any case by no later than 12 months after the date 
of passage of Resolution 7; 
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(e) Previous Plan Shares issued to related parties under the Employee Plan 
are: 

(i) 2,000,000 Plan Shares to Andrew Spinks on 15 October 2014 at 
$0.2384 per share; 

(ii) 1,250,000 Plan Shares to Andrew Spinks on 8 July 2015 at $0.1736 
per share; and  

(iii) 1,250,000 Plan Shares to Grant Pierce on 8 July 2015 at $0.1736 
per share; 

(f) Mr Pierce is a director of the Company; 

(g) The Plan Shares will be issued at an issue price per Share equal to the 
VWAP of Shares over the last five (5) trading days on which sales were 
recorded up to and including the date of acceptance of the Plan 
Shares offered;   

(h) a voting exclusion statement is included in the Notice; 

(i) no funds will be received by the Company immediately upon the issue 
of the Plan Shares as Mr Pierce will receive a loan from the Company for 
the amount of the issue price of the Plan Shares. Such loan will be 
repayable in accordance with the Loan (as defined in Schedule 3); 

(j) the material terms of the Plan Shares are as set out in this Explanatory 
Statement above and in the terms of the Employee Plan; and 

(k) All Executive Directors are entitled to participate in the Employee Plan 
and the Employee Plan has previously been approved by Shareholders.  

8.3 Financial Assistance – Part 2J.3 of the Corporations Act 

The Board resolved to provide financial assistance to Grant Pierce pursuant to 
the Employee Plan, such financial assistance to take the form of a Limited 
Recourse Loan to enable Mr Pierce to acquire Plan Shares under the Employee 
Plan. The Board resolved that the giving of this assistance does not materially 
prejudice the interests of the Company or its shareholders, or the Company’s 
ability to pay its creditors. 

The reasons for the Directors’ (excluding Mr Pierce) conclusions concerning the 
giving of financial assistance in respect of the Employee Plan are that they 
consider:  

(a) giving the assistance is in the best interests of the Company, and is of 
benefit to those shareholders not receiving the financial assistance, 
because it increases the alignment of the interests of Mr Pierce and 
shareholders and rewards Mr Pierce for the creation of shareholder 
wealth, and, therefore creates incentives for Mr Pierce to strive to ensure 
that the Company performs for the benefit of all its shareholders; 

(b) the terms and conditions do not materially prejudice the interests of the 
Company and its shareholders because the costs of providing the 
financial assistance are relatively small and are outweighed by the 
benefit of alignment of interest that is achieved under the Employee 
Plan; 
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(c) the restriction conditions of the Plan Shares are intended to encourage 
Mr Pierce to remain a Director of the Company to achieve beneficial 
outcomes for Shareholders; and 

(d) in the opinion of the Directors, the provision of financial assistance under 
schemes of this kind is consistent with market practice in the area of 
executive incentive schemes currently operated in Australia. 

8.4 Chapter 2E Corporations Act  

A summary of Chapter 2E of the Corporations Act is set out in section 6.5 above.  

The grant of Plan Shares constitutes giving a financial benefit and Grant Pierce is 
a related party of the Company by virtue of Mr Pierce being a Director. 
Shareholder approval is not required under Chapter 2E of the Corporations Act 
for the financial benefit covered by this Resolution 7 as the Board (other than 
Grant Pierce who has a material personal interest in the Resolution) resolved that 
the financial benefit to be provided to Grant Pierce (or his nominee) under the 
Employee Plan comes within the reasonable remuneration exemption to 
Chapter 2E of the Corporations Act 2001 (Cth). 

8.5 Directors Recommendation in relation to Resolution 7 

The Directors, other than Grant Pierce,  strongly recommend that shareholders 
vote in favour of Resolution 7.  

9. RESOLUTION 8 – ISSUE OF CONIDI SHARES TO JOHN CONIDI 

9.1 Background 

John Conidi is a Non-Executive Director of the Company. The Board has 
decided to seek Shareholder approval for the issue of Conidi Shares (as defined 
in Schedule 4) under the Conidi Plan (a summary of the terms and conditions of 
the Conidi Plan is provided in Schedule 4) to Mr Conidi in recognition for his 
performance with the Company and as Director incentive remuneration.   

Previously 1,250,000 Conidi Shares have been issued to John Conidi under the 
Conidi Plan. 

A summary of ASX Listing Rule 10.14 is set out in section 6.2 above. Approval 
pursuant to Listing Rule 7.1 is not required for the issue of the Conidi Shares 
pursuant to Resolution 8, as approval is being obtained under Listing Rule 10.14.  

9.2 ASX Listing Rule 10.15 Requirements 

In accordance with the disclosure requirements of ASX Listing Rule 10.15: 

(a) the Company proposes to issue Conidi Shares to Mr Conidi or his 
nominee under the Conidi Plan; 

(b) the maximum number of securities to be issued to Mr Conidi pursuant to 
Resolution 8 is 1,000,000 Conidi Shares; 

(c) Mr Conidi will not be permitted to deal in the Conidi Shares until the later 
of:  

(i) the date that he repays the loan granted to him by the 
Company for his purchase of the Conidi Shares; and  
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(ii) the date which is 6 months after the issue of the Conidi Shares, 
provided that Mr Conidi remains a Director of the Company 
during that time, 

(d) the Company proposes to issue the Conidi Shares pursuant to Resolution 
8 as soon as reasonably practicable but in any case by no later than 12 
months after the date of passage of Resolution 8; 

(e) Mr Conidi is a non-executive director of the Company; 

(f) The Conidi Shares will be issued at an issue price per Conidi Share equal 
to the VWAP of the Shares over the last five (5) trading days on which 
sales were recorded up to and including the date of acceptance of the 
Conidi Shares offered;  

(g) a voting exclusion statement is included in the Notice; 

(h) no funds will be received by the Company immediately upon the issue 
of the Conidi Shares as Mr Conidi will receive a loan from the Company 
for the amount of the issue price of the Conidi Shares. Such loan will be 
repayable in accordance with the terms of the Conidi Plan (and the 
loan repayment date for that purpose is 5 years after the date of issue of 
the Conidi Shares pursuant to Resolution 8); 

(i) the material terms of the Conidi Shares are as set out in this Explanatory 
Statement above and in the terms of the Conidi Plan; and 

(j) Mr John Conidi and his nominee are the only persons entitled to 
participate in the Conidi Plan.  

9.3 Financial Assistance - Part 2J.3 of the Corporations Act 

The Board resolved to provide financial assistance to John Conidi pursuant to 
the Conidi Plan, such financial assistance to take the form of a Limited Recourse 
Loan to enable Mr Conidi to acquire Conidi Shares under the Conidi Plan 
(subject to Shareholders’ approval).   The Board resolved that the giving of this 
assistance does not materially prejudice the interests of the Company or its 
shareholders, or the Company’s ability to pay its creditors. 

The reasons for the Directors’ (excluding Mr Conidi) conclusions concerning the 
giving of financial assistance in respect of the Conidi Plan are that they consider:  

(a) giving the assistance is in the best interests of the Company, and is of 
benefit to those shareholders not receiving the financial assistance, 
because it increases the alignment of the interests of Mr Conidi and 
shareholders and rewards Mr Conidi for the creation of shareholder 
wealth, and, therefore creates incentives for Mr Conidi to strive to 
ensure that the Company performs for the benefit of all its shareholders; 

(b) the terms and conditions do not materially prejudice the interests of the 
Company and its shareholders because the costs of providing the 
financial assistance are relatively small and are outweighed by the 
benefit of alignment of interest that is achieved under the Conidi Plan; 

(c) the Restriction Conditions of the Conidi Shares are intended to 
encourage Mr Conidi to remain a Director of the Company to achieve 
beneficial outcomes for Shareholders; and 
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(d) in the opinion of the Directors, the provision of financial assistance under 
schemes of this kind is consistent with market practice in the area of 
executive incentive schemes currently operated in Australia. 

9.4 Chapter 2E Corporations Act  

A summary of Chapter 2E of the Corporations Act is set out in section 6.5 above. 
The grant of Conidi Shares constitutes giving a financial benefit and John Conidi 
is a related party of the Company by virtue of Mr Conidi being a Director. 
Shareholder approval is not required under Chapter 2E of the Corporations Act 
2001 (Cth) for the financial benefit covered by this Resolution 8 as the Board 
(other than John Conidi who has a material personal interest in the Resolution) 
has resolved that the financial benefit to be provided to John Conidi (or his 
nominee) under the Conidi Plan comes within the reasonable remuneration 
exemption to Chapter 2E of the Corporations Act 2001 (Cth). 

9.5 Directors Recommendation in relation to Resolution 8 

The Directors, other than John Conidi,  strongly recommend that shareholders 
vote in favour of Resolution 8.  

10. RESOLUTION 9 – APPROVAL OF ISSUE OF CONSULTANT OPTIONS 

10.1 Background and Listing Rule 7.1 Approval  

A number of consultants to the Company have assisted the Company with its 
capital raising and promotion objectives and are important in the establishment 
of Kibaran as a graphite development company.  

Shareholder approval is now sought pursuant to ASX Listing Rule 7.1 to issue 
1,000,000 options to the consultants of the Company in consideration for their 
efforts to date and as an incentive to ensure the future success of Kibaran's 
graphite projects (Consultant Options).  

A summary of ASX Listing Rule 7.1 is set out in section 4.1 above.  

One circumstance where an issue is not taken into account in the calculation of 
the 15% threshold is where the issue has the prior approval of shareholders in 
general meeting.  

The proposed issue of the Consultant Options is placed before Shareholders to 
allow this number of securities to be excluded from the calculation set out in ASX 
Listing Rule 7.1. The effect of Resolution 9 will therefore allow the Company to 
issue the Consultant Options 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. 

For the purpose of Listing Rule 7.3, the following information is provided:  

(a) a total of 1,000,000 Consultant Options are to be issued;  

(b) the Company will issue the Consultant Options within 3 months of the 
date of the Meeting (or such other date as extended by ASX) and it is 
anticipated that all of the Consultant Options will be issued on the same 
date;  

(c) each Consultant Option will be granted for nil consideration in 
satisfaction of services provided by unrelated parties to the Company;  
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(d) the Consultant Options will be issued on the terms and conditions set out 
in Schedule 5; and 

(e) no funds will be raised from the issue of the Consultant Options, as they 
will be issued to conultants in consideration for assistance with the 
Company’s corporate initiatives, and as an incentive going forward to 
ensure the success of the Company’s graphite projects.  

10.2 Directors Recommendation in relation to Resolution 9 

The Directors strongly recommend that shareholders vote in favour of Resolution 
9. 
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11.  DEFINITIONS 

In this Explanatory Memorandum and Notice:  

ASIC means Australian Securities and Investments Commission.  

ASX means ASX Limited ACN 009 624 691 and, where the context permits, the 
Australian Securities Exchange operated by ASX Limited. 

Board means the board of Directors. 

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. 

Conidi Plan has the meaning set out in Schedule 4. 

Conidi Share has the meaning set out in Schedule 4. 

Constitution means the Constitution of the Company. 

Consultant Options has the meaning set out in section 10. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Employee Plan has the meaning contained in section 6.1. 

Executive Director means a director holding salaried employment or office. 

Explanatory Memorandum means the explanatory memorandum attached to 
the Notice. 

Equity Securities has the meaning given to that term in Listing Rule 19. 

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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Kibaran and Company means Kibaran Resources Limited ACN 117 330 757. 

Listing Rules means the listing rules of ASX. 

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

Notice means this notice of meeting. 

Option means an option to acquire a Share.  

Pett Plan has the meaning set out in Schedule 2. 

Pett Share has the meaning set out in Schedule 2. 

Plan Shares has the meaning set out in Schedule 3. 

Proxy Form means the proxy form attached to the Notice. 

Resolution means a resolution contained in this Notice. 

Schedule means a schedule to this Notice. 

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

Shareholder means a shareholder of the Company. 

VWAP means the volume weighted average price. 

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

In this Notice, words importing the singular include the plural and vice versa. 
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SCHEDULE  1  –  TERMS AND CONDIT IONS OF THE  PLACEMENT 
OPT IONS 

The terms and conditions of the Placement Options are as follows: 

(a) Entitlement 

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

(b) Exercise Price 

Subject to paragraph (j), the amount payable upon exercise of each Option is 
$0.20 (Exercise Price). 

(c) Expiry Date 

Each Option will expire at 5.00pm (WST) on 29 August2016 (Expiry Date). An 
Option not exercised before 5.00pm (WST) on the Expiry Date will automatically 
lapse at that time. 

(d) Exercise Period 

The Options are exercisable at any time prior to 5.00pm (WST) on the Expiry Date 
(Exercise Period). 

(e) Notice of Exercise 

Subject to paragraph (f), 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) Restrictions on Exercise 

The holder of an Option may not exercise less than 5,000 Options at any one 
time unless the holder has less than 5,000 Options in which event the holder must 
exercise all of its Options together. 

(g) Exercise Date 

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

(i) the date of receipt by the Company of the Notice of Exercise; and  

(ii) the date of receipt by the Company of payment of the Exercise Price 
for each Option the subject of the Notice of Exercise, in cleared funds 
(Exercise Date). 

(h) Timing of issue of Shares on exercise 

No later than 15 Business Days after the Exercise Date, the Company will 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. 
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(i) Shares issued on exercise 

Shares issued on exercise of the Options will, upon issue, be fully paid, will rank 
equally with all other then issued Shares and will otherwise be subject to the 
provisions of the Constitution and any restriction or escrow arrangements 
imposed on them by ASX or under applicable Australian securities laws. 

(j) Reorganisation of Capital 

If at any time the issued capital of the Company is reorganised, the number 
and/or the exercise price of each Option are to be changed in accordance 
with the Corporations Act and the ASX Listing Rules at the time of the 
reorganisation, with the intention that such reorganisation will not result in 
benefits being conferred on the holder of the Option which are not conferred 
on Shareholders. In all other respects, the terms of exercise of the Options will 
remain unchanged.  

(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 first 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, 
except to the extent required under the ASX Listing Rules in connection with the 
reorganisation of the capital of the Company (as set out in paragraph (j)). 

(m) Application for Quotation of Shares issued on exercise 

If the Company is admitted to the official list of ASX at the time, application will 
be made by the Company to ASX for quotation of any Shares issued upon the 
exercise of the Options. 

(n) Application for Quotation of Options 

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

(o) 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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SCHEDULE  2  –  SUMMARY OF THE  PETT  P LAN 

The key terms of the Pett Plan are as follows:  

(a) Eligibility 

The only eligible participant is Mr Robert Pett, for so long as he remains a non-
executive Director of the Company (Participant or Eligible Participant).  

(b) Administration of Pett Plan 

The Board is responsible for the operation of the Pett Plan.  

(c) Offer 

The Board may issue an offer to the Participant to participate in the Pett Plan 
(Offer). The Offer:  

(i) will invite application for the number of Pett Shares specified in the 
Offer;  

(ii) will specify the issue price for the Pett Shares or the manner in which the 
issue price is to be calculated;  

(iii) may invite applications for a loan up to the amount payable in respect 
of the Pett Shares accepted by the Participant in accordance with the 
Offer;  

(iv) will specify any restriction conditions applying to the Pett Shares;  

(v) will specify an acceptance period; and  

(vi) specify any other terms and conditions attaching to the Pett Shares.  

(d) Issue price 

The issue price of each Pett Share will be determined by the Board in its absolute 
discretion, which may be a nominal or nil amount, except that where a loan is 
offered in relation to Pett Shares, the issue price must be not less than the VWAP 
at which Shares were traded on the ASX over the 5 trading days up to and 
including the actual date of acceptance of the Pett Shares offered under the 
Offer. 

(e) Restriction Conditions 

Pett Shares may be subject to restriction conditions (such as a period of 
employment) which must be satisfied before the Pett Shares can be sold, 
transferred, or encumbered at the discretion of the Participant. Pett Shares 
cannot be sold, transferred or encumbered at the discretion of the Participant 
until any loan in relation to the Pett Shares has been repaid or otherwise 
discharged under the Pett Plan. 
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(f) Loan 

A Participant who is invited to subscribe for Pett Shares may also be invited to 
apply for a loan up to the amount payable in respect of the Pett Shares 
accepted by the Participant (Loan), on the following terms: 

(i) the Loan will be interest free, provided that interest at the rate equal to 
the benchmark interest rate for the relevant Fringe Benefits Tax year per 
annum will be payable in the event that a Participant is in default under 
the terms of the Pett Plan (Default Interest); 

(ii) the Loan made available to a Participant shall be applied by the 
Company directly toward payment of the issue price of the Pett Shares; 

(iii) the Loan repayment date and the manner for making such payments 
shall be determined by the Board and set out in the Offer; 

(iv) a Participant must repay the Loan in full by the loan repayment date 
but may elect to repay the Loan amount in respect of any or all of the 
Pett Shares at any time prior to the loan repayment date; 

(v) a Loan will be non-recourse except against the Pett Shares held by the 
Participant to which the Loan relates; and 

(vi) the Board may, in its absolute discretion, agree to forgive a Loan made 
to a Participant. 

(g) Unfulfilled Restriction Condition 

Where a restriction condition in relation to Pett Shares is not satisfied by the due 
date, or becomes incapable of satisfaction in the opinion of the Board, the 
Participant must, unless the restriction condition is waived by the Board and 
subject to the Corporations Act and the Listing Rules, arrange to sell the Pett 
Shares as soon as reasonably practicable either on the ASX or to an investor who 
falls within an exemption under section 708 of the Corporations Act provided 
that the sale must be at a price that is no less than 80% of the VWAP at which 
Shares were traded on the ASX on the 10 trading days before the sale date and 
apply the sale proceeds (Sale Proceeds) in the following priority: 

(i) first, to pay the Company any outstanding Loan amount and accrued 
Default Interest (if any) in relation to the Pett Shares; 

(ii) second, to the extent the Sale Proceeds are sufficient, to repay the 
Participant any cash consideration paid by the Participant or Loan 
amount repayments (including any cash dividends applied to the Loan 
amount) made by or on behalf of the Participant; and 

(iii) lastly, any remainder to the Company to cover its costs of managing the 
Pett Plan. 

(h) Sale of Pett Shares to repay Loan 

(i) A Loan (plus any accrued Default Interest) shall become repayable in 
full where: 

(A) the Participant (or, where the Participant is an associate of an 
Eligible Participant, the Eligible Participant) ceases to be an 
Eligible Participant for any reason (including death); 
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(B) the Participant suffers an event of insolvency; 

(C) the Participant breaches any condition of the Loan or the Pett 
Plan; or 

(D) a Restriction Condition in relation to Pett Shares subject to the 
Loan is not satisfied by the due date, or becomes incapable of 
satisfaction in the opinion of the Board (and is not waived). 

(ii) Where a Loan becomes repayable and at that time a Restriction 
Condition in relation to Pett Shares subject to the Loan is not satisfied, or 
is incapable of being satisfied in the opinion of the Board (and is not 
waived), the Participant must sell the Pett Shares and the Sale Proceeds 
must be applied to repay the Loan and any accrued Default Interest in 
accordance with the Pett Plan. 

(iii) Where a Loan and any accrued Default Interest in relation to Pett 
Shares becomes repayable and at that time Restriction Conditions in 
relation to the Pett Shares have either been satisfied or are waived, the 
Company must give the Participant a 21 day period to repay the Loan 
and any accrued Default Interest, failing which the Participant must sell 
the Pett Shares and apply the Sale Proceeds in accordance with the 
Pett Plan. 

(i) Power of Attorney 

To the maximum extent permitted by applicable laws, the Participant 
irrevocably appoints each of the Company and each director of the Company 
severally as his or her attorney to do all things necessary to give effect to the sale 
of the Participant’s Shares in accordance with the Pett Plan. 

(j) Restriction on transfer 

Except as otherwise provided in the Pett Plan, Participants may not sell or 
otherwise deal with a Pett Share until the Loan amount in respect of that Pett 
Share has been repaid and any restriction conditions in relation to the Pett 
Shares have been satisfied or waived. The Company is authorised to impose a 
holding lock on the Pett Shares to implement this restriction. 

(k) Quotation on ASX 

The Company will apply for each Pett Share to be admitted to trading on ASX 
upon issue of the Pett Share. Quotation will be subject to the ASX Listing Rules. 

(l) Rights attaching to Pett Shares 

Each Pett Share shall be issued on the same terms and conditions as the 
Company’s issued Shares (other than in respect of transfer restrictions imposed 
by the Pett Plan) and it will rank equally with all other issued Shares from the issue 
date except for entitlements which have a record date before the issue date. 
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SCHEDULE  3  –  SUMMARY OF THE  EMPLOYEE  PLAN 

The key terms of the Employee Plan are as follows: 

(a) Eligibility: Participants in the Employee Plan may be Executive Directors, full-time 
and part-time employees of the Company or any Associated Body Corporate 
(Participants or Eligible Employees). 

(b) Administration of Employee Plan: The Board is responsible for the operation of 
the Employee Plan and has a broad discretion to determine which Participants 
will be offered Plan Shares under the Employee Plan. 

(c) Offer: The Board may issue an offer to a Participant to participate in the 
Employee Plan (Offer). The Offer: 

(i) will invite application for the number of Plan Shares specified in the 
Offer; 

(ii) will specify the issue price for the Plan Shares or the manner in which the 
issue price is to be calculated; 

(iii) may invite applications for a loan up to the amount payable in respect 
of the Plan Shares accepted by the Participant in accordance with the 
Offer; 

(iv) will specify any restriction conditions applying to the Plan Shares; 

(v) will specify an acceptance period; and 

(vi) specify any other terms and conditions attaching to the Plan Shares. 

(d) Issue price: The issue price of each Plan Share will be determined by the Board in 
its absolute discretion, which may be a nominal or nil amount, except that 
where a loan is offered in relation to Plan Shares, the issue price must be not less 
than the VWAP at which Shares were traded on the ASX over the 5 trading days 
up to and including the actual date of acceptance of the Plan Shares offered 
under the Offer. 

(e) Restriction Conditions: Plan Shares may be subject to restriction conditions (such 
as a period of employment) which must be satisfied before the Plan Shares can 
be sold, transferred, or encumbered at the discretion of the Participant. Plan 
Shares cannot be sold, transferred or encumbered at the discretion of the 
Participant until any loan in relation to the Plan Shares has been repaid or 
otherwise discharged under the Employee Plan. 

(f) Loan: A Participant who is invited to subscribe for Plan Shares may also be invited 
to apply for a loan up to the amount payable in respect of the Plan Shares 
accepted by the Participant (Loan), on the following terms: 

(i) the Loan will be interest free, provided that interest at the rate equal to 
the benchmark interest rate for the relevant Fringe Benefits Tax year per 
annum will be payable in the event that a Participant is in default under 
the terms of the Employee Plan (Default Interest); 

(ii) the Loan made available to a Participant shall be applied by the 
Company directly toward payment of the issue price of the Plan Shares; 
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(iii) the Loan repayment date and the manner for making such payments 
shall be determined by the Board and set out in the Offer; 

(iv) a Participant must repay the Loan in full by the loan repayment date 
but may elect to repay the Loan amount in respect of any or all of the 
Plan Shares at any time prior to the loan repayment date; 

(v) the Company shall have a lien over the Plan Shares in respect of which 
a Loan is outstanding and the Company shall be entitled to sell those 
Plan Shares in accordance with the terms of the Employee Plan; 

(vi) a Loan will be non-recourse except against the Plan Shares held by the 
Participant to which the Loan relates; and 

(vii) the Board may, in its absolute discretion, agree to forgive a Loan made 
to a Participant. 

(g) Unfulfilled Restriction Condition: Where a restriction condition in relation to Plan 
Shares is not satisfied by the due date, or becomes incapable of satisfaction in 
the opinion of the Board, the Company must, unless the restriction condition is 
waived by the Board and subject to the Corporations Act and the Listing Rules, 
either: 

(i) buy back and cancel the relevant Plan Shares within 12 months of the 
date the restriction condition was not satisfied (or became incapable of 
satisfaction) under Part 2J.1 of the Corporations Act at a price equal to 
the cash consideration paid by the Participant for the Plan Shares (with 
any Loan not being treated as cash consideration but any Loan amount 
repayments by the Participant being treated as cash consideration); or 

(ii) arrange to sell the Plan Shares as soon as reasonably practicable either 
on the ASX or to an investor who falls within an exemption under section 
708 of the Corporations Act provided that the sale must be at a price 
that is no less than 80% of the VWAP at which Shares were traded on the 
ASX on the 10 trading days before the sale date and apply the sale 
proceeds (Sale Proceeds) in the following priority: 

(A) first, to pay the Company any outstanding Loan amount 
(including accrued Default Interest), if any, in relation to the 
Plan Shares and the Company’s reasonable costs in selling the 
Plan Shares; 

(B) second, to the extent the Sale Proceeds are sufficient, to repay 
the Participant any cash consideration paid by the Participant 
or Loan amount repayments (including any cash dividends 
applied to the Loan amount) made by or on behalf of the 
Participant; and 

(C) lastly, any remainder to the Company to cover its costs of 
managing the Employee Plan. 
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(h) Sale of Plan Shares to repay Loan: 

(i) A Loan (plus any accrued Default Interest) shall become repayable in 
full where: 

(A) the Participant (or, where the Participant is an associate of an 
Eligible Employee, the Eligible Employee) ceases to be an 
Eligible Employee for any reason (including death); 

(B) the Participant suffers an event of insolvency; 

(C) the Participant breaches any condition of the Loan or the 
Employee Plan; or 

(D) a Restriction Condition in relation to Plan Shares subject to the 
Loan is not satisfied by the due date, or becomes incapable of 
satisfaction in the opinion of the Board (and is not waived). 

(ii) Where a Loan becomes repayable and at that time a Restriction 
Condition in relation to Plan Shares subject to the Loan is not satisfied, or 
is incapable of being satisfied in the opinion of the Board (and is not 
waived), the Plan Shares must be sold and the Sale Proceeds applied to 
repay the Loan and any accrued Default Interest in accordance with 
the Employee Plan. 

(iii) Where a Loan and any accrued Default Interest in relation to Plan 
Shares becomes repayable and at that time Restriction Conditions in 
relation to the Plan Shares have either been satisfied or are waived, the 
Company must give the Participant a 21 day period to repay the Loan 
and any accrued Default Interest, failing which the Company must sell 
the Plan Shares and apply the Sale Proceeds in accordance with the 
Employee Plan. 

(i) Power of Attorney: The Participant irrevocably appoints each of the Company 
and each director of the Company severally as his or her attorney to do all 
things necessary to give effect to the sale of the Participant’s Plan Shares in 
accordance with the Employee Plan. 

(j) Employee Plan limit: The Company must take reasonable steps to ensure that 
the number of Plan Shares offered by the Company under the Employee Plan 
when aggregated with: 

(i)  the number of Shares issued during the previous 5 years under the 
Employee Plan (or any other employee share plan extended only to 
Eligible Employees); and 

(ii) the number of Shares that would be issued if each outstanding offer for 
Shares (including options to acquire unissued Shares) under any 
employee incentive scheme of the Company were to be exercised or 
accepted, 

does not exceed 5% of the total number of Shares on issue at the time of an 
offer (but disregarding any offer of Shares or option to acquire Shares that can 
be disregarded in accordance with the relevant ASIC Class Order). 
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(k) Restriction on transfer: Except as otherwise provided in the Employee Plan, 
Participants may not sell or otherwise deal with an Plan Share until the Loan 
amount in respect of that Plan Share has been repaid and any restriction 
conditions in relation to the Plan Shares have been satisfied or waived. The 
Company is authorised to impose a holding lock on the Plan Shares to 
implement this restriction. 

(l) Quotation on ASX: The Company will apply for each Plan Share to be admitted 
to trading on ASX upon issue of the Plan Share. Quotation will be subject to the 
ASX Listing Rules. 

(m) Rights attaching to Employee Shares: Each Plan Share shall be issued on the 
same terms and conditions as the Company’s issued Shares (other than in 
respect of transfer restrictions imposed by the Employee Plan) and it will rank 
equally with all other issued Shares from the issue date except for entitlements 
which have a record date before the issue date. 
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SCHEDULE  4  –  SUMMARY OF THE  CONID I  P LAN 

The key terms of the Conidi Plan are as follows:  

(a) Eligibility 

The only eligible participant is Mr John Conidi, for so long as he remains a non-
executive Director of the Company (Participant or Eligible Participant).  

(b) Administration of Conidi Plan 

The Board is responsible for the operation of the Conidi Plan.  

(c) Offer 

The Board may issue an offer to the Participant to participate in the Conidi Plan 
(Offer). The Offer:  

(i) will invite application for the number of Conidi Shares specified in the 
Offer;  

(ii) will specify the issue price for the Conidi Shares or the manner in which 
the issue price is to be calculated;  

(iii) may invite applications for a loan up to the amount payable in respect 
of the Conidi Shares accepted by the Participant in accordance with 
the Offer;  

(iv) will specify any restriction conditions applying to the Conidi Shares;  

(v) will specify an acceptance period; and  

(vi) specify any other terms and conditions attaching to the Conidi Shares.  

(d) Issue price 

The issue price of each Conidi Share will be determined by the Board in its 
absolute discretion, which may be a nominal or nil amount, except that where a 
loan is offered in relation to Conidi Shares, the issue price must be not less than 
the VWAP at which Shares were traded on the ASX over the 5 trading days up to 
and including the actual date of acceptance of the Conidi Shares offered 
under the Offer. 

(e) Restriction Conditions 

Conidi Shares may be subject to restriction conditions (such as a period of 
employment) which must be satisfied before the Conidi Shares can be sold, 
transferred, or encumbered at the discretion of the Participant. Conidi Shares 
cannot be sold, transferred or encumbered at the discretion of the Participant 
until any loan in relation to the Conidi Shares has been repaid or otherwise 
discharged under the Conidi Plan. 
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(f) Loan 

A Participant who is invited to subscribe for Conidi Shares may also be invited to 
apply for a loan up to the amount payable in respect of the Conidi Shares 
accepted by the Participant (Loan), on the following terms: 

(i) the Loan will be interest free, provided that interest at the rate equal to 
the benchmark interest rate for the relevant Fringe Benefits Tax year per 
annum will be payable in the event that a Participant is in default under 
the terms of the Conidi Plan (Default Interest); 

(ii) the Loan made available to a Participant shall be applied by the 
Company directly toward payment of the issue price of the Conidi 
Shares; 

(iii) the Loan repayment date and the manner for making such payments 
shall be determined by the Board and set out in the Offer; 

(iv) a Participant must repay the Loan in full by the loan repayment date 
but may elect to repay the Loan amount in respect of any or all of the 
Conidi Shares at any time prior to the loan repayment date; 

(v) a Loan will be non-recourse except against the Conidi Shares held by 
the Participant to which the Loan relates; and 

(vi) the Board may, in its absolute discretion, agree to forgive a Loan made 
to a Participant. 

(g) Unfulfilled Restriction Condition 

Where a restriction condition in relation to Conidi Shares is not satisfied by the 
due date, or becomes incapable of satisfaction in the opinion of the Board, the 
Participant must, unless the restriction condition is waived by the Board and 
subject to the Corporations Act and the Listing Rules, arrange to sell the Conidi 
Shares as soon as reasonably practicable either on the ASX or to an investor who 
falls within an exemption under section 708 of the Corporations Act provided 
that the sale must be at a price that is no less than 80% of the VWAP at which 
Shares were traded on the ASX on the 10 trading days before the sale date and 
apply the sale proceeds (Sale Proceeds) in the following priority: 

(i) first, to pay the Company any outstanding Loan amount and accrued 
Default Interest (if any) in relation to the Conidi Shares; 

(ii) second, to the extent the Sale Proceeds are sufficient, to repay the 
Participant any cash consideration paid by the Participant or Loan 
amount repayments (including any cash dividends applied to the Loan 
amount) made by or on behalf of the Participant; and 

(iii) lastly, any remainder to the Company to cover its costs of managing the 
Conidi Plan. 

(h) Sale of Conidi Shares to repay Loan 

(i) A Loan (plus any accrued Default Interest) shall become repayable in 
full where: 

(A) the Participant (or, where the Participant is an associate of an 
Eligible Participant, the Eligible Participant) ceases to be an 
Eligible Participant for any reason (including death); 
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(B) the Participant suffers an event of insolvency; 

(C) the Participant breaches any condition of the Loan or the 
Conidi Plan; or 

(D) a Restriction Condition in relation to Conidi Shares subject to the 
Loan is not satisfied by the due date, or becomes incapable of 
satisfaction in the opinion of the Board (and is not waived). 

(ii) Where a Loan becomes repayable and at that time a Restriction 
Condition in relation to Conidi Shares subject to the Loan is not satisfied, 
or is incapable of being satisfied in the opinion of the Board (and is not 
waived), the Participant must sell the Conidi Shares and the Sale 
Proceeds must be applied to repay the Loan and any accrued Default 
Interest in accordance with the Conidi Plan. 

(iii) Where a Loan and any accrued Default Interest in relation to Conidi 
Shares becomes repayable and at that time Restriction Conditions in 
relation to the Conidi Shares have either been satisfied or are waived, 
the Company must give the Participant a 21 day period to repay the 
Loan and any accrued Default Interest, failing which the Participant 
must sell the Conidi Shares and apply the Sale Proceeds in accordance 
with the Conidi Plan. 

(i) Power of Attorney 

To the maximum extent permitted by applicable laws, the Participant 
irrevocably appoints each of the Company and each director of the Company 
severally as his or her attorney to do all things necessary to give effect to the sale 
of the Participant’s Shares in accordance with the Conidi Plan. 

(j) Restriction on transfer 

Except as otherwise provided in the Conidi Plan, Participants may not sell or 
otherwise deal with a Conidi Share until the Loan amount in respect of that 
Conidi Share has been repaid and any restriction conditions in relation to the 
Conidi Shares have been satisfied or waived. The Company is authorised to 
impose a holding lock on the Conidi Shares to implement this restriction. 

(k) Quotation on ASX 

The Company will apply for each Conidi Share to be admitted to trading on ASX 
upon issue of the Conidi Share. Quotation will be subject to the ASX Listing Rules. 

(l) Rights attaching to Conidi Shares 

Each Conidi Share shall be issued on the same terms and conditions as the 
Company’s issued Shares (other than in respect of transfer restrictions imposed 
by the Conidi Plan) and it will rank equally with all other issued Shares from the 
issue date except for entitlements which have a record date before the issue 
date. 
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SCHEDULE  5  –  TERMS AND CONDIT IONS OF THE  CONSULTANT 
OPT IONS 

The terms and conditions of the Consultant Options are as follows: 

(a) Entitlement 

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

(b) Exercise Price 

Subject to paragraph (j), the amount payable upon exercise of each Option will 
be equal to the VWAP of the Shares over the last five (5) trading days on which 
sales were recorded up to and including the date of issue of the Options 
(Exercise Price). 

(c) Expiry Date 

Each Option will expire at 5.00pm (WST) on 36 months from the date of issue of 
the Options (Expiry Date). An Option not exercised before 5.00pm (WST) on the 
Expiry Date will automatically lapse at that time. 

(d) Exercise Period 

The Options are exercisable at any time prior to 5.00pm (WST) on the Expiry Date 
(Exercise Period). 

(e) Notice of Exercise 

Subject to paragraph (f), 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) Restrictions on Exercise 

The holder of an Option may not exercise less than 5,000 Options at any one 
time unless the holder has less than 5,000 Options in which event the holder must 
exercise all of its Options together. 

(g) Exercise Date 

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

(i) the date of receipt by the Company of the Notice of Exercise; and  

(ii) the date of receipt by the Company of payment of the Exercise Price 
for each Option the subject of the Notice of Exercise, in cleared funds 
(Exercise Date). 

(h) Timing of issue of Shares on exercise 

No later than 15 Business Days after the Exercise Date, the Company will 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. 
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(i) Shares issued on exercise 

Shares issued on exercise of the Options will, upon issue, be fully paid, will rank 
equally with all other then issued Shares and will otherwise be subject to the 
provisions of the Constitution and any restriction or escrow arrangements 
imposed on them by ASX or under applicable Australian securities laws. 

(j) Reorganisation of Capital 

If at any time the issued capital of the Company is reorganised, the number 
and/or the exercise price of each Option are to be changed in accordance 
with the Corporations Act and the ASX Listing Rules at the time of the 
reorganisation, with the intention that such reorganisation will not result in 
benefits being conferred on the holder of the Option which are not conferred 
on Shareholders. In all other respects, the terms of exercise of the Options will 
remain unchanged.  

(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 first 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, 
except to the extent required under the ASX Listing Rules in connection with the 
reorganisation of the capital of the Company (as set out in paragraph (j)). 

(m) Application for Quotation of Shares issued on exercise 

If the Company is admitted to the official list of ASX at the time, application will 
be made by the Company to ASX for quotation of any Shares issued upon the 
exercise of the Options. 

(n) Application for Quotation of Options 

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

(o) 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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	1. Resolution 1 – Ratification of the issue of 13,666,667 Shares
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	o a Closely Related Party of such a member; and
	o a member of the Key Management Personnel; or
	o a Closely Related Party of such a member; and
	o a member of the Key Management Personnel; or
	o a Closely Related Party of such a member; and
	o a member of the Key Management Personnel; or
	o a Closely Related Party of such a member; and
	1. Introduction
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	3. Voting by proxy
	(a) each Shareholder has a right to appoint a proxy;
	(b) the proxy need not be a Shareholder of the Company; and
	(c) 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 proportio...
	(a) if proxy holders vote, they must cast all directed proxies as directed; and
	(b) any directed proxies which are not voted will automatically default to the Chair, who must vote the proxies as directed.
	(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (ie as directed);
	(b) if the proxy has 2 or more appointments that specify different ways to vote on the resolution, the proxy must not vote on a show of hands;
	(c) if the proxy is the chair of the meeting at which the resolution is voted on, the proxy must vote on a poll, and must vote that way (ie as directed); and
	(d) if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy does so, the proxy must vote that way (ie as directed).
	(a) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the Company's members;
	(b) the appointed proxy is not the chair of the meeting;
	(c) at the meeting, a poll is duly demanded on the resolution; and
	(d) either of the following applies:
	(i) the proxy is not recorded as attending the meeting; or
	(ii) the proxy does not vote on the resolution,


	4. Resolution 1, 2 & 3 – Ratification of the issue of SECURITIES
	(a) 1 October 2015, the Company announced that it had issued 1,481,505 Shares to consultants in lieu of cash without shareholder approval under Listing Rule 7.1;
	(b) 22 February 2016, the Company announced that it had completed a placement to sophisticated investors and consultants;
	(c) 1 March 2016, 13,333,334 Shares and 6,666,666 Options were issued without Shareholder approval under Listing Rule 7.1; and
	(d) 30 March 2016, the Company announced that it had issued 333,333 Shares to consultants in lieu of cash without shareholder approval under Listing Rule 7.1,
	(e) ASX Listing Rule 7.1 – 9,996,211; and
	(f) ASX Listing Rule 7.1A – 16,762,922.
	4.1 Purpose of Resolutions 1, 2 & 3 and Listing Rule 7.1
	4.2  Notice requirements under Listing Rule 7.5
	(a) In relation to Resolution 1:
	(i) the total number of Shares issued was 13,666,667;
	(ii) the issue price per Share for 13,333,334 of the Shares was $0.15;
	(iii) 333,333 Shares were issued in leiu of cash payments to consultants;
	(iv) the terms and conditions of the Shares are identical to the Company's existing fully paid ordinary Shares;;
	(v) 13,333,334 of the Shares were issued to sophisticated investors and 333,333 of the Shares were issued to consultants of the Company. None of these subscribers are related parties of the Company; and
	(vi) funds raised from the issue of 13,333,334 Shares at $0.15 per Share are being used to allow the Company to continue to develop its 100% owned Epanko Graphite Project. The funds will be used in part to complete the due diligence process on Epanko ...

	(b) In relation to Resolution 2:
	(i) the total number of Options issued was 6,666,666;
	(ii) the issue price of the Options was nil as they were issued free attaching with the 13,333,334 Shares issued on 22 February 2016, on a 1 for 2 basis;
	(iii) the Options are exercisable at $0.20 expiring on or before 29 August 2016. The full terms and conditions of the Options are set out in Schedule 1;
	(iv) the Options were issued to sophisticated investors, none of whom are related parties of the Company; and
	(v) no funds were raised by the issue of the Options as they were issued free-attaching to the 13,333,334 Shares issued on 22 February 2016.

	(c) In realtion to Resolution 3:
	(i) the total number of Shares issued was 1,481,505;
	(ii) the Shares were issued in leiu of cash payments to consultants;
	(iii) the terms and conditions of the Shares issued are identical to the Company's existing fully paid ordinary Shares;
	(iv) the Shares were issued to consultants of the Company, none pf whom are related parties of the Company; and
	(v) no funds were raised from the issue of the Shares as they were issued in lieu of cash payments to consultants ot the Company,


	4.3 Directors’ Recommendation in relation to Resolutions 1, 2 & 3

	5. Resolution 4 – Election of ROBERT PETT
	5.1 Brief Curriculum Vitae of Director Robert Pett
	5.2 Directors Recommendation in relation to Resolution 4

	6. Resolution 5 – Issue of PETT Shares to Robert Pett
	6.1 Background
	Robert Pett is a Non-Executive Director of the Company.  The Board has decided to seek Shareholder approval for the issue of Pett Shares (as defined in Schedule 2) under the Pett Plan (a summary of the terms and conditions of the Pett Plan is provided...
	6.2 Application of ASX Listing Rules
	6.3 ASX Listing Rule 10.15 Requirements
	(a) the Company proposes to issue Pett Shares to Mr Pett or his nominee under the Pett Plan;
	(b) the maximum number of securities to be issued to Mr Pett pursuant to Resolution 5 is 1,250,000 Pett Shares;
	(c) Mr Pett will not be permitted to deal in the Pett Shares until the later of:
	(i) the date that he repays the loan granted to him by the Company for his purchase of the Pett Shares; and
	(ii) the date which is 6 months after the issue of the Pett Shares, provided that Mr Pett remains a Director of the Company during that time,

	(d) the Company proposes to issue the Pett Shares pursuant to Resolution 5 as soon as reasonably practicable but in any case by no later than 12 months after the date of passage of Resolution 5;
	(e) Mr Pett is a non-executive director of the Company;
	(f) The Pett Shares will be issued at an issue price per Pett Share equal to the VWAP of the Shares over the last five (5) trading days on which sales were recorded up to and including the date of acceptance of the Pett Shares offered;
	(g) a voting exclusion statement is included in the Notice;
	(h) no funds will be received by the Company immediately upon the issue of the Pett Shares as Mr Pett will receive a loan from the Company for the amount of the issue price of the Pett Shares. Such loan will be repayable in accordance with the terms o...
	(i) the material terms of the Pett Shares are as set out in this Explanatory Statement above and in the terms of the Pett Plan; and
	(j) Mr Robert Pett and his nominee are the only persons entitled to participate in the Pett Plan.

	6.4 Financial Assistance - Part 2J.3 of the Corporations Act
	(a) giving the assistance is in the best interests of the Company, and is of benefit to those shareholders not receiving the financial assistance, because it increases the alignment of the interests of Mr Pett and shareholders and rewards Mr Pett for ...
	(b) the terms and conditions do not materially prejudice the interests of the Company and its shareholders because the costs of providing the financial assistance are relatively small and are outweighed by the benefit of alignment of interest that is ...
	(c) the restriction conditions of the Pett Shares are intended to encourage Mr Pett to remain a Director of the Company to achieve beneficial outcomes for Shareholders; and
	(d) in the opinion of the Directors, the provision of financial assistance under schemes of this kind is consistent with market practice in the area of executive incentive schemes currently operated in Australia.

	6.5 Chapter 2E Corporations Act
	(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,

	6.6 Directors Recommendation in relation to Resolution 5

	7.  Resolution 6 – Issue of Plan Shares to Andrew Spinks
	7.1 Background
	7.2 ASX Listing Rule 10.15 Requirements
	(a) the Company proposes to issue Plan Shares to Mr Spinks or his nominee under the Employee Plan;
	(b) the maximum number of securities to be issued to Mr Spinks pursuant to Resolution 6 is 1,000,000 Plan Shares;
	(c) Mr Spinks will not be permitted to deal in the Plan Shares until the later of:
	(i) the date that he repays the loan granted to him by the Company for his purchase of the Plan Shares; and
	(ii) the date which is 6 months after the issue of the Plan Shares, provided that Mr Spinks remains a Director of the Company during that time,

	(d) the Company proposes to issue the Plan Shares pursuant to Resolution 6 as soon as reasonably practicable after Resolution 6 is approved by Shareholders, but in any case by no later than 12 months after the date of passage of Resolution 6;
	(e) Previous Plan Shares issued to related parties under the Employee Plan are:
	(i) 2,000,000 Plan Shares to Andrew Spinks on 15 October 2014 at $0.2384 per share;
	(ii) 1,250,000 Plan Shares to Andrew Spinks on 8 July 2015 at $0.1736 per share; and
	(iii) 1,250,000 Plan Shares to Grant Pierce on 8 July 2015 at $0.1736 per share;

	(f) Mr Spinks is a director of the Company;
	(g) The Plan Shares will be issued at an issue price per Share equal to the VWAP of Shares over the last five (5) trading days on which sales were recorded up to and including the date of acceptance of the Plan Shares offered;
	(h) a voting exclusion statement is included in the Notice;
	(i) no funds will be received by the Company immediately upon the issue of the Plan Shares as Mr Spinks will receive a loan from the Company for the amount of the issue price of the Plan Shares. Such loan will be repayable in accordance with the Loan ...
	(j) the material terms of the Plan Shares are as set out in this Explanatory Statement above and in the terms of the Employee Plan; and
	(k) All Executive Directors are entitled to participate in the Employee Plan and the Employee Plan has previously been approved by Shareholders.

	7.3 Financial Assistance – Part 2J.3 of the Corporations Act
	(a) giving the assistance is in the best interests of the Company, and is of benefit to those shareholders not receiving the financial assistance, because it increases the alignment of the interests of Mr Spinks and Shareholders and rewards Mr Spinks ...
	(b) the terms and conditions do not materially prejudice the interests of the Company and its Shareholders because the costs of providing the financial assistance are relatively small and are outweighed by the benefit of alignment of interest that is ...
	(c) the restriction conditions of the Plan Shares are intended to encourage Mr Spinks to remain a Director of the Company to achieve beneficial outcomes for Shareholders; and
	(d) in the opinion of the Directors, the provision of financial assistance under schemes of this kind is consistent with market practice in the area of executive incentive schemes currently operated in Australia.

	7.4 Chapter 2E Corporations Act
	7.5 Directors Recommendation in relation to Resolution 6

	8. Resolution 7 – Issue of plan Shares to Grant Pierce
	8.1 Background
	8.2 ASX Listing Rule 10.15 Requirements
	(a) the Company proposes to issue Plan Shares to Mr Pierce or his nominee under the Employee Plan;
	(b) the maximum number of securities to be issued to Mr Pierce pursuant to Resolution 7 is 1,000,000 Plan Shares;
	(c) Mr Pierce will not be permitted to deal in the Plan Shares until the later of:
	(i) the date that he repays the loan granted to him by the Company for his purchase of the Plan Shares; and
	(ii) the date which is 6 months after the issue of the Plan Shares, provided that Mr Pierce remains a Director of the Company during that time,

	(d) the Company proposes to issue the Plan Shares pursuant to Resolution 7 as soon as reasonably practicable after Resolution 7 is approved by shareholders, but in any case by no later than 12 months after the date of passage of Resolution 7;
	(e) Previous Plan Shares issued to related parties under the Employee Plan are:
	(i) 2,000,000 Plan Shares to Andrew Spinks on 15 October 2014 at $0.2384 per share;
	(ii) 1,250,000 Plan Shares to Andrew Spinks on 8 July 2015 at $0.1736 per share; and
	(iii) 1,250,000 Plan Shares to Grant Pierce on 8 July 2015 at $0.1736 per share;

	(f) Mr Pierce is a director of the Company;
	(g) The Plan Shares will be issued at an issue price per Share equal to the VWAP of Shares over the last five (5) trading days on which sales were recorded up to and including the date of acceptance of the Plan Shares offered;
	(h) a voting exclusion statement is included in the Notice;
	(i) no funds will be received by the Company immediately upon the issue of the Plan Shares as Mr Pierce will receive a loan from the Company for the amount of the issue price of the Plan Shares. Such loan will be repayable in accordance with the Loan ...
	(j) the material terms of the Plan Shares are as set out in this Explanatory Statement above and in the terms of the Employee Plan; and
	(k) All Executive Directors are entitled to participate in the Employee Plan and the Employee Plan has previously been approved by Shareholders.

	8.3 Financial Assistance – Part 2J.3 of the Corporations Act
	(a) giving the assistance is in the best interests of the Company, and is of benefit to those shareholders not receiving the financial assistance, because it increases the alignment of the interests of Mr Pierce and shareholders and rewards Mr Pierce ...
	(b) the terms and conditions do not materially prejudice the interests of the Company and its shareholders because the costs of providing the financial assistance are relatively small and are outweighed by the benefit of alignment of interest that is ...
	(c) the restriction conditions of the Plan Shares are intended to encourage Mr Pierce to remain a Director of the Company to achieve beneficial outcomes for Shareholders; and
	(d) in the opinion of the Directors, the provision of financial assistance under schemes of this kind is consistent with market practice in the area of executive incentive schemes currently operated in Australia.

	8.4 Chapter 2E Corporations Act
	8.5 Directors Recommendation in relation to Resolution 7

	9. Resolution 8 – Issue of CONIDI Shares to John Conidi
	9.1 Background
	9.2 ASX Listing Rule 10.15 Requirements
	(a) the Company proposes to issue Conidi Shares to Mr Conidi or his nominee under the Conidi Plan;
	(b) the maximum number of securities to be issued to Mr Conidi pursuant to Resolution 8 is 1,000,000 Conidi Shares;
	(c) Mr Conidi will not be permitted to deal in the Conidi Shares until the later of:
	(i) the date that he repays the loan granted to him by the Company for his purchase of the Conidi Shares; and
	(ii) the date which is 6 months after the issue of the Conidi Shares, provided that Mr Conidi remains a Director of the Company during that time,

	(d) the Company proposes to issue the Conidi Shares pursuant to Resolution 8 as soon as reasonably practicable but in any case by no later than 12 months after the date of passage of Resolution 8;
	(e) Mr Conidi is a non-executive director of the Company;
	(f) The Conidi Shares will be issued at an issue price per Conidi Share equal to the VWAP of the Shares over the last five (5) trading days on which sales were recorded up to and including the date of acceptance of the Conidi Shares offered;
	(g) a voting exclusion statement is included in the Notice;
	(h) no funds will be received by the Company immediately upon the issue of the Conidi Shares as Mr Conidi will receive a loan from the Company for the amount of the issue price of the Conidi Shares. Such loan will be repayable in accordance with the t...
	(i) the material terms of the Conidi Shares are as set out in this Explanatory Statement above and in the terms of the Conidi Plan; and
	(j) Mr John Conidi and his nominee are the only persons entitled to participate in the Conidi Plan.

	9.3 Financial Assistance - Part 2J.3 of the Corporations Act
	(a) giving the assistance is in the best interests of the Company, and is of benefit to those shareholders not receiving the financial assistance, because it increases the alignment of the interests of Mr Conidi and shareholders and rewards Mr Conidi ...
	(b) the terms and conditions do not materially prejudice the interests of the Company and its shareholders because the costs of providing the financial assistance are relatively small and are outweighed by the benefit of alignment of interest that is ...
	(c) the Restriction Conditions of the Conidi Shares are intended to encourage Mr Conidi to remain a Director of the Company to achieve beneficial outcomes for Shareholders; and
	(d) in the opinion of the Directors, the provision of financial assistance under schemes of this kind is consistent with market practice in the area of executive incentive schemes currently operated in Australia.

	9.4 Chapter 2E Corporations Act
	9.5 Directors Recommendation in relation to Resolution 8

	10. Resolution 9 – APPROVAL OF Issue of Consultant Options
	10.1 Background and Listing Rule 7.1 Approval
	(a) a total of 1,000,000 Consultant Options are to be issued;
	(b) the Company will issue the Consultant Options within 3 months of the date of the Meeting (or such other date as extended by ASX) and it is anticipated that all of the Consultant Options will be issued on the same date;
	(c) each Consultant Option will be granted for nil consideration in satisfaction of services provided by unrelated parties to the Company;
	(d) the Consultant Options will be issued on the terms and conditions set out in Schedule 5; and
	(e) no funds will be raised from the issue of the Consultant Options, as they will be issued to conultants in consideration for assistance with the Company’s corporate initiatives, and as an incentive going forward to ensure the success of the Company...

	10.2 Directors Recommendation in relation to Resolution 9

	11.   Definitions
	(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.
	Conidi Plan has the meaning set out in Schedule 4.
	Conidi Share has the meaning set out in Schedule 4.

	schedule 1 – terms and conditionS of the PLACEMENT options
	(a) Entitlement
	(b) Exercise Price
	(c) Expiry Date
	(d) Exercise Period
	(e) Notice of Exercise
	(f) Restrictions on Exercise
	(g) Exercise Date
	(h) Timing of issue of Shares on exercise
	(i) Shares issued on exercise
	(j) Reorganisation of Capital
	(k) Participation in New Issues
	(l) Change in Exercise Price
	(m) Application for Quotation of Shares issued on exercise
	(n) Application for Quotation of Options
	(o) Transferability

	schedule 2 – summary of the pETT plan
	(a) Eligibility
	The only eligible participant is Mr Robert Pett, for so long as he remains a non-executive Director of the Company (Participant or Eligible Participant).
	(b) Administration of Pett Plan
	(c) Offer
	(i) will invite application for the number of Pett Shares specified in the Offer;
	(ii) will specify the issue price for the Pett Shares or the manner in which the issue price is to be calculated;
	(iii) may invite applications for a loan up to the amount payable in respect of the Pett Shares accepted by the Participant in accordance with the Offer;
	(iv) will specify any restriction conditions applying to the Pett Shares;
	(v) will specify an acceptance period; and
	(vi) specify any other terms and conditions attaching to the Pett Shares.

	(d) Issue price
	(e) Restriction Conditions
	(f)  Loan
	(i) the Loan will be interest free, provided that interest at the rate equal to the benchmark interest rate for the relevant Fringe Benefits Tax year per annum will be payable in the event that a Participant is in default under the terms of the Pett P...
	(ii) the Loan made available to a Participant shall be applied by the Company directly toward payment of the issue price of the Pett Shares;
	(iii) the Loan repayment date and the manner for making such payments shall be determined by the Board and set out in the Offer;
	(iv) a Participant must repay the Loan in full by the loan repayment date but may elect to repay the Loan amount in respect of any or all of the Pett Shares at any time prior to the loan repayment date;
	(v) a Loan will be non-recourse except against the Pett Shares held by the Participant to which the Loan relates; and
	(vi) the Board may, in its absolute discretion, agree to forgive a Loan made to a Participant.

	(g) Unfulfilled Restriction Condition
	(i) first, to pay the Company any outstanding Loan amount and accrued Default Interest (if any) in relation to the Pett Shares;
	(ii) second, to the extent the Sale Proceeds are sufficient, to repay the Participant any cash consideration paid by the Participant or Loan amount repayments (including any cash dividends applied to the Loan amount) made by or on behalf of the Partic...
	(iii) lastly, any remainder to the Company to cover its costs of managing the Pett Plan.

	(h) Sale of Pett Shares to repay Loan
	(i) A Loan (plus any accrued Default Interest) shall become repayable in full where:
	(A) the Participant (or, where the Participant is an associate of an Eligible Participant, the Eligible Participant) ceases to be an Eligible Participant for any reason (including death);
	(B) the Participant suffers an event of insolvency;
	(C) the Participant breaches any condition of the Loan or the Pett Plan; or
	(D) a Restriction Condition in relation to Pett Shares subject to the Loan is not satisfied by the due date, or becomes incapable of satisfaction in the opinion of the Board (and is not waived).

	(ii) Where a Loan becomes repayable and at that time a Restriction Condition in relation to Pett Shares subject to the Loan is not satisfied, or is incapable of being satisfied in the opinion of the Board (and is not waived), the Participant must sell...
	(iii) Where a Loan and any accrued Default Interest in relation to Pett Shares becomes repayable and at that time Restriction Conditions in relation to the Pett Shares have either been satisfied or are waived, the Company must give the Participant a 2...

	(i) Power of Attorney
	(j) Restriction on transfer
	(k) Quotation on ASX
	(l) Rights attaching to Pett Shares

	Schedule 3 – summary of the employee plan
	(a) Eligibility: Participants in the Employee Plan may be Executive Directors, full-time and part-time employees of the Company or any Associated Body Corporate (Participants or Eligible Employees).
	(b) Administration of Employee Plan: The Board is responsible for the operation of the Employee Plan and has a broad discretion to determine which Participants will be offered Plan Shares under the Employee Plan.
	(c) Offer: The Board may issue an offer to a Participant to participate in the Employee Plan (Offer). The Offer:
	(i) will invite application for the number of Plan Shares specified in the Offer;
	(ii) will specify the issue price for the Plan Shares or the manner in which the issue price is to be calculated;
	(iii) may invite applications for a loan up to the amount payable in respect of the Plan Shares accepted by the Participant in accordance with the Offer;
	(iv) will specify any restriction conditions applying to the Plan Shares;
	(v) will specify an acceptance period; and
	(vi) specify any other terms and conditions attaching to the Plan Shares.

	(d) Issue price: The issue price of each Plan Share will be determined by the Board in its absolute discretion, which may be a nominal or nil amount, except that where a loan is offered in relation to Plan Shares, the issue price must be not less than...
	(e) Restriction Conditions: Plan Shares may be subject to restriction conditions (such as a period of employment) which must be satisfied before the Plan Shares can be sold, transferred, or encumbered at the discretion of the Participant. Plan Shares ...
	(f) Loan: A Participant who is invited to subscribe for Plan Shares may also be invited to apply for a loan up to the amount payable in respect of the Plan Shares accepted by the Participant (Loan), on the following terms:
	(i) the Loan will be interest free, provided that interest at the rate equal to the benchmark interest rate for the relevant Fringe Benefits Tax year per annum will be payable in the event that a Participant is in default under the terms of the Employ...
	(ii) the Loan made available to a Participant shall be applied by the Company directly toward payment of the issue price of the Plan Shares;
	(iii) the Loan repayment date and the manner for making such payments shall be determined by the Board and set out in the Offer;
	(iv) a Participant must repay the Loan in full by the loan repayment date but may elect to repay the Loan amount in respect of any or all of the Plan Shares at any time prior to the loan repayment date;
	(v) the Company shall have a lien over the Plan Shares in respect of which a Loan is outstanding and the Company shall be entitled to sell those Plan Shares in accordance with the terms of the Employee Plan;
	(vi) a Loan will be non-recourse except against the Plan Shares held by the Participant to which the Loan relates; and
	(vii) the Board may, in its absolute discretion, agree to forgive a Loan made to a Participant.

	(g) Unfulfilled Restriction Condition: Where a restriction condition in relation to Plan Shares is not satisfied by the due date, or becomes incapable of satisfaction in the opinion of the Board, the Company must, unless the restriction condition is w...
	(i) buy back and cancel the relevant Plan Shares within 12 months of the date the restriction condition was not satisfied (or became incapable of satisfaction) under Part 2J.1 of the Corporations Act at a price equal to the cash consideration paid by ...
	(ii) arrange to sell the Plan Shares as soon as reasonably practicable either on the ASX or to an investor who falls within an exemption under section 708 of the Corporations Act provided that the sale must be at a price that is no less than 80% of th...
	(A) first, to pay the Company any outstanding Loan amount (including accrued Default Interest), if any, in relation to the Plan Shares and the Company’s reasonable costs in selling the Plan Shares;
	(B) second, to the extent the Sale Proceeds are sufficient, to repay the Participant any cash consideration paid by the Participant or Loan amount repayments (including any cash dividends applied to the Loan amount) made by or on behalf of the Partici...
	(C) lastly, any remainder to the Company to cover its costs of managing the Employee Plan.


	(h)  Sale of Plan Shares to repay Loan:
	(i) A Loan (plus any accrued Default Interest) shall become repayable in full where:
	(A) the Participant (or, where the Participant is an associate of an Eligible Employee, the Eligible Employee) ceases to be an Eligible Employee for any reason (including death);
	(B) the Participant suffers an event of insolvency;
	(C) the Participant breaches any condition of the Loan or the Employee Plan; or
	(D) a Restriction Condition in relation to Plan Shares subject to the Loan is not satisfied by the due date, or becomes incapable of satisfaction in the opinion of the Board (and is not waived).

	(ii) Where a Loan becomes repayable and at that time a Restriction Condition in relation to Plan Shares subject to the Loan is not satisfied, or is incapable of being satisfied in the opinion of the Board (and is not waived), the Plan Shares must be s...
	(iii) Where a Loan and any accrued Default Interest in relation to Plan Shares becomes repayable and at that time Restriction Conditions in relation to the Plan Shares have either been satisfied or are waived, the Company must give the Participant a 2...

	(i) Power of Attorney: The Participant irrevocably appoints each of the Company and each director of the Company severally as his or her attorney to do all things necessary to give effect to the sale of the Participant’s Plan Shares in accordance with...
	(j) Employee Plan limit: The Company must take reasonable steps to ensure that the number of Plan Shares offered by the Company under the Employee Plan when aggregated with:
	(i)  the number of Shares issued during the previous 5 years under the Employee Plan (or any other employee share plan extended only to Eligible Employees); and
	(ii) the number of Shares that would be issued if each outstanding offer for Shares (including options to acquire unissued Shares) under any employee incentive scheme of the Company were to be exercised or accepted,

	(k)  Restriction on transfer: Except as otherwise provided in the Employee Plan, Participants may not sell or otherwise deal with an Plan Share until the Loan amount in respect of that Plan Share has been repaid and any restriction conditions in relat...
	(l) Quotation on ASX: The Company will apply for each Plan Share to be admitted to trading on ASX upon issue of the Plan Share. Quotation will be subject to the ASX Listing Rules.
	(m) Rights attaching to Employee Shares: Each Plan Share shall be issued on the same terms and conditions as the Company’s issued Shares (other than in respect of transfer restrictions imposed by the Employee Plan) and it will rank equally with all ot...

	schedule 4 – summary of the conidi plan
	(a) Eligibility
	(b) Administration of Conidi Plan
	(c) Offer
	(i) will invite application for the number of Conidi Shares specified in the Offer;
	(ii) will specify the issue price for the Conidi Shares or the manner in which the issue price is to be calculated;
	(iii) may invite applications for a loan up to the amount payable in respect of the Conidi Shares accepted by the Participant in accordance with the Offer;
	(iv) will specify any restriction conditions applying to the Conidi Shares;
	(v) will specify an acceptance period; and
	(vi) specify any other terms and conditions attaching to the Conidi Shares.

	(d) Issue price
	(e) Restriction Conditions
	(f) Loan
	(i) the Loan will be interest free, provided that interest at the rate equal to the benchmark interest rate for the relevant Fringe Benefits Tax year per annum will be payable in the event that a Participant is in default under the terms of the Conidi...
	(ii) the Loan made available to a Participant shall be applied by the Company directly toward payment of the issue price of the Conidi Shares;
	(iii) the Loan repayment date and the manner for making such payments shall be determined by the Board and set out in the Offer;
	(iv) a Participant must repay the Loan in full by the loan repayment date but may elect to repay the Loan amount in respect of any or all of the Conidi Shares at any time prior to the loan repayment date;
	(v) a Loan will be non-recourse except against the Conidi Shares held by the Participant to which the Loan relates; and
	(vi) the Board may, in its absolute discretion, agree to forgive a Loan made to a Participant.

	(g) Unfulfilled Restriction Condition
	(i) first, to pay the Company any outstanding Loan amount and accrued Default Interest (if any) in relation to the Conidi Shares;
	(ii) second, to the extent the Sale Proceeds are sufficient, to repay the Participant any cash consideration paid by the Participant or Loan amount repayments (including any cash dividends applied to the Loan amount) made by or on behalf of the Partic...
	(iii) lastly, any remainder to the Company to cover its costs of managing the Conidi Plan.

	(h) Sale of Conidi Shares to repay Loan
	(i) A Loan (plus any accrued Default Interest) shall become repayable in full where:
	(A) the Participant (or, where the Participant is an associate of an Eligible Participant, the Eligible Participant) ceases to be an Eligible Participant for any reason (including death);
	(B) the Participant suffers an event of insolvency;
	(C) the Participant breaches any condition of the Loan or the Conidi Plan; or
	(D) a Restriction Condition in relation to Conidi Shares subject to the Loan is not satisfied by the due date, or becomes incapable of satisfaction in the opinion of the Board (and is not waived).

	(ii) Where a Loan becomes repayable and at that time a Restriction Condition in relation to Conidi Shares subject to the Loan is not satisfied, or is incapable of being satisfied in the opinion of the Board (and is not waived), the Participant must se...
	(iii) Where a Loan and any accrued Default Interest in relation to Conidi Shares becomes repayable and at that time Restriction Conditions in relation to the Conidi Shares have either been satisfied or are waived, the Company must give the Participant...

	(i) Power of Attorney
	(j) Restriction on transfer
	(k) Quotation on ASX
	(l) Rights attaching to Conidi Shares

	schedule 5 – terms and conditionS of the consultant options
	(a) Entitlement
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	(h) Timing of issue of Shares on exercise
	(i) Shares issued on exercise
	(j) Reorganisation of Capital
	(k) Participation in New Issues
	(l) Change in Exercise Price
	(m) Application for Quotation of Shares issued on exercise
	(n) Application for Quotation of Options
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