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16 November 2009 

NEWS RELEASE – ZEDEX MINERALS LIMITED (ASX:ZDX) 

ZEDEX MERGER WITH OLYMPUS PACIFIC MINERALS INC. – 
NOTICE OF MEETING AND AMALGAMATION PROPOSAL BOOKLET 

On 11 November 2009 that the Company (ASX:ZDX) announced it intends to merge with 
Toronto Stock Exchange listed Olympus Pacific Minerals Inc (Olympus), by way of an 
Amalgamation pursuant to the New Zealand Companies Act 1993. 
 
A special meeting of the Company’s shareholders will be held at 10:00am in Auckland on 
Tuesday 17 December 2009 to decide whether to approve the Amalgamation. 
 
A copy of the notice of meeting to the Company’s shareholders and an accompanying 
Amalgamation Proposal Booklet are attached.   
 
It is expected that these documents will be mailed to the Company’s shareholders by no later 
than Wednesday 25 November 2009. 
  
 
Zedex website: www.zedex.com.au 
 

Zedex is an active gold development company focused on being a leading player in the South East Asian 
and Pacific region. 
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 
 

including 
 

PROXY AND POSTAL VOTING FORM 
 

and 
 

EXPLANATORY MEMORANDUM AND 
ACCOMPANYING AMALGAMATION PROPOSAL 

 
 

RELATING TO THE PROPOSED AMALGAMATION OF 
ZEDEX MINERALS LIMITED WITH OLYMPUS 

PACIFIC MINERALS NZ LIMITED 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Date of Meeting 
Thursday, 17 December 2009 

 
Time of Meeting 

10.00am 
 
 

Place of Meeting 
Seba, 63 Fort Street, 

Auckland, New Zealand 
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ZEDEX MINERALS LIMITED 
NZ 944539 / ARBN 107 523 428 

 
Notice of Special Meeting of Shareholders 

 
 
 
This is an important document and requires your immediate attention.  It relates to a proposal to 
amalgamate Zedex Minerals Limited (“Zedex”) and Olympus Pacific Minerals NZ Limited 
(“Olympus NZ”) under Part XIII of the New Zealand Companies Act 1993 (“Amalgamation”).  
Olympus NZ will continue as the surviving entity and Zedex will cease to exist if the Amalgamation 
takes effect. Full details of the Amalgamation are set out in the accompanying Amalgamation Proposal 
document dated 13 November 2009. 
 
Please read this Notice of Meeting and the accompanying Amalgamation Proposal (which document 
constitutes a combined prospectus and investment statement for the purposes of the New Zealand 
Securities Act 1978 and Securities Regulations 2009, a prospectus for the purposes of the 
Corporations Act 2001 (Cth) of Australia, and an amalgamation proposal for the purposes of Part XIII 
of the New Zealand Companies Act 1993) carefully.  They contain information which is important to 
your decision on whether or not to vote on the special resolution and ordinary resolution set out below. 
 
 
NOTICE IS HEREBY GIVEN of a special meeting of shareholders of Zedex which will be 
held on Thursday, 17 December 2009 at 10.00 am at Seba, 63 Fort Street, Auckland, New 
Zealand. 
 
The shareholders who are entitled to receive this notice are those registered shareholders in 
the share register of Zedex as at the close of business in Sydney, Australia on 24 November 
2009. 
 
Terms used in this Notice of Special Meeting of Shareholders will, unless the context 
otherwise requires, have the same meaning as given to them in the Glossary as contained in 
the Amalgamation Proposal. 
 
 
AGENDA 
 
To consider and, if thought fit, pass the following resolutions in relation to the proposed 
Amalgamation with Olympus NZ: 
 
1. Resolution 1 – Approval of the Amalgamation with Olympus Pacific Minerals NZ 

Limited 
 
 As a special resolution: 
 

“That the shareholders approve the Amalgamation of Zedex Minerals Limited and 
Olympus Pacific Minerals NZ Limited as more particularly described in the 
Amalgamation Proposal accompanying this Notice of Meeting.” 

 
2. Resolution 2 – Approval of the cancellation of the Zedex Options in consideration 

for the issue of Olympus Exchange Options 
 
 As an ordinary resolution for the purpose of ASX Listing Rule 6.23.2: 
 

“That for the purposes of ASX Listing Rule 6.23.3, and for all other purposes, the 
shareholders approve and authorise the cancellation by the Company of the existing 
10,550,000 Zedex Options in consideration for the issue of Olympus Exchange 
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Options as more particularly described in the Explanatory Memorandum, including 
Annexure A, and the Amalgamation Proposal accompanying this Notice of Meeting.” 

 
 
Note:  Zedex will disregard any votes cast on this resolution by a person who holds a Zedex Option that is the 
subject of this resolution and any associates of such persons.  However, Zedex need not disregard a vote if it is 
cast by that person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy 
and Postal Voting Form, or it is cast by a person chairing the meeting as a proxy for a person who is entitled to 
vote, in accordance with a direction on the Proxy and Postal Voting Form to vote as the proxy decides. 
 
 
By order of the Board 
 

 
 
 
 
 
 

PF Seton 
Director 
16 November 2009 
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ZEDEX MINERALS LIMITED 
NZ 944539 / ARBN 107 523 428 

 
Explanatory Memorandum 

 
 
 
 
1. INTRODUCTION 
 
 This Explanatory Memorandum has been prepared for the information of shareholders 

of Zedex in connection with the business to be conducted at the special meeting of 
shareholders to be held on Thursday, 17 December 2009 at 10.00 am at Seba, 63 Fort 
Street, Auckland, New Zealand. 

 
 This Explanatory Memorandum should be read in conjunction with the accompanying 

Notice of Meeting and Amalgamation Proposal (which document constitutes a 
combined prospectus and investment statement for the purposes of the New Zealand 
Securities Act 1978 and Securities Regulations 2009, a prospectus for the purposes of 
the Corporations Act 2001 (Cth) of Australia, and an amalgamation proposal for the 
purposes of Part XIII of the New Zealand Companies Act 1993).  The directors 
recommend shareholders read this Explanatory Memorandum, the accompanying 
Notice of Meeting and the Amalgamation Proposal carefully and in full before making 
any decision in relation to the resolutions set out in the Notice of Meeting. 

 
 Capitalised terms, unless otherwise defined herein, are defined in the Glossary 

contained in the Amalgamation Proposal. 
 
 
2. AMALGAMATION (RESOLUTION 1) 
 
 Shareholders are referred to the enclosed Amalgamation Proposal which contains a 

full summary of the terms of the proposed Amalgamation between Zedex and 
Olympus NZ under Part XIII of the New Zealand Companies Act 1993.  Shareholders 
are advised to read the Amalgamation Proposal carefully and in full. 

 
 
3. CANCELLATION OF EXISTING ZEDEX OPTIONS (RESOLUTION 2) 
 
 Zedex currently has 10,550,000 options (“Options”) on issue, with each Option 

entitling the holder (“Zedex Option Holder”) to subscribe for one Zedex share.  The 
Options have varying expiry dates and exercise prices.  Zedex and Olympus have 
either entered into, or propose entering into, an agreement with each Zedex Option 
Holder pursuant to which the holder agrees to the cancellation of their Options in 
exchange for the issue of convertible securities entitling them to subscribe for 
Olympus shares (“Olympus Exchange Options”).  The Olympus Exchange Options to 
be issued to the Zedex Option Holders will have similar terms as the Options already 
on issue except that: 

 
• Each Zedex Option Holder will receive one Olympus Exchange Option for 

every 2.4 Zedex Options currently held (which reflects the exchange ratio for 
the shares in Olympus and Zedex pursuant to the Amalgamation); and 

 
• The exercise price of the Olympus Exchange Options will be 240% of the 

exercise price of the current Zedex Options and will be converted from 
Australian dollars to Canadian dollars at the exchange rate prevailing on the 
Effective Date.  
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 The Zedex Option Holders, the number of Options held and the corresponding number 
of Olympus Exchange Options to be issued to such holder on the Effective Date are 
set out in the table below: 

 
Name of Zedex 
Option Holder 

Exercise 
Price ($AUD) 

Expiry Date Number of 
Zedex 

Options held 

Number of 
Olympus 

Exchange Options 
to be issued 

Exercise 
Price* 

Wellspring 
Financial Pte 
Limited 

$0.25 30 April 2012 1,000,000 416,666 $0.60 

The Btree Trust 
and the Oak 
Tree Trust 

$0.25 30 April 2012 500,000 208,333 $0.60 

Bruce 
McDonald 

$0.25 30 April 2012 250,000 104,166 $0.60 

Michael Banks $0.25 30 April 2012 250,000 104,166 $0.60 

Patrick Flint $0.25 

$0.38 

30 April 2012 

30 April 2012 

150,000 

200,000 

62,500 

83,333 

$0.60 

$0.912 

Brett Kearins $0.25 30 April 2012 50,000 20,833 $0.60 

Alan Eggers $0.38 30 April 2012 400,000 166,666 $0.912 

Leslie Robinson $0.38 30 April 2012 400,000 166,666 $0.912 

John Seton $0.25 15 June 2012 1,500,000 625,000 $0.60 

Paul Seton $0.25 15 June 2012 2,750,000 1,145,833 $0.60 

Rod Murfitt $0.25 

$0.20 

$0.35 

15 June 2012 

29 September 2011 

28 September 2013 

750,000 

750,000 

750,000 

312,500 

312,500 

312,500 

$0.60 

$0.48 

$0.84 

Peter Jobson $0.25 15 June 2012 100,000 41,666 $0.60 

Jane Baxter $0.40 

$0.20 

$0.35 

30 April 2012 

29 September 2011 

28 September 2013 

250,000 

250,000 

250,000 

104,166 

104,166 

104,166 

$0.96 

$0.48 

$0.84 

TOTAL   10,550,000 4,395,826  

 
*  The exercise price recorded in the table above is stated in Australian dollars.  It is simply the current exercise 
price of the relevant Zedex Option multiplied by 2.4 (being the exchange ratio).  The Olympus Exchange 
Options to be issued will have an exercise price equal to the Canadian dollar equivalent of the relevant 
Australian dollar amount recorded in the table above using the AUD/CAD exchange rate quoted on 
www.oanda.com as at 5.00pm AEST on the Effective Date.  If the conversion results in a fractional amount, the 
resulting amount shall be rounded down to the nearest whole cent to arrive at the applicable exercise price. 
 
The terms of the Olympus Exchange Options are set out in Annexure A. 
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If Resolutions 1 and 2 are passed, and the other conditions to the Amalgamation are met, John 
Seton and Paul Seton (Zedex directors), as Zedex Option Holders, will receive Olympus 
Exchange Options.  This will be on the same terms as all the other Zedex Option Holders. 
 
 
4. SHAREHOLDER APPROVAL 
 
 Resolution 1 will be put as a special resolution, i.e. on a poll can be passed by at least 

75% of votes of shareholders in person, by postal vote or by proxy that are eligible to 
vote and are voting on the resolution, as required by section 221(5) of the Companies 
Act 1993. 

 
 Resolution 2 will be put as ordinary resolution, i.e. on a poll can be passed by at least 

50% of votes of shareholders in person, by postal vote or by proxy that are eligible to 
vote and are voting on the resolution pursuant to ASX Listing Rule 6.23.2. 

 
 Shareholder approval to the Amalgamation and to the cancellation of the existing 

Zedex Options in exchange for the issue of Olympus Exchange Options, are 
conditions that need to be fulfilled before the Amalgamation can become Effective 
(further conditions are outlined in the accompanying Amalgamation Proposal). 

 
 If the special resolution is not passed by shareholders, the Amalgamation will not go 

ahead and Zedex will remain listed on the ASX. 
 
 
5. TIMING 
 
 At this stage, Zedex and Olympus NZ anticipate implementation of the Amalgamation 

in January 2010. Once all conditions are satisfied, Zedex will notify ASX of the 
expected Effective Date of the Amalgamation, the Record Date for the Amalgamation 
and the Issue Date. On the Issue Date, Olympus Pacific Minerals Inc shares will be 
issued and transferred to CDN, if Olympus has been admitted to the Official List of 
the ASX, or to the relevant Zedex shareholders in accordance with the Amalgamation 
Proposal. 

 
 You should note that the listing of the Olympus shares on the ASX is not a condition 

precedent to the Amalgamation becoming Effective. If the Olympus shares are not 
admitted to quotation on the ASX (in the form of CDIs) and the Amalgamation 
becomes Effective, the relevant Zedex shareholders will receive Olympus shares 
tradable on the TSX. 

 
 
6. MINORITY BUY-OUT RIGHTS 
 
 If a shareholder votes all of its Zedex shares against the special resolution, those 

shareholders will have the right, pursuant to section 110 of the Companies Act 1993, 
to require Zedex to purchase their shares.  Shareholders intending to exercise minority 
buy-out rights must give written notice to the Zedex requiring it to purchase its shares 
within 10 working days of the passing of the special resolution to approve the 
Amalgamation.  Further details of a shareholder’s minority buy-out rights are set out 
in Annexure A of the Amalgamation Proposal. 

 
 
7. PROXIES AND POSTAL VOTING 
 
 All Zedex shareholders are entitled to attend the meeting and to vote.  Alternatively, 

any shareholder is entitled to make a postal vote or appoint a proxy to attend the 
meeting and vote instead of him/her.  A proxy need not be a shareholder of Zedex.  A 
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Proxy and Postal Voting Form is enclosed with this Notice of Meeting.  The 
completed form must reach Computershare Investor Services Pty Limited at least 48 
hours before the start of the meeting.  Zedex specifies the following information for 
the purposes of receipt of the completed Proxy and Postal Voting Form: 

 
Facsimile Numbers: (61 3) 9473 2555 (outside Australia)

 
1800 783 447 (within Australia) 
 

Postal Address Computershare Investor Services Pty Limited 
GPO Box 242 Melbourne 
Victoria 3001 
Australia 
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ZEDEX MINERALS LIMITED 
NZ 944539 / ARBN 107 523 428 

 
Proxy and Postal Voting Form 

 
 
Important: If you wish to make a postal vote or appoint a proxy, then complete this form 
and send it to Computershare Investor Services Pty Limited in accordance with the 
instructions below. If you wish to make a postal vote, please complete Parts A, C and D 
only. If you wish to appoint a proxy, please complete Parts B and D and, if you wish, Part 
C. If you complete both Parts A and B you will be deemed to have appointed a proxy only 
and your postal vote will not be counted. 
 
 
Part A - Postal Voting 
 
 
I/WE ____________________________ of                                                          
being a shareholder of Zedex, hereby vote on the resolutions set out in the attached Notice of 
Meeting as set out in Part C below. 
 
 
Part B - Proxy 
 
 
I/WE         of                                 
being a shareholder of Zedex, hereby appoint 
 
____________________________________________________or failing him/her, the 
Chairman of the meeting, as my proxy to vote on my/ our behalf at the Special Meeting of 
Shareholders to be held on 17 December 2009 at 10.00am at Seba, 63 Fort Street, Auckland, 
New Zealand and at any adjournment thereof and to vote on any resolution to amend any of 
the resolutions, on any resolution so amended and on any other resolution proposed at the 
meeting (or any adjournment). 
 
Important for Resolution 2: If the Chairman of the meeting is appointed as your proxy, or may be 
appointed by default and you do not wish to direct your proxy how to vote as your proxy in respect 
of Resolution 2, please place a mark in the box below.  By marking this box, you acknowledge that 
the Chairman of the meeting may exercise your proxy even if he has an interest in the outcome of 
Resolution 2 and votes cast by the Chairman of the meeting for that resolution other than as proxy 
holder will be disregarded because of that interest.  If you do not mark this box, and you have not 
directed your proxy how to vote, then if the Chairman has an interest in the resolution other than as 
member, the Chairman will not cast your votes on the resolution and your votes will not be counted 
in calculating the required majority if a poll is called on the resolution.  The Chairman intends to 
vote 100% of all open proxies in favour of each resolution. 
 

 I/We acknowledge that the Chairman of the meeting may exercise my proxy even if he has 
an interest in the outcome of that item and that votes cast by him, other than as proxy 
holder, would be disregarded because of that interest.

 
Subject to the above, unless otherwise instructed, the proxy will vote as he or she thinks fit. 
Should the shareholder wish to direct the proxy how to vote, the shareholder should complete 
Part C below. 
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Part C – Voting Instructions 
 
 
Resolutions For Against Abstain 
 
Resolution 1 – Approval of the Amalgamation 
with Olympus Pacific Minerals NZ Limited    
 
Resolution 2 – Approval of the cancellation of 
the Zedex Options in consideration for the issue 
of Olympus Exchange Options    
 
 
Subject to Part B above, the Chairman of the meeting intends to vote any undirected proxies 
addressed to him in favour of both of the above Resolutions. 
 
 
Part D – Signature 
 
 
Signature:   
 
Name (please print):   
 
Number of shares (if known):   
 
 
Signature:   
 
Name (please print):   
 
Number of shares (if known):   
 
 
IMPORTANT NOTES 
 
Completed Proxy and Postal Voting Forms must be received by Computershare Investor 
Services Pty Limited, GPO Box 242 Melbourne, Victoria, 3001 Australia (facsimile (61 3) 
9473 2555 (outside Australia) or 1800 783 447 (within Australia)), not less than 48 hours 
before the start of the meeting. 
 
In the case of joint shareholders, the form must be signed by each shareholder. If the 
shareholder is a corporation, the form must be signed by an authorised officer or attorney on 
behalf of the corporation.  If signed under power of attorney, or other authority (if any), a 
copy of the power of attorney or authorisation together with a certificate of non-revocation 
must accompany the completed form. 
 
If a proxy is appointed and Part C is not completed in relation to a particular resolution, then 
the proxy may vote as he/she wishes on that resolution. 
 
Zedex may disregard any Proxy and Postal Voting Form that has not been properly completed 
or signed. 
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ANNEXURE A 
 

Terms and Conditions of Olympus Exchange Options 
 
 
(a) Each Olympus Exchange Option entitles the holder to subscribe for and be allotted 

one fully paid common share in Olympus Pacific Minerals, Inc (“the Company”) upon 
payment of the Exercise Price. (1) 

 
(b) The Olympus Exchange Options are exercisable at any time up to 5.00pm (Eastern 

Standard Time/Eastern Daylight Time in Canada) on the Expiry Date(2) at which time 
they will expire if not then exercised. 

 
(c) The Company shall allot the resultant Olympus Shares and deliver the holding 

statement within 5 business days of the exercise of the Olympus Exchange Options. 
 
(d) The Olympus Exchange Options will expire three months after Option Holder ceases 

to be an employee or consultant to the Company.(3) 
 
(e) The Olympus Exchange Options are not transferable (except on the death of the 

Option holder or to a corporation controlled by the Option holder). 
 
(f) No application will be made to the ASX or TSX for Official Quotation of the 

Olympus Exchange Options. 
 
(g) Olympus Shares allotted pursuant to an exercise of Olympus Exchange Options shall 

rank, from the date of allotment, equally with existing ordinary fully paid shares of the 
Company in all respects.   

 
(h) In the event of any reorganization of the issued capital of the Company (including 

consolidation, subdivisions, reduction or return), the rights of an option holder will be 
changed to the extent necessary to comply with the listing rules applying to a re-
organisation of capital at the time of the re-organisation. 

 
(i) The Olympus Exchange Options will not give any right to participate in dividends, 

bonus issues, or entitlement issues until Olympus Shares are allotted pursuant to the 
exercise of the relevant Olympus Exchange Options.  There is no right to change the 
exercise price of Olympus Exchange Options nor the number of underlying Olympus 
Shares over which the Olympus Exchange Options can be exercised, if the Company 
completes a bonus or entitlements issue.  However, the Company will send a notice to 
each holder of options at least nine business days before the record date.  This will 
give option holders the opportunity to exercise their options prior to the date for 
determining entitlements to participate in any such issue. 

 
(j) The Olympus Exchange Options do not give the holder any voting rights at a 

shareholders’ meeting of the Company. 
 
Notes: 
 
(1) The Exercise Price will differ between Olympus Exchange Options. Refer to note 3 in the 

Explanatory Memorandum. 
 
(2) The Expiry Date will be the same as the Expiry Date of the relevant Zedex Options. Refer to 

note 3 in the Explanatory Memorandum. 
 
(3) This term will only apply to the Olympus Exchange Options issued to Zedex Option Holders 

who will become employees or consultants to the Company upon the Amalgamation becoming 
Effective. 










































































































































































































































































































































































































































































































































