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CRITICAL DATES1 

 

Event Date 

Dispatch Notice of Meeting  26 October 2011 

Lodgement of Prospectus with the ASIC  31 October 2011 

Suspension of the Company’s securities from trading on the 
ASX (at the opening of trade) 

28 November 2011 

Annual General Meeting 28 November 2011 

Closing Date under the Prospectus 1 December 2011 

Company to send notice to each security holder confirming 
the number of securities held post-Consolidation 

7 December 2011 

Dispatch of holding statements – Capital Raising 7 December 2011 

Settlement of Acquisitions  12 December 2011 

Expected date for re-quotation on ASX 18 December 2011 

 
Note 1 - This timetable is indicative only and subject to change. The Directors of the Company 
reserve the right to amend the timetable. 
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T I M E  AN D  P LA CE  O F  M E E T IN G  A N D HO W  T O V O T E 

VENUE 

The Annual General Meeting of the Shareholders to which this Notice of Meeting relates 
will be held at 11:00am (WST) on 28 November 2011 at: 

The George 

216 St Georges Terrace 

Perth, Western Australia  

 
YOUR VOTE IS IMPORTANT 

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

VOTING IN PERSON 

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

VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the 
time and in accordance with the instructions set out on the Proxy Form. 

New sections 250BB and 250BC of the Corporations Act came into effect on 1 August 
2011 and apply to voting by proxy on or after that date. Shareholders and their proxies 
should be aware of these changes to the Corporations Act, as they will apply to this 
Annual General Meeting. Broadly, the changes mean that: 

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

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

Further details on these changes is 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: 

• the proxy need not vote on a show of hands, but if the proxy does so, the proxy 
must vote that way (i.e. as directed); and 

• 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; and 

• 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 (i.e. as directed); and 

• 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 (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 
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Section 250BC of the Corporations Act provides that, if: 

• 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; and 

• the appointed proxy is not the chair of the meeting; and 

• at the meeting, a poll is duly demanded on the resolution; and 

• either of the following applies: 

o the proxy is not recorded as attending the meeting; 

o the proxy does not vote on the resolution, 

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. 
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LETTER TO SHAREHOLDERS  

Dear Shareholder 

I have pleasure in presenting a notice of annual general meeting to be held on 28 

November 2011 to secure the approval of shareholders for a change in the nature and 
scale of your company’s activities from a technology software and services company to 
a mineral resources exploration and production company.  

Shareholders will also be requested to approve a number of resolutions related to the 
acquisition of mining exploration projects in Chile, the consolidation of the capital of the 
Company, a capital raising, the issue of options, a change of name of the Company 
and the adoption of a new constitution. 

The proposed change in the activities of the Company involves the acquisition of two 
prospective mining exploration projects in Chile that present Ezenet Limited (to be 
renamed “Oro Verde Limited”) with an exciting opportunity and offers the potential of 
significant future growth for the Company. 

I ask that you read the Notice of Meeting and attached Explanatory Statement carefully, 
and trust you will agree with the Board that this change of direction is a significant 
transformational opportunity for your Company.  

Yours sincerely 

 

 

Dr Wolf Martinick  
Chairman and Managing Director  
EZENET LIMITED 
(To be renamed “ORO VERDE LIMITED”) 
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N O T I CE  O F  A NN UA L  G EN E RA L  M E E T IN G 

Notice is given that the Annual General Meeting of Shareholders will be held at 11:00am 
(WST) on 28 November 2011 at: 

The George 
216 St Georges Terrace 
Perth, Western Australia  
 

The Explanatory Statement provides additional information on matters to be considered 
at the Annual General Meeting.  The Explanatory Statement and the Proxy Form are part 
of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting 
are those who are registered Shareholders of the Company at 7.00pm (Sydney time) on 
26 November 2011. 

Terms and abbreviations used in this Notice of Meeting are defined in the Glossary. 

AGENDA 

ORDINARY BUSINESS 

Financial Statements and Reports 

To receive and consider the annual financial report of the Company for the financial 
year ended 30 June 2011 together with the declaration of the directors, the directors’ 
report, the remuneration report and the auditor’s report. 

1. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as a non-binding resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all 
other purposes, approval is given for the adoption of the Remuneration 
Report as contained in the Company’s annual financial report for the 
financial year ended 30 June 2011.” 

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

Voting Prohibition Statement: 

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

(a) a member of the Key Management Personnel, details of whose 
remuneration are included in the Remuneration Report; or  

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

However, a person described above may vote on this Resolution if: 

(c) the person does so as a proxy appointed by writing that specifies how the 
proxy is to vote on the Resolution; and 

(d) the vote is not cast on behalf of a person described in sub-paragraphs (a) 
or (b) above. 
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2. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – BRAD FARRELL 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of clause 3.3 of the Constitution and for all other 
purposes, Dr Brad Farrell, a Director who was appointed on 10 August 2011, 
retires, and being eligible, is re-elected as a Director.” 

3. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – ROSS O’DEA 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of clause 3.6 of the Constitution and for all other 
purposes, Mr Ross O’Dea, a Director, retires by rotation, and being eligible, 
is re-elected as a Director.” 

4. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES  

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the allotment and issue of 23,662,500 Shares on the 
terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by a person 
who participated in the issue and any of their associates.  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form or it is cast by the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 
Proxy Form to vote as the proxy decides. 

5. RESOLUTION 5 – APPROVAL FOR CHANGE IN NATURE AND SCALE OF ACTITIVES 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 6 to 8, for the purpose of ASX 
Listing Rule 11.1.2 and for all other purposes, approval is given for the 
Company to make a significant change in the nature and scale of its 
activities from a technology software and services company to a mineral 
resources exploration and production company, including approval for 
the Company to acquire the Chuminga Project and the Vega Project on 
the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person 
who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary 
securities, if this Resolution is passed, and any associates of those persons.  However, the 
company need not disregard a vote if it is cast by a person as a proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form or it is cast by the person 
chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 
direction on the Proxy Form to vote as the proxy decides. 

6. RESOLUTION 6 – CONSOLIDATION OF CAPITAL 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 
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“That, subject to the passing of Resolutions 5, 7 and 8, for the purpose of 
Section 254H of the Corporations Act, Clause 32.3 of the Constitution and 
for all other purposes, the issued capital of the Company be consolidated 
on the basis that every 3 Shares be consolidated into 1 Share and where 
this consolidation results in a fraction of a Share being held by a 
Shareholder, the Directors be authorised to round that fraction up to the 
nearest whole Share.” 

7. RESOLUTION 7 – ISSUE OF SHARES TO SCM COMPANIA MINERA CHUMINGA 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5, 6 and 8, for the purpose of 
ASX Listing Rule 7.1 and for all other purposes, approval is given for the 
Directors to allot and issue that number of Shares (on a post-Consolidation 
basis) equal to US$300,000 divided by A$0.15 to SCM Compania Minera 
Chuminga on the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person 
who may participate in the proposed issue and a person who might obtain a benefit, except 
a benefit solely in the capacity of a holder of ordinary securities, and any associates of those 
persons.  However, the Company need not disregard a vote if it is cast by a person as a proxy 
for a person who is entitled to vote, in accordance with the directions on the Proxy Form or it is 
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

8. RESOLUTION 8 – CAPITAL RAISING 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5 to 7, for the purposes of ASX 
Listing Rule 7.1 and for all other purposes, approval is given for the Directors 
to allot and issue up to 35,000,000 Shares at an issue price of $0.20 each 
(on a post-Consolidation basis) raising a total of up to $7,000,000 on the 
terms and conditions set out in the Explanatory Statement.”  

Voting exclusion:  The Company will disregard any votes cast on this Resolution by any person 
who may participate in the proposed issue and a person who may obtain a benefit, except a 
benefit solely in the capacity of a security holder, if the Resolution is passed and any 
associates of those persons. However, the Company need not disregard a vote if it is cast by a 
person as a proxy for a person who is entitled to vote, in accordance with the directions on 
the Proxy Form or it is cast by the person chairing the meeting as proxy for a person who is 
entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy 
decides. 

9. RESOLUTION 9 – PARTICIPATION BY WOLF MARTINICK IN CAPITAL RAISING 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5 to 8, for the purposes of ASX 
Listing Rule 10.11 and for all other purposes, approval is given for Dr Wolf 
Martinick (or his nominee) to subscribe for up to 500,000 of the Shares to be 
issued pursuant to the Capital Raising the subject of Resolution 8, on the 
terms and conditions set out in the Explanatory Statement.” 
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Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Dr 
Martinick (or his nominee) or any of his associates.  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form or it is cast by the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 

10. RESOLUTION 10 – PARTICIPATION BY BRAD FARRELL IN CAPITAL RAISING 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5 to 8, for the purposes of ASX 
Listing Rule 10.11 and for all other purposes, approval is given for Dr Brad 
Farrell (or his nominee) to subscribe for up to 500,000 of the Shares to be 
issued pursuant to the Capital Raising the subject of Resolution 8, on the 
terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Dr 
Farrell (or his nominee) or any of his associates.  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form or it is cast by the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 

11. RESOLUTION 11 – PARTICIPATION BY ROSS O’DEA IN CAPITAL RAISING 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5 to 8, for the purposes of ASX 
Listing Rule 10.11 and for all other purposes, approval is given for Mr Ross 
O’Dea (or his nominee) to subscribe for up to 250,000 of the Shares to be 
issued pursuant to the Capital Raising the subject of Resolution 8, on the 
terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Mr 
O’Dea (or his nominee) or any of his associates.  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form or it is cast by the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 

12. RESOLUTION 12 – PARTICIPATION BY DAVID WARD IN CAPITAL RAISING 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5 to 8, for the purposes of ASX 
Listing Rule 10.11 and for all other purposes, approval is given for Mr David 
Ward (or his nominee) to subscribe for up to 250,000 of the Shares to be 
issued pursuant to the Capital Raising the subject of Resolution 8, on the 
terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Mr 
Ward (or his nominee) or any of his associates.  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form or it is cast by the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 
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13. RESOLUTION 13 – CHANGE OF NAME 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as a special resolution: 

“That, subject to the passing of Resolutions 5 to 8, for the purpose of 
Section 157(1) of the Corporations Act and for all other purposes, the 
name of the Company be changed to “Oro Verde Limited”.” 

14. RESOLUTION 14 – ADOPTION OF A NEW CONSTITUTION 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as a special resolution: 

“That, for the purpose of Section 136(2) of the Corporations Act and for all 
other purposes, the Company adopts a new constitution in the form as 
signed by the Chairman of the Annual General Meeting for identification 
purposes, in lieu of the existing constitution of the Company, at the close of 
the Annual General Meeting.” 

15. RESOLUTION 15 – ISSUE OF BROKER OPTIONS TO DJ CARMICHAEL PTY LTD  

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, 
approval is given for the Directors to allot and issue 2,500,000 Broker 
Options (on a post-Consolidation basis) to DJ Carmichael Pty Ltd on the 
terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person 
who may participate in the proposed issue and a person who might obtain a benefit, except 
a benefit solely in the capacity of a holder of ordinary securities, and any associates of those 
persons.  However, the Company need not disregard a vote if it is cast by a person as a proxy 
for a person who is entitled to vote, in accordance with the directions on the Proxy Form or it is 
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

16. RESOLUTION 16 – NON-EXECUTIVE DIRECTORS’ REMUNERATION 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purposes of Clause 10.2 of the Constitution, ASX Listing Rule 
10.17 and all other purposes, approval is given for the maximum 
aggregate amount that may be paid to Non-Executive Directors as 
remuneration for their services in each financial year to be set at $400,000, 
which may be divided among those Directors in the manner determined 
by the Board of the Company from time to time.” 

Voting Exclusion:  The Company will disregard any votes cast on this resolution by a Director of 
the Company and any of their associates.  However, the Company need not disregard a vote 
if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form or it is cast by the person chairing the meeting as proxy for a 
person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as 
the proxy decides. 
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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: 

(a) the proxy is either: 

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

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

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

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if 
the Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 

17. RESOLUTION 17 – ADOPTION OF OPTION PLAN 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of ASX Listing Rule 7.2 (Exception 9) and for all other 
purposes, approval is given for the Company to adopt the Option Plan 
and to issue securities under that plan on the terms and conditions 
summarised in the Explanatory Statement.” 

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a director of 
the Company (except one who is ineligible to participate in any employee incentive plan in 
relation to the Company) and any associate of that person. 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 the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 
Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement 

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

(a) the proxy is either: 

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

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

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

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 
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(d) the appointment expressly authorises the Chair to exercise the proxy even if 
the Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 

18. RESOLUTION 18 - ISSUE OF OPTIONS TO WOLF MARTINICK 

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

“That, subject to the passing of Resolution 17, for the purpose of Section 
208 of the Corporations Act and ASX Listing Rule 10.14 and for all other 
purposes, approval is given for the Directors to grant 7,500,000 Options (on 
a post-Consolidation basis) to Dr Wolf Martinick or his nominee under the 
Company’s Option Plan on the terms and conditions set out in the 
Explanatory Statement”. 

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a director of 
the Company (except one who is ineligible to participate in any employee incentive plan in 
relation to the Company) and any associate of that person. 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 the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 
Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement 

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

(a) the proxy is either: 

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

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

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

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if 
the Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 

19. RESOLUTION 19 - ISSUE OF OPTIONS TO BRAD FARRELL  

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

“That, subject to the passing of Resolution 17, for the purpose of Section 
208 of the Corporations Act and ASX Listing Rule 10.14 and for all other 
purposes, approval is given for the Directors to grant 7,500,000 Options (on 
a post-Consolidation basis) to Dr Brad Farrell or his nominee under the 
Company’s Option Plan on the terms and conditions set out in the 
Explanatory Statement”. 

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a director of 
the Company (except one who is ineligible to participate in any employee incentive plan in 
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relation to the Company) and any associate of that person. 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 the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 
Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement 

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

(a) the proxy is either: 

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

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

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

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if 
the Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 

20. RESOLUTION 20 - ISSUE OF OPTIONS TO ROSS O’DEA  

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

“That, subject to the passing of Resolution 17, for the purpose of Section 
208 of the Corporations Act and ASX Listing Rule 10.14 and for all other 
purposes, approval is given for the Directors to grant 500,000 Options (on a 
post-Consolidation basis) to Mr Ross O’Dea or his nominee under the 
Company’s Option Plan on the terms and conditions set out in the 
Explanatory Statement”. 

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a director of 
the Company (except one who is ineligible to participate in any employee incentive plan in 
relation to the Company) and any associate of that person. 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 the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 
Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement 

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

(a) the proxy is either: 

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

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

(b) the appointment does not specify the way the proxy is to vote on this 
Resolution. 
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However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if 
the Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 

21. RESOLUTION 21 - ISSUE OF OPTIONS TO DAVID WARD  

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

“That, subject to the passing of Resolution 17, for the purpose of Section 
208 of the Corporations Act and ASX Listing Rule 10.14 and for all other 
purposes, approval is given for the Directors to grant 500,000 Options (on a 
post-Consolidation basis) to Mr David Ward or his nominee under the 
Company’s Option Plan on the terms and conditions set out in the 
Explanatory Statement”. 

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a director of 
the Company (except one who is ineligible to participate in any employee incentive plan in 
relation to the Company) and any associate of that person. 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 the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on the 
Proxy Form to vote as the proxy decides. 

Voting Prohibition Statement 

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

(a) the proxy is either: 

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

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

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

However, the above prohibition does not apply if: 

(c) the proxy is the Chair of the Meeting; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even if 
the Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 

22. RESOLUTION 22 – ISSUE OF OPTIONS TO CONTRACTORS 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, 
approval is given for the Directors to allot and issue up to 3,250,000 Options 
to contractors of the Company on the terms and conditions set out in the 
Explanatory Statement.” 
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Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person 
who may participate in the proposed issue and a person who might obtain a benefit, except 
a benefit solely in the capacity of a holder of ordinary securities, and any associates of those 
persons.  However, the Company need not disregard a vote if it is cast by a person as a proxy 
for a person who is entitled to vote, in accordance with the directions on the Proxy Form or it is 
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

23. RESOLUTION 23 – EXERCISE OF CHUMINGA OPTION  

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5, 6, 7 and 8, for the purpose of 
ASX Listing Rule 7.1 and for all other purposes, approval is given for the 
Directors to allot and issue up to 8,397,190 Shares (on a post-Consolidation 
basis) to SCM Compania Minera Chuminga upon the exercise of the 
Chuminga Option on the terms and conditions set out in the Explanatory 
Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person 
who may participate in the proposed issue and a person who might obtain a benefit, except 
a benefit solely in the capacity of a holder of ordinary securities, and any associates of those 
persons.  However, the Company need not disregard a vote if it is cast by a person as a proxy 
for a person who is entitled to vote, in accordance with the directions on the Proxy Form or it is 
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

24. RESOLUTION 24 – EXERCISE OF SUBSCRIPTION RIGHT   

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 5, 6, 7, 8 and 22, for the purpose 
of ASX Listing Rule 7.1 and for all other purposes, approval is given for the 
Directors to allot and issue up to 13,257,237 Shares (on a post-Consolidation 
basis) to SCM Compania Minera Chuminga on the terms and conditions 
set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person 
who may participate in the proposed issue and a person who might obtain a benefit, except 
a benefit solely in the capacity of a holder of ordinary securities, and any associates of those 
persons.  However, the Company need not disregard a vote if it is cast by a person as a proxy 
for a person who is entitled to vote, in accordance with the directions on the Proxy Form or it is 
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

DATED:  10 OCTOBER 2011 

BY ORDER OF THE BOARD 

 

BRETT DICKSON 
COMPANY SECRETARY 
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E XP LA N A TO RY  S T AT E M E N T 

This Explanatory Statement has been prepared for the information of the Shareholders in 
connection with the business to be conducted at the Annual General Meeting to be 
held at 11:00am (WST) on 28 November 2011 at: 

The George 
216 St Georges Terrace 
Perth, Western Australia  
 
The purpose of this Explanatory Statement is to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolutions 
in the Notice of Meeting. 

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Constitution, the business of the Annual General 
Meeting will include receipt and consideration of the annual financial report of 
the Company for the financial year ended 30 June 2011 together with the 
declaration of the directors, the directors’ report, the remuneration report and 
the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial 
report to Shareholders unless specifically requested to do so.  The Company’s 
annual financial report is available on its website at www.ezenet.com.au. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a l isted company’s annual general 
meeting, a resolution that the remuneration report be adopted must be put to 
the shareholders.  However, such a resolution is advisory only and does not bind 
the Directors or the Company.   

Under recent changes to the Corporations Act which came into effect on 1 July 
2011, if at least 25% of the votes cast on Resolution 1 are voted against adoption 
of the Remuneration Report at the Annual General Meeting, and then again at 
the Company's 2012 annual general meeting, the Company will be required to 
put to Shareholders a resolution proposing the calling of a general meeting to 
consider the appointment of directors of the Company (Spill Resolution). 

If more than 50% of Shareholders vote in favour of the Spill Resolution, the 
Company must convene the general meeting (Spill Meeting) within 90 days of 

the Company's 2012 annual general meeting.  All of the Directors who were in 
office when the Company's 2012 Directors' report was approved, other than the 
managing director of the Company, will cease to hold office immediately 
before the end of the Spill Meeting but may stand for re-election at the Spill 
Meeting.  Following the Spill Meeting those persons whose election or re-election 
as Directors is approved will be the Directors of the Company. 

The remuneration report sets out the Company’s remuneration arrangements for 
the Directors and senior management of the Company.  The remuneration 
report is part of the Directors’ report contained in the annual financial report of 
the Company for the financial year ended 30 June 2011. 
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A reasonable opportunity will be provided for discussion of the remuneration 
report at the Annual General Meeting. 

2.2 Proxy Restrictions  

Pursuant to the Corporations Act, if you elect to appoint the Chair, or another 
member of Key Management Personnel whose remuneration details are 
included in the Remuneration Report or any Closely Related Party of that 
member as your proxy to vote on this Resolution 1, you must direct the proxy how 
they are to vote. Where you do not direct the Chair, or another member of Key 
Management Personnel whose remuneration details are included in the 
Remuneration Report or Closely Related Party of that member on how to vote 
on this Resolution 1, the proxy is prevented by the Corporations Act from 
exercising your vote and your vote will not be counted in relation to this 
Resolution 1. 

2.3 Definitions  

Key Management Personnel has the same meaning as in the accounting 

standards and broadly includes those persons having authority and responsibil ity 
for planning, directing and controlling the activities of the Company, directly or 
indirectly, including any director (whether executive or otherwise) of the 
Company.  

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). 

Remuneration Report means the remuneration report set out in the Director’s 
report section of the Company’s annual financial report for the year ended 30 
June 2011. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – BRAD FARRELL 

Clause 3.3 of the Constitution allows the Directors to appoint at any time a 
person to be a Director as an addition to the existing Directors, but only where 
the total number of Directors does not at any time exceed the maximum 
number specified by the Constitution. 

Any Director so appointed holds office only until the next following annual 
general meeting and is then eligible for re-election. 

Dr Brad Farrell was appointed as a Director on 10 August 2011 and will retire in 
accordance with clause 3.3 of the Constitution and, being eligible, seeks re-
election. 
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4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – ROSS O’DEA 

Clause 3.6 of the Constitution requires that at the Company's annual general 
meeting in every year, one-third of the Directors for the time being, or, if their 
number is not a multiple of 3, then the number nearest one-third, shall retire from 
office, provided always that no Director (except a Managing Director) shall hold 
office for a period in excess of 3 years without submitting himself or herself for re-
election. 

The Directors to retire at an annual general meeting are those who have been 
longest in office since their last election, but, as between persons who became 
Directors on the same day, those to retire shall (unless they otherwise agree 
among themselves) be determined by drawing lots. 

A Director who retires by rotation under clause 3.6 of the Constitution is eligible 
for re-election.   

The Company currently has four Directors and accordingly one must retire. 

Ross O’Dea, the Director longest in office since his last election, retires by rotation 
and seeks re-election. 

5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES 

5.1 General 

On 10 June 2011, the Company issued 23,662,500 Shares to institutional and 
sophisticated investor clients of DJ Carmichael Pty Ltd at an issue price of $0.04 
per Share to raise $946,500. 

None of the subscribers pursuant to this issue were related parties of the 
Company. 

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the 
issue of those Shares (Share Ratification). 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 
exceptions, issue or agree to issue more equity securities during any 12 month 
period than that amount which represents 15% of the number of fully paid 
ordinary securities on issue at the commencement of that 12 month period. 

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1.  It provides that 
where a company in general meeting ratifies the previous issue of securities 
made pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did 
not breach ASX Listing Rule 7.1) those securities will be deemed to have been 
made with shareholder approval for the purpose of ASX Listing Rule 7.1. 

By ratifying this issue, the Company will retain the flexibility to issue equity 
securities in the future up to the 15% annual placement capacity set out in ASX 
Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

5.2 Technical information required by ASX Listing Rule 7.5 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following 
information is provided in relation to the Share Ratification: 

(a) 23,662,500 Shares were allotted; 
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(b) the issue price was $0.04 per Share; 

(c) the Shares issued were all fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares.  In accordance with Appendix 9B of the ASX Listing 
Rules, it is l ikely that ASX will apply escrow provisions to some of the 
Shares issued under Resolution 4. As at the date of this Notice of 
Meeting, ASX has not made a determination in this regard but expects 
to do so prior to any final approval for the reinstatement of the 
Company's securities on ASX; 

(d) the Shares were allotted and issued to institutional and sophisticated 
investor clients of DJ Carmichael Pty Ltd, none of whom were related 
parties of the Company; and 

(e) the funds raised from this issue were used for working capital purposes. 

6. RESOLUTION 5 – APPROVAL FOR CHANGE IN NATURE AND SCALE OF ACTITIVES 

6.1 Overview of change of activities 

Ezenet is a public company listed on the official list of the ASX (ASX code: EZE). 

The Company has until recently operated as an Australian based technology 
software and services company, marketing and selling technology enabling 
access to the internet via television sets.  

As first announced to ASX on 2 June 2011, Ezenet intends to change the nature 
and scale of its activities to focus on copper and gold exploration in Chile. 

Accordingly, Resolution 5 seeks approval from Shareholders for a change in the 
nature and scale of the activities of the Company from a technology software 
and services company to a mineral resources exploration and production 
company together with authority to be given to the Company’s Board of 
Directors to acquire the Chuminga and Vega Projects in accordance with the 
terms of the relevant agreements. The acquisition of the Chuminga and Vega 
Projects and the Company’s intention to focus the Company’s direction on 
mining exploration activities in Chile constitutes a significant change in the 
nature and scale of the Company’s activities, and consequently requires 
approval pursuant to ASX Listing Rule 11.1.2.    

Shareholders should note that the passing of Resolution 5 is conditional upon 
Resolutions 6, 7 and 8 also being passed.  

6.2 ASX Listing Rule 11.1 

ASX Listing Rule 11.1 provides that where an entity proposes to make a significant 
change, either directly or indirectly, to the nature or scale of its activities, it must 
provide full details to ASX as soon as practicable and comply with the following: 

(a) provide to ASX information regarding the change and its effect on 
future potential earnings, and any information that ASX asks for; 

(b) if ASX requires, obtain the approval of holders of its shares and any 
requirements of ASX in relation to the notice of meeting; and 
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(c) if ASX requires, meet the requirements of Chapters 1 and 2 of the ASX 
Listing Rules as if the Company were applying for admission to the 
official list of ASX 

ASX has indicated to the Company that, given the significant change in the 
nature and scale of the activities of the Company upon completion of the 
acquisition of the Initial Interest in Chuminga Project and the acquisition of the 
Vega Project, it requires the Company to:  

(a) obtain the approval of its Shareholders for the proposed change of 
activities; and 

(b) re-comply with the admission requirements set out in Chapters 1 and 2 
of the ASX Listing Rules.   

For this reason, the Company is seeking Shareholder approval for the Company 
to change the nature and scale of its activities under ASX Listing Rule 11.1.2.   

6.3 Acquisition of Chilean Assets 

Chuminga Project 

As announced to ASX on 2 June 2011, Ezenet, through its wholly owned Chilean 
subsidiary company, Green Mining Ltda (Green Mining), has entered into a sale 
and purchase agreement (Chuminga Acquisition Agreement) (summarised in 

Section 6.4 below) with a Chilean company, SCM Compania Minera Chuminga 
(SCM), to purchase certain Chilean mining exploration concessions (Mining 
Concessions) held by SCM.  Specifically, the Mining Concessions contain the 
Chuminga Project, a copper and gold project located on the north coast of 
Chile, 115 kilometres south of the port city of Antofagasta.  

In consideration of the acquisition of an initial 20% interest in the Mining 
Concessions, Green Mining has paid to SCM US$1,000,000 in cash and the 
Company, subject to securing Shareholder approval, will allot to SCM that 
number of Shares equal to US$300,000 divided by A$0.05. In consideration of the 
acquisition of the final 80% interest in the Mining Concessions, Green Mining will 
pay to SCM US$5,000,000 in either cash or a combination of cash and Shares. Full 
details of the consideration payable are set out in Section 6.4 below.   

Information regarding the Chuminga Project and the Chuminga Mining 
Concessions is set out in Section 6.5 below and in the Independent Geologist’s 
Report in Appendix 1. 

Vega Project  

As announced to ASX on 10 June 2011, Ezenet, through its subsidiary company, 
Green Mining, has entered into a sale and purchase agreement (Vega 
Acquisition Agreement) (summarised in Section 6.6 below) with Compania 
Calcia Limitida (CCL) to acquire the Vega Project comprising 10 gold 

exploration Mining Concessions covering an area of 28 square kilometres, 
located 22 kilometres north of the El Indio Gold Mining Centre in the Fourth 
Region of Chile (Vega Mining Concessions). 

In consideration of the acquisition of a 100 % interest in the Vega Project, Green 
Mining will pay CCL the sum of US$40,000 on a non-refundable basis, further cash 
payments on the anniversary of settlement of the Vega Acquisition Agreement, 
and a 3% net smelter royalty together with the right to buy out the Royalty. Full 
details of the consideration payable are set out in Section 6.6 below.   
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Information regarding the Vega Project and the Vega Mining Concessions is set 
out in Section 6.7 below and in the Independent Geologist’s Report in Appendix 
1 to this Notice of Meeting. 

The information in this Notice of Meeting that relates to Exploration Results is 
based on information compiled by Dr Brad Farrell who is a Member of the 
Australasian Institute of Mining and Metallurgy.  Dr Farrell has sufficient 
experience which is relevant to the style of mineralisation and type of deposit 
under consideration and to the activity that he is undertaking to qualify as a 
Competent Person as defined in the 2004 Edition of the 'Australasian Code for 
Reporting of Exploration Results, Minerals Resources and Ore Reserves'.  Dr Farrell 
consents to the inclusion in this Notice of Meeting of the matters based on his 
information in the form and context in which it appears. 

6.4 Summary of Chuminga Acquisition Agreement 

Pursuant to the Chuminga Acquisition Agreement (as amended by the parties 
on 26 July 2011), from 30 June 2011 Ezenet has the right to acquire a 100% 
interest in the Chuminga Project (through its wholly owned subsidiary, Green 
Mining) for a total consideration of US$6,300,000 on the following key terms: 

(a) (Acquisition of 20% interest):  Subject to Ezenet obtaining Shareholder 

approval for the purpose of ASX Listing Rule 11.1.2, the Company shall 
acquire a 20% interest in the Chuminga Project (Initial Interest) in 

consideration for: 

(i) a cash payment of US$1,000,000 (which was paid by Ezenet on 
30 June 2011 (Initial Payment Date)); and 

(ii) US$300,000 in Ezenet Shares (at an issue price of A$0.05 per 
Share, on a pre-Consolidation basis). 

From the Initial Payment Date, Ezenet shall have the right to carry out 
further due diligence on the Chuminga Project and such further 
exploration as it deems necessary over a period of 18 months;  

(b) (Option to acquire 80% interest): Upon acquiring the Initial Interest in the 
Chuminga Project, the Company shall have the option to acquire the 
remaining 80% of the Chuminga Project within 18 months from the Initial 
Payment Date (Chuminga Option) for a consideration of US$5,000,000 

payable, at SCM’s election, in cash or a combination of cash and 
Ezenet Shares (at a deemed issue price of A$0.05 per Share on a pre-
Consolidation basis), provided that the maximum number of Shares 
which SCM may hold upon the exercise of the Chuminga Option 
(including any Shares issued in consideration for the Initial Interest) is 
31,423,458 Shares (on a pre-Consolidation basis) (Maximum Scrip 
Consideration);  

(c) (Subscription Right):  if, after the Company has exercised the Chuminga 

Option and provided that SCM elected to acquire the Maximum Scrip 
Consideration upon the exercise of the Chuminga Option,  SCM holds 
less than 19.9% of the issued share capital of the Company SCM may, 
subject to the parties obtaining any requisite approvals or waivers, 
subscribe for Ezenet Shares to achieve a shareholding of 19.9% of the 
Company at a price per Share equal to 90% of the volume weighted 
average price of Ezenet Shares traded on ASX over the 10 trading days 
prior to the date upon which the Company exercises the Chuminga 
Option;  



 

22 

(d) (Non-production payment) If Ezenet exercises the Chuminga Option, 
and the Chuminga Project is not in production by 31 December 2018, 
Ezenet must pay SCM US$250,000 annually commencing on 1 January 
2019 and ending upon the commencement of production from the 
Chuminga Project; and  

(e) (Royalty):  Ezenet shall pay SCM a royalty of 1% of the net smelter return 

from the Chuminga Project. 

6.5 The Chuminga Project 

The Chuminga Project is located on the Pacific coast of Chile, about 115 
kilometres south of the port city of Antofagasta within a region containing large, 
world class copper mines, such as Mantos Blancos, Chuquicamata and 
Escondida. It comprises two granted exploitation concessions (Chumi 1 and 
Chumi 2) covering an area of 600 hectares, plus an adjoining exploitation 
concession application (Chumi 3) of a further 300 hectares. 

A road accessing the key exploration targets of the Chuminga Project is being 
constructed and is anticipated to be completed in late October 2011.  The 
Chuminga Project is a well mineralised hydrothermal copper-gold stock work 
breccia developed at a coastal location on the western contact of a gabbro-
diorite stock on a mountain side at 500 metres to 600 metres above sea level. 
The mineralized body is generally tabular, dipping 600 to 700 to the east, and 
from various reports, has the following dimensions; a width of 60 metres to 150 
metres and a 800 metre to 1,200 metre strike in a north-south direction. Sericite-
chlorite-amphibole-magnetite-haematite-tourmaline alteration forms a halo 
around a central copper mineralized core. Mineralisation consists of a sulphide 
association dominated by chalcopyrite-chalcocite-incipient bornite with 
pyrrhotite-pyrite-sphalerite-magnetite which is present as disseminations and 
fracture fillings. These sulphides have been oxidized to both iron oxides 
(haematite-goethite-limonite) and copper oxides (atacamite-chrysocolla) which 
occurs in fracture fillings. 

The project has been prospected by surface trenching on an outcrop area 
measuring 250 metres by 100 metres between 550 metres to 600 metres above 
sea level. The weighted average results of the three trenches being 1.21% Cu; 
0.41g/t Au and 3 g/t Ag. Most of the recognized mineralized strike of the body is 
scree covered as rock debris is continually moving down a 400 mountain slope. 
The trenching results led to prospecting of the mineralised breccia by tunnels at 
520m and 460m above sea level below the outcrop area. These tunnels did not 
transect the full width of the mineralized breccia.  Weighted average sampling 
results returned were 115 metres @ 0.90% Cu and 0.48g/t Au for the upper level.  
Subsequent re-sampling has indicated an increase in weighted mean values for 
the body to 1.4% Cu, 0.40g/t Au and 1% Zn. 

Expectation based on prospecting to date is an exploration target of 50 to 60 
million tonnes of 1.0 to 1.1% Cu; 0.30 to 0.40g/t Au; 0.9% to 1.0% Zn. The potential 
quantity and grade of this target is conceptual in nature, as there has been 
insufficient exploration to define a Mineral Resource and it is uncertain if further 
exploration will result in the determination of a Mineral Resource. 

Further information relating to the Chuminga Project is set out in the 
Independent Geologist’s Report in Appendix 1 to this Notice of Meeting.  
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6.6 Summary of Vega Acquisition Agreement 

Pursuant to the Vega Acquisition Agreement (as amended by the parties on 21 
July 2011), Ezenet has the right to acquire a 100% interest in the Vega Project 
(through its wholly owned subsidiary, Green Mining) on the following key terms: 

(a) Settlement of the acquisition of the Vega Project is conditional upon: 

(i) the Company obtaining all necessary shareholder approvals 
required by the Corporations Act and ASX Listing Rules in 
relation to the transaction (including Shareholder approvals for 
the purpose of ASX Listing rule 11.1.2 in respect of the change of 
activities, and Section 254H of the Corporations Act in respect 
of the Consolidation); 

(ii) the Company receiving conditional approval from the ASX for 
the re-quotation of its Shares on ASX following the Company 
approving a change to the nature and scale of its activities 
under the Listing Rules;  

(iii) the Company completing due dil igence on the exploration 
concessions to its satisfaction; and 

(iv) the parties obtaining all necessary government approvals. 

(b) The consideration payable for the acquisition of the Vega Project is as 
follows: 

(i) upon satisfactory legal due dil igence as to title, to be satisfied 
by no later than 30 June 2011, payment on a non refundable 
basis of: 

(A) all mining exploration taxes outstanding at the date of 
execution of the Agreement (approximately US$5,000); 
and 

(B) US$20,000 in cash, 

(such amounts having been paid by the Company in July 2011);  

(ii) on the earlier of the date of settlement of the Vega Acquisition 
Agreement (Vega Settlement Date) or 15 August 2011, payment 

of US$20,000 in cash on a non refundable basis (such amount 
having been paid on 15 August 2011);  

(iii) 12 months after the Vega Settlement Date: 

(A) US$50,000 cash; and 

(B) US$50,000 in cash or Ezenet Shares in such proportions 
as Ezenet may elect in its sole discretion; and 

(iv) subject to paragraph (v) below, on every anniversary of the 
Vega Settlement Date (with effect from the date two years 
after the Vega Settlement Date): 

(A) a cash payment that is US$5,000 more than the amount 
of the cash payment in the previous year (that is, a 
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payment of US$55,000 on the second anniversary, a 
payment of US$60,000 on the third anniversary, and so 
on); and,  

(B) a payment of US$5,000 in cash or Ezenet Shares (in the 
absolute discretion of Ezenet) more than the amount of 
cash and shares payable in the previous year (that is, a 
cash payment or share issue of US$55,000 on the 
second anniversary, a cash payment or share issue of 
US$60,000 on the third anniversary, and so on);  

(v) subject to Ezenet’s right to make payment in full satisfaction of 
its obligations as outlined in paragraph (c) below, the payments 
due in terms of paragraphs (iii) and (iv) above shall be payable 
until the Royalty referred to in paragraph (vi) on an annualised 
basis is equal to or exceeds the annual payments referred to in 
paragraphs (iii) and (iv) above; and 

(vi) subject to Ezenet’s right to make payment in full satisfaction of 
its obligations as outlined in paragraph (c) below, a royalty 
payable on a quarterly basis equal to 3% of the net smelter 
return derived from the Vega Mining Concessions in any quarter 
from the beginning of production. 

(c) Ezenet has the right at any time after the Vega Settlement Date to 
make a payment of US$3,000,000 in full and final satisfaction of its 
obligations under the Vega Acquisition Agreement. 

6.7 The Vega Project 

The Vega Project covers an area of 28 square kilometres, 22 kilometres north of 
the El Indio Gold Mining Centre, in the Fourth Region of Chile. 

The Vega Project lies in the El Indio Gold Belt in which there are recent large, 
past (El Indio - Tambo) and present (Pascua Lama - Veladero) gold mining 
centres. Some 50 million ounces of gold and 900 million ounces of silver as global 
resources have been discovered to date by mainly Barrick Gold Corporation 
(Barrick), the dominant miner in the region.  

The Vega Project is about 20 kilometres north of the famous, now closed, El Indio 
Gold Mining Centre owned by Barrick.  El Indio produced 4.5 million ounces of 
gold, 25 million ounces of silver and 472,000 tonnes of copper from underground 
and open pit operations in its 23 year life from 1979 to 2002.  Barrick mined 16.8 
million tonnes of ore at an overall recovered grade of 8.33 g/t gold, 46.3 g/t 
silver and 2.81% copper.  El Indio was famous for its production of direct shipping 
ore in the beginning of its mining life, when 190,000 tonnes of ore produced 1.2 
million ounces of gold at an overall average grade of 6.3 ounces of gold per 
tonne.  

As with the majority of gold mineralisation in the El Indio Belt, the project area is 
underlain by Upper Oligocene to Miocene age volcanics of the Dona Ana 
Formation, which in the project area are acid sulphate altered, coarse (near 
vent source) pyroclastic tuffs and breccias that have been emplaced within the 
Sancarron caldera ring fault. The presence of highly anomalous arsenic, native 
sulphur and extensive sulphates indicates high level solfataric activity within an 
epithermal environment similar to other gold bearing volcanics close by. 
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Clear drill targets are evident from CSAMT geophysical data over the Sancarron 
ring caldera structure and the associated highly altered volcanics involving 
structure and bodies of sil icification. Those geophysical targets that correlate 
with surface geochemistry are a priority target for drilling in the coming Andean 
field season in the period October 2011 to April 2012. 

On the data to hand it is reasonable to suggest the possibility of occurrence of a 
high grade epithermal Au-Ag body in the Vega Project area, similar to the 
‘bonanza type’ body that was mined at El Indio. Drilling has yet to occur and is 
required for such a target to be realized. 

Further information relating to the Vega Project is set out in the Independent 
Geologist’s Report in Appendix 1 to this Notice of Meeting.  

6.8 Mining Tenure in Chile 

Set out below is a description of the legislative and regulatory regime for mining 
in Chile.  For further details, including details regarding the status of the 
Chuminga Concessions and the Vega Concessions, please refer to the Solicitor’s 
Report on Mining Concessions contained in Appendix 2 to this Notice.  

Overview  

A mining concession is a real property right conferred by the State to explore or 
exploit licensable mineral substances found within the area of the concession.  
The mining concession is independent from ownership of the surface land, 
enforceable against the State and any other person, and capable of being 
transferred, mortgages and subject to any other act or agreement.  

Mining concessions are regulated by the Constitutional Organic Law on Mining 
Concessions and the Mining Code.  

In Chile, there are two kinds of mining concessions: for exploration and 
exploitation claims.  

Exploration concessions  

An exploration concession is a right granted for a limited term (two periods of 
two years as from the date court decision establishing such concession), which 
grants to its holder (within its corresponding territorial extension) the exclusive 
rights to investigate the existence of grantable mineral substances and to 
request one or more mining exploitation concessions. 

The constitution of an exploration concession is started by a writ called a 
“pedimento” (petition). 

An exploration concession may have a maximum area of 5,000 hectares, and a 
minimum area of 100 hectares. 

The initial term of an exploration concession is two years from the date of the 
court order granting the concession. The holder may apply for a second term of 
two years provided that 50% of the initial area is abandoned upon renewal.  

Exploitation concessions  

A mining exploitation concession is a right of indefinite duration, which grants to 
the holder the exclusive rights of investigating the existence of grantable mineral 
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substances, extracting such grantable mineral substances and becoming the 
owner of such substances.  

The constitution of an exploitation concession starts by lodgement of an 
application known as a “manifestacion” (manifest or exposure).  

An exploitation concession may have a minimum area of one hectare and 
maximum area of one thousand hectares.  

Grant of mining concessions  

Mining concessions are granted by a judicial decision rendered by a competent 
court of justice in the context of a non-contentious proceeding filed with such 
court.  The purpose of such proceeding is to identify, define and create the 
concession, whether for exploration or exploitation.  

The judgement that constituted the mining concession must be registered, after 
its publication in the pertinent Official Mining Bulletin, within the term of 120 days 
as of the date when it was granted, in the Custodian of mines of the place 
where the concession is located. 

Once these procedures are completed, the concession holder will be entitled to 
all the rights that the law grants the owners of a mining concession.  

Fees  

The holder of a mining concession must pay an annual fee (mining patent) to 
maintain ownership of the concession, calculated on UTM (Tax Monthly Unit).  

Fees are payable at the rate of: 

(a) 1/50th of a UTM per hectare for exploration concessions; and 

(b) 1/10th of a UTM per hectare for exploitation concessions. 

If the holder of a mining concession fails to pay the mining patent by the due 
date, the Chilean Treasury has the right to commence legal proceedings to 
obtain such payment by sale of the mining concession in a public auction.  The 
statute of limitation for pursuing such payment is three years commencing from 
April 1 of the year in which the mining payment should have been paid.   

In addition to the annual fees, the applicant must pay a fee to the court within 
30 days after the date on which the mining petition or mining claim has been 
lodged with the court.  Failure to pay this fee may result in termination of the 
corresponding constitution proceeding.  

Agreements over mining concessions 

Mining concessions (being exploration or exploitation concessions), as well as 
mining petitions or claims, are real property rights, capable of being transferred 
or mortgaged, and may be subject to any acts or agreements.  

The Mining Code also specifically permits an option to be granted over any 
rights governed by the Mining Code.  Option agreements must be granted by a 
public deed registered in the corresponding Mines Conservator.  Once an 
option agreement is granted, it must be honoured by the grantor and also any 
third party such that if the grantor executes an agreement affecting or limiting 
the tenure, possession or ownership of the assets covered by the option while the 
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option is pending, such act shall be considered null and void once the option is 
exercised.  An option agreement creates an encumbrance over the assets 
granted in the option.   

To exercise an option, the grantee declares by public deed that it accepts the 
option agreement and the grantee does not require any further consent from 
the grantor. 

Grounds for annulment of a mining concession 

An action to declare a mining concession void may be filed by any person with 
an interest in the affected area within a 4 year period commencing from the 
publication of the excerpt of the court award that granted the concession. 

If this 4 year period elapses without an annulment action having been brought 
before the court, the right to pursue such an action ceases in accordance with 
the statute of limitations.  

The Mining Code also provides that the holder of a mining petition, exploration 
concession or exploitation concession may, under certain circumstances, be 
entitled to oppose the constitution of mining exploitation concessions that 
overlap their petition or concession.  If such oppositions are not filed, the petition 
or concession holder will forfeit the preferential rights granted by the law in the 
corresponding area.  

Rights of access to the surface of land 

Owners of mining concessions are entitled to require rights of way over surface 
land and other mining concessions owned by third parties for the exclusive 
purpose of facilitating mineral exploration and exploitation on their concessions, 
subject to the payment of compensation to the third party.  This access may be 
agreed upon by the interested parties, or, failing agreement, by virtue of a court 
decision.    

Water rights 

The holder of a mining concession has the right to use the water resources found 
while developing the concession, but only for the purposes of the exploration or 
exploitation on the concession.  In the event that no water resources are found 
on the concession, a water source may be obtained by securing water rights 
from the State of Chile in accordance with the terms and conditions provided 
by the law, or by purchasing water rights from third parties.  

Environmental and administrative authorizations 

All mining works require the following administrative authorizations: 

(a) in accordance with the environmental legislation in Chile, any mining 
activity that moves more than 5,000 tonnes per month, or which 
produces significant changes to the area or that forces people living 
there to be relocated, shall be obliged to submit an Environmental 
Impact Declaration or an Environmental Impact Study, which must be 
approved by the corresponding Regional Environmental Authorities 
(COREMA). If water is used in the process, as it would be for gold or 
copper production, the declaration will be an Environmental study and 
the time frame for it to be approved is not less than a year. If the 
production is under 5.000 tonnes a month, the only permits needed will 
be sectorial permits, such as, transport permits;  
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(b) the National Service of Geology and Mining (SERNAGEOMIN) must be 
notified at the onset of any mining activities that involve either 
exploration, mining or smelting minerals. This notification must contain 
information regarding the location of the deposits, the holder of the 
concession, the type of work to be performed, the number of workers 
and supervisors, the use of machinery and vehicles for transporting 
material and personnel, the use of electricity and any communications 
systems, what fuels will be used and how they will be stored and 
disposed of, the same regarding explosives, where mining waste will be 
disposed of and the hygienic conditions of the works;  

(c) they must comply with labour regulations regarding employment 
contracts, occupational health and safety, and hygiene;  

(d) they must comply with the municipal regulations as regards the 
payment of patents; and 

(e) they must request an authorization from the General Water Board if 
tailings tanks with a capacity of over 50,000 cubic metres or whose walls 
are over 5 metres high are to be used in the operations. 

Foreign investment in Chile 

Foreign investment in Chile is characterized by clear, non-discriminatory and 
non-discretionary rules.  The rules ensure that all people, regardless of their 
nationality are “to be treated by the State and its bodies in economic matters 
without arbitrary discriminations”.  

Therefore, foreign investors have the same rights and guarantees as local 
investors. The principle of non-discretionary treatment governs the activities in 
every economic sector and is based on the existence of clear, well-known and 
transparent rules, which assure foreign investors that they will be treated fairly 
and impartially.  

Foreign investors in Chile can own up to 100% of a Chilean company, and there 
is no time limit on property rights. They also have free access to all productive 
activities and sectors of the economy, except for a few restrictions in areas that 
include fishing, air transport and communications. 

6.9 Pro-forma capital structure  

Shares Number 

Shares on issue as at the date of this Notice 181,569,497 

Total Shares before Consolidation 181,569,497 

Total Shares after 1 for 3 Consolidation1 60,523,166 

Issue of Shares to SCM for acquisition of Initial Interest2 2,077,296 

Issue of Shares pursuant to Capital Raising3 35,000,000 

Total Shares on issue on completion of Capital Raising 97,600,462  

Issue of Shares to SCM upon exercise of Chuminga Option4 8,397,190 

Issue of Shares to SCM pursuant to the Subscription Right5 13,257,237 

Total Shares on issue after exercise of Option and Subscription 
Right 

119,254,889 



 

29 

  

Options Number 

Options on issue as at the date of this Notice Nil 

Total Options after 1 for 3 Consolidation Nil 

Issue of Broker Options to DJ Carmichael6 2,500,000 

Issue of Options to Directors, employees and consultants7 21,750,000 

Total Options on issue after completion of change of activities8 24,250,000  

Notes: 
1. Refer to Section 7 of this Explanatory Statement for details of the Consolidation.  
2. These Shares relate to the acquisition of the initial 20% interest in the Chuminga 

Project, and are proposed to be issued on a pre-Consolidation basis.  The 
consideration for this acquisition is US$300,000, to be satisfied by the issue of Shares 
at A$0.05 per Share on a pre-Consolidation basis, or A$0.15 on a post-
Consolidation basis.  The figure of 2,077,296 is based on a USD/AUD exchange rate 
of 0.96279, being the prevailing exchange rate as at 3 October 2011.  The actual 
number of Shares issued to SCM may vary as a consequence of a fluctuation in the 
USD/AUD exchange rate between 3 October 2011 and the date of issue of the 
Shares.  

3. Assumes that the Capital Raising is fully subscribed and Capital Raising Shares are 
issued on a post Consolidation basis.  

4. This figure is expressed on a post Consolidation basis.  Refer to Section 18 of this 
Explanatory Statement for details of the Chuminga Option. 

5. This figure is expressed on a post Consolidation basis.  Refer to Section 19 of this 
Explanatory Statement for details of the Subscription Right. 

6. This figure is expressed on a post Consolidation basis.  Refer to Section 13 of this 
Explanatory Statement for details of the Broker Options. 

7. This figure is expressed on a post Consolidation basis.  Subject to Resolution 17 
being passed, the Board proposes to issue a total of 21,750,000 Options to key 
directors, executives, personnel and consultants of the Company, including 
16,000,000 Options to related parties of the Company.  Refer to Sections 15 and 16 
of this Explanatory Statement for further details of the issue of Options to related 
parties. 

8. As announced to ASX on 4 October 2011, the Company intends to make a non-
renounceable issue of options to all Shareholders who are registered at the record 
date approximately 3 months after the date upon which the Company is re-
admitted to the Official List.  The Board presently intends to make the offer on the 
basis of 1 option for every 2 Shares held on the record date, at a price of 1 cent 
per option, with the options to be listed and exercisable at $0.20 on or before 31 
December 2013.  Further details regarding the proposed issue will be announced 
to ASX in due course.   

 
6.10 Indicative timetable  

The anticipated timetable for the Company’s change of activities under the ASX 
Listing Rules, the settlement of the acquisition of the Initial Interest in the 
Chuminga Project, the settlement of the acquisition of the Vega Project, and the 
balance of the matters referred to above, is set out below1.  

Event Date 

Dispatch Notice of Meeting  21 October 2011 

Lodgement of Prospectus with the ASIC  31 October 2011 

Suspension of the Company’s securities from trading on 
the ASX (at the opening of trade) 

28 November 2011 
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Annual General Meeting 28 November 2011 

Closing Date under the Prospectus 1 December 2011 

Company to send notice to each security holder 
confirming the number of securities held post-
Consolidation 

7 December 2011 

Dispatch of holding statements – Capital Raising 7 December 2011 

Settlement of Acquisitions  12 December 2011 

Expected date for re-quotation on ASX 18 December 2011 

 
Note 1 - This timetable is indicative only and subject to change. The Directors of the 
Company reserve the right to amend the timetable. 

6.11 Advantages of the Acquisitions   

The Directors are of the view that the following non-exhaustive list of advantages 
may be relevant to a Shareholder’s decision on how to vote on Resolutions 5 - 8: 

(a) The mineral resources exploration and production activities in Chile 
represent a significant growth opportunity for the Company in the 
established copper and gold mining regions of Chile.  

(b) The Chuminga Copper/Gold Project in particular is a reasonably well 
advanced project with very promising historical exploration results that 
could be confirmed by the initial drilling program.  

(c) The Company has established close ties with the highly respected 
Errazuriz Hochschild Chilean Mining Group which holds significant mining 
and mineral treatment operations in Chile and has the right, upon the 
Company acquiring a 100% interest in the Chuminga Project, to take up 
a 19.9% equity position in the Company.  

(d) The Board of Directors will provide an experienced set of skills to guide 
the growth of the Company.  

(e) The Company has established a business presence in Santiago, the 
capital of Chile, through its wholly owned subsidiary company Green 
Mining Ltda, and will employ experienced management to operate its 
business in Chile.  

(f) The Company has two projects in Chile that offer opportunities for 
considerable growth in two commodities – gold and copper – that are 
very much in demand worldwide.  

(g) The change of activities by the Company includes the opportunity to 
undertake a significant capital raising that will enable the Company to 
properly conduct its exploration programs in Chile.  

(h) The acquisition of potentially valuable mineral projects in Chile provides 
the Company with the opportunity, upon successful drilling results being 
achieved, to substantially increase the value of the Company.  
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(i) The Consolidation of the Company’s capital structure will result in 
greater value for Shareholders and investors. 

6.12 Disadvantages of the Acquisitions  

The Directors are of the view that the following non–exhaustive list of 
disadvantages may be relevant to a Shareholder’s decision on how to vote on 
Resolutions 5 - 8:  

(a) The Acquisitions and Capital Raising will result in the issue of Shares to 
SCM Minera Chuminga and to new investors, which will have a 
dilutionary effect on the current holdings of Shareholders.  

(b) There are risks associated with the change of nature of the Company’s 
activities and with the Acquisitions, which are detailed in section 6.13 
below.  

(c) In the event that initial drilling at the Chuminga Project and Vega 
Project is successful, the Company will need to raise further funds to 
meet future drilling expenditure.  

(d) The Acquisitions involve future financial commitments to the vendors 
which will need to be financed by the Company from the Capital 
Raising or through further capital raisings in the future. 

6.13 Risk factors   

There are a number of risks that the Company will be exposed to following the 
proposed change of the nature and scale of its activities contemplated by 
Resolution 5. These risks may adversely affect the Company’s financial position, 
prospects and price of its listed securities. In particular, the Company is subject 
to risks relating to the exploration and development of the Mining Concessions 
which are not generally associated with other businesses. 

Set out below are specific risks that may adversely affect the Company. 

Risks relating to the change in nature and scale of activities 

Re-Quotation of Shares on ASX 

The acquisition of the Chuminga Project and Vega Project constitutes a 
significant change in the nature and scale of the Company’s activities and the 
Company needs to re-comply with Chapters 1 and 2 of the ASX Listing Rules as if 
it were seeking admission to the official list of ASX.  

There is a risk that the Company may not be able to meet the requirements of 
the ASX for re-quotation of its Shares on the ASX.  Should this occur, the Shares 
will not be able to be traded on the ASX until such time as those requirements 
can be met, if at all. Shareholders may be prevented from trading their Shares 
should the Company be suspended until such time as it does re-comply with the 
ASX Listing Rules. 

Counterparty and Contractual Risk 

Pursuant to both the Chuminga and Vega Acquisition Agreements  (summarised  
above) the Company has agreed to acquire 100% of each of the two projects  
subject to the fulfilment of certain conditions precedent, including the Company 
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re-complying with Chapters 1 and 2 of the ASX Listing Rules as if it were seeking 
admission to the official list of ASX.  

The abil ity of the Company to achieve its stated objectives will depend on the 
performance by SCM and CCL of their respective obligations under these 
agreements. If SCM and CCL or any other counterparty defaults in the 
performance of their obligations, it may be necessary for the Company to 
approach a court to seek a legal remedy.   

Legal action instituted in Austral ia or overseas can be costly. Furthermore, the 
Chuminga and Vega Acquisition Agreements are governed by laws of 
jurisdictions outside Austral ia. There is a risk that the Company may not be able 
to seek the legal redress that it could expect under Australian law, and generally 
there can be no guarantee that a legal remedy will ultimately be granted on 
the appropriate terms.  

Risks relating to the Company’s operations 

Exploration Risks 

The business of mineral exploration involves risks by its very nature.  To prosper, it 
depends on the successful exploration appraisal and development of economic 
reserves.  

The outcome of exploration programs will affect the future performance of the 
Company and its Shares.  Exploration operations may be curtailed or shut down 
for considerable periods of time due to any of the following factors: 

(a) disruptions to the transport chain; 

(b) government regulation; and 

(c) force majeure. 

These curtailments may continue for a considerable period of time resulting in a 
material adverse effect on the results of operations and financial condition of 
Ezenet.   

Further, the exploration for and production of minerals involves certain operating 
hazards, such as: 

(a) failure and or breakdown of equipment; 

(b) adverse geological, seismic and geotechnical conditions; 

(c) industrial accidents; 

(d) labour disputes; 

(e) adverse weather conditions;  

(f) pollution; and 

(g) other environmental hazards and risks. 

Any of these hazards could cause the Company to suffer substantial losses if 
they occur.   
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The future exploration activities of the Company may not be successful.  
Unsuccessful exploration activities could have a material adverse effect on the 
results of operations and financial condition.  Although the Company has 
identified an initial exploration target at the Chuminga Project of 50 to 60 million 
tonnes of 1.0 to 1.1% Cu; 0.30 to 0.40g/t Au; 0.9% to 1.0% Zn, it cannot guarantee 
that it will be able to commence production from the target.   

The potential quantity and grade of these copper and gold minerals targets 
within the Chuminga and Vega Projects is conceptual at present as there has 
been insufficient exploration to define mineral resources, and it is uncertain 
whether further exploration will result in the delineation or discovery of mineral 
resources within either of the Projects. Therefore, there is no guarantee that 
exploration activities will lead to commercial mining operations.  

Licence applications and renewal risk 

The Mining Concessions are located in Chile. The licences are subject to 
applications for renewal or grant (as the case may be). The renewal or grant of 
the terms of each licence is usually at the discretion of the relevant government 
authority. Additionally, licences are subject to a number of specific legislative 
conditions. The inabil ity to meet these conditions could affect the standing of a 
licence or restrict its ability to be renewed. 

If a licence is not renewed or granted, the Company may suffer significant 
damage through the loss of opportunity to develop and discover mineral 
resources on that licence. 

 Environmental risk 

The Chuminga and Vega Projects are subject to rules and regulations regarding 
environmental matters including obtaining the approval of an environmental 
impact study or assessment depending on location and impacts. As with all 
mineral projects, the Chuminga and Vega Projects are expected to have a 
variety of environmental impacts should development proceed. Development 
of the Projects will be dependent on the Company satisfying environmental 
guidelines and, where required, being approved by government authorities. 

Failure to obtain such approvals will prevent the Company from undertaking its 
desired activities. The Company is unable to predict the effect of additional 
environmental laws and regulations that may be adopted in the future, 
including whether any such laws or regulations would materially increase the 
Company's costs of doing business or affect its operations in any area.  

Seismic risk 

Chile lies adjacent to the convergent boundary between the Nazca and South 
American tectonic plates. As such it is subject to frequent seismic activity and is 
home to numerous active volcanoes. 

The Chuminga and Vega Projects are potentially at risk from future seismic and 
volcanic events. 

Sovereign risks 

While Chile is considered to be one of South America’s most politically stable 
and prosperous nations, it may nevertheless be subject to social and economic 
uncertainty. Civil and political unrest and outbreaks of hostilities in Chile could 
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affect the Company’s access to the Chuminga and Vega Projects and 
subsequent exploration and development. 

Adverse changes in government policies or legislation in Chile affecting foreign 
ownership of mineral interests, taxation, profit repatriation, royalties, land access, 
labour relations, and mining and exploration activities may affect the operations 
of the Company. 

Commodity price fluctuations 

In the event of exploration and development success, any future revenue 
derived through any future sales of copper and/or gold exposes the potential 
income of the Company to commodity price and exchange rate risks. 
Commodity prices fluctuate and are affected by numerous factors beyond the 
control of the Company. These factors include world demand for commodities, 
forward selling by producers and the level of production costs in major 
commodity-producing regions. Moreover, commodity prices are also affected 
by macroeconomic factors such as expectations regarding inflation, interest 
rates and global and regional demand for, and supply of, commodities. 

Exchange rate fluctuations 

The expenditure of the Company is and will be taken into account in Australian, 
US and Chilean currencies, exposing the Company to the fluctuations and 
volatility of the rates of exchange between the US dollar, the Austral ian dollar 
and the Chilean peso as determined in international markets. 

General risks 

Economic Risks 

Factors such as inflation, currency fluctuations, interest rates, supply and 
demand of capital and industrial disruption have an impact on business costs, 
commodity prices and stock market prices.  The Company’s operating costs, 
possible future revenues and future profitabil ity can be affected by these 
factors, which are beyond the control of the Company. 

Regulatory Risk 

The Company’s proposed mining operations and exploration and development 
activities are subject to extensive laws and regulations relating to numerous 
matters, including various resource licence consent conditions pertaining to 
environmental compliance and rehabil itation, taxation, social and labour 
relations, health and worker safety, waste disposal, water use, protection of the 
environment, successful land claims and heritage matters, protection of 
endangered and protected species and other matters. The Company regularly 
requires permits from regulatory authorities to authorise the Company’s 
operations. These permits relate to exploration, development, production and 
rehabilitation activities. 

Obtaining necessary permits can be a time consuming process and there is a risk 
that the Company may not obtain these permits on acceptable terms, in a 
timely manner or at all. The costs and delays associated with obtaining 
necessary permits and complying with these permits and applicable laws and 
regulations could materially delay or restrict the Company from proceeding with 
the development of a project or the operation or further development of a 
mine. Any failure to comply with applicable laws and regulations or permits, 
even if inadvertent, could result in material fines, penalties or other liabilities. In 
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extreme cases, failure could result is suspension of the Company’s activities or 
forfeiture of mining concessions.  

Potential Acquisitions 

As part of its business strategy, the Company intends to make acquisitions of, or 
significant investments in, complementary companies or projects.  Any such 
future transactions would be accompanied by the risks commonly encountered 
in making such acquisitions. 

Reliance on Key Personnel 

The responsibil ity of overseeing the day-to-day operations and the strategic 
management of the Company depends substantially on its senior management 
and its key personnel.  There can be no assurance given that there will be no 
detrimental impact on the Company if one or more of these employees cease 
their employment. 

Estimates of Copper and Gold Mineralisation  

The copper and gold mineralisation estimates for the Chuminga and Vega 
Projects are estimates only and no assurance can be given that an identified 
copper or gold mineralisation will ever qualify to be commercially mineable ore 
bodies that can be economically exploited or that any particular yield of 
copper or gold from copper or gold reserves will in fact be realised.  The 
Company’s estimates comply with the JORC Code.  However, copper and gold 
mineralisation estimates are expressions of judgment based on knowledge, 
experience and industry practice.  

The estimating of copper and gold mineralisation is a subjective process and the 
accuracy of estimates is a function of the quantity and quality of available data 
and the assumptions used and judgments made in interpreting engineering and 
geological information. There is significant uncertainty in any mineralisation 
estimate and the actual deposits encountered and the economic viabil ity of 
mining a deposit may differ materially from the Company's estimates. The 
exploration of copper and gold is speculative in nature and is frequently 
unsuccessful.   

Market price fluctuations for copper and gold, increased production costs or 
reduced yields, or other factors may render the copper and gold deposits of the 
Company uneconomical or unprofitable to develop at a particular site or sites. 

Mine Development  

The Company's abil ity to commence production is dependent upon the 
successful outcome of exploration activities on the Chuminga and Vega 
Projects and the receipt of regulatory operations to commence mining.  There is 
no guarantee that any prospecting right in which the Company has an interest 
will be commercially feasible.  If the Company is unable to develop new copper 
or gold resources, it will not be able to meet its planned production levels.  
Reduced production or non commencement of production could have a 
material adverse effect on future cash flows, results of operations and the 
financial condition of the Company. 

Feasibility studies are used to determine the economic viability of a deposit.  
Many factors are involved in the determination of the economic viabil ity of a 
deposit, including the achievement of satisfactory copper and gold reserve 
estimates, the level of estimated copper and gold yields, capital and operating 
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cost estimates and the estimate of future copper and gold prices.  Capital and 
operating cost estimates are based upon many factors, including anticipated 
tonnage and yields to be mined and processed, the configuration of the ore 
body, ground and mining conditions and anticipated environmental and 
regulatory compliance costs.  Each of these factors involves uncertainties and as 
a result, the Company cannot give any assurance that its development or 
exploration projects will become operating mines.  If a mine is developed, 
actual operating results may differ from those anticipated in a feasibil ity study. 

Environmental Health and Safety Matters  

The Company’s exploration and future mining (if any) operations will be subject 
to extensive Chilean health and safety and environmental laws and regulations 
which could impose significant costs and burdens on the Company (the extent 
of which cannot be predicted).  Financial provision for the estimated costs of 
rehabilitating disturbances caused by prospecting and mining activities must be 
provided to the National Service for Geology and Mining (or SERNAGEOMIN) 
and the Regional Environmental Authority (or COREMA) over the life of the 
operation.  These laws and regulations provide for penalties and other liabil ities 
for violation of such standards and establish, in certain circumstances, 
obligations to rehabil itate current and former facilities and locations where 
operations are or were conducted.  Permission to operate could be withdrawn 
temporarily where there is evidence of serious breaches of health and safety 
and environmental laws and regulations and even permanently in the case of 
extreme breaches. 

Mining operations have inherent risks and l iabil ities associated with safety and 
damage to the environment and the disposal of waste products occurring as a 
result of copper and gold exploration and production.  The occurrence of any 
such safety or environmental incident could delay production or increase 
production costs.  The Company’s proposed operations have been designed to 
comply with known or reasonably predictable conditions, however, it is not 
possible to predict all prevailing conditions that may affect the Company’s 
operations at all times in the future.  Events, such as unpredictable rainfall may 
impact on the Company’s ongoing compliance with environmental legislation, 
regulations and licences.  Significant liabilities could be imposed on the 
Company for damages, clean up costs or penalties in the event of certain 
discharges into the environment, environmental damage caused by previous 
operations or non-compliance with environmental laws or regulations. 

The disposal of mining and process waste and mine water discharge are under 
constant legislative scrutiny and regulation.  There is a risk that environmental 
laws and regulations become more onerous making the Company’s operations 
more expensive. 

Approvals are required for land clearing and for ground disturbing activities.  
Delays in obtaining such approvals can result in the delay to anticipated 
exploration programmes or mining activities. 

Approvals are required for rehabil itation or mine closure plan that establishes the 
Company’s obligation to rehabilitate the land after copper and gold have been 
mined from the site.  Rehabil itation by the Company of its exploration and 
mining sites takes place both during and after the active life of exploration and 
mining activities. 
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Investment Speculative 

The above list of risk factors ought not to be taken as exhaustive of the risks 
faced by the Company or by investors in the Company.  The above factors, and 
others not specifically referred to above, may in the future materially affect the 
financial performance of the Company and the value of the Company’s 
securities. 

6.14 Directors’ recommendation   

The Directors’ believe that the proposed change of activities is in the best 
interests of Shareholders and recommend that Shareholders vote in favour of 
Resolutions 5 to 8.  

7. RESOLUTION 6 – CONSOLIDATION OF CAPITAL 

7.1 Background 

The Directors are seeking Shareholder approval to consolidate the number of 
Shares on issue on a 1 for 3 basis.  The Consolidation of the capital structure of 
the Company is necessary for the Company to meet the requirements of 
Chapters 1 and 2 of the ASX Listing Rules.  

Section 254H of the Corporations Act provides that a company may, by a 
resolution passed in a general meeting of shareholders, convert all or any of its 
shares into a larger or smaller number of shares.   

If Resolution 6 is passed, the number of Shares on issue will be reduced from 
181,569,497 to approximately 60,523,166.   

As from the effective date of the Resolution (being the date of the Annual 
General Meeting ), all holding statements for Shares will cease to have any force 
and effect, except as evidence of entitlement to a certain number of post-
Consolidation Shares. After the Consolidation becomes effective, the Company 
will arrange for new holding statements to be issued to Shareholders.  

7.2 Fractional entitlements and taxation 

Not all Shareholders will hold that number of Shares which can be evenly divided 
by the consolidation ratio.  Where a fractional entitlement occurs, the Directors 
will round that fraction up to the nearest whole Share. 

It is not considered that any taxation consequences will exist for Shareholders 
arising from the Consolidation.  However, Shareholders are advised to seek their 
own tax advice on the effect of the Consolidation and neither the Company, 
the Directors, nor the Company’s advisers accept any responsibility for the 
individual taxation consequences arising from the Consolidation. 

8. RESOLUTION 7 – ISSUE OF SHARES TO SCM COMPANIA MINERA CHUMINGA 

8.1 General 

Resolution 7 seeks Shareholder approval for the allotment and issue of 
approximately 1,780,540 Shares (on a post-Consolidation basis) at a deemed 
issue price of A$0.15 per Share to SCM as part consideration for acquisition of the 
20% Initial Interest in the Chuminga Project pursuant to the Chuminga Acquisition 
Agreement.  In accordance with Appendix 9B of the ASX Listing Rules, it is likely 
that ASX will apply escrow provisions to all of the Shares issued under Resolution 
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7.  As at the date of this Notice of Meeting, ASX has not made a determination in 
this regard but expects to do so prior to any final approval for the reinstatement 
of the Company's securities on ASX. 

The terms of the Chuminga Acquisition Agreement are summarised in Section 6.4 
above. 

SCM is not a related party of the Company. 

A summary of ASX Listing Rule 7.1 is set out in Section 5.1 above. 

The effect of Resolution 7 will be to allow the Directors to issue the Shares to SCM 
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.   

8.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the issue of Shares to SCM: 

(a) the maximum number of Shares to be issued is that number of Shares 
equal to US$300,000 divided by A$0.05 (or if the Shares are issued post-
Consolidation, divided by A$0.15), calculated as at the date the Shares 
are issued.  As at 3 October 2011, the number of post-Consolidation 
Shares to be issued would be 2,077,296 based on the spot exchange 
rate of 0.96279 USD/AUD.  However this figure may fluctuate depending 
on the spot exchange rate on the date of issue; 

(b) the Shares will be issued no later than 3 months after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver 
or modification of the ASX Listing Rules) and it is intended that allotment 
will occur on the same date; 

(c) the deemed issue price will be A$0.05 per Share if issued pre-
Consolidation, or A$0.15 per Share if issued post-Consolidation; 

(d) the Shares will be allotted and issued to SCM; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares; and 

(f) the Company is issuing the Shares as consideration for the Initial Interest 
in the Chuminga Agreement pursuant to the Chuminga Acquisition 
Agreement (a summary of which is set out in Section 6.4 of this 
Explanatory Statement).  Accordingly, no funds will be raised from the 
issue.  

9. RESOLUTION 8 – CAPITAL RAISING 

9.1 Background 

Resolution 8 seeks Shareholder approval for the allotment and issue of up to 
35,000,000 Shares (on a post-Consolidation basis) at an issue price of $0.20 per 
Share to raise up to a total of $7,000,000 (Capital Raising).   
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The Company intends to conduct the Capital Raising through the issue of a 
Prospectus as part of its re-compliance with Chapters 1 and 2 of the ASX Listing 
Rules.   

The Capital Raising will be undertaken pursuant to a prospectus to be issued on 
or about 31 October 2011 (Prospectus).   

A summary of ASX Listing Rule 7.1 is set out in Section 5.1 above. 

The effect of Resolution 8 will be to allow the Directors to issue the Shares 
pursuant to the Capital Raising during the period of 3 months after the Annual 
General Meeting (or a longer period, if allowed by ASX), without using the 
Company’s annual 15% placement capacity.  

9.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the Capital Raising: 

(a) the maximum number of Shares to be issued pursuant to the Capital 
Raising is 35,000,000 Shares (on a post-Consolidation basis); 

(b) the Shares will be issued no later than 3 months after the date of the 
Annual General Meeting (or such later date to the extent permitted by 
any ASX waiver or modification of the ASX Listing Rules) and it is 
intended that allotment will occur on the same date; 

(c) the issue price of the Shares will be $0.20 each (on a post-Consolidation 
basis); 

(d) the Shares issued will be fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares;  

(e) the Directors will determine to whom the Shares will be issued, who are 
unknown as at the date of this Notice of Meeting, but these persons will 
not be related parties of the Company (except as permitted in 
accordance with Resolutions 9 to 12, inclusive, of this Notice); and 

(f) the Company intends to use the amounts raised from the Capital 
Raising to provide working capital to the Company to enable the 
Company to fund the purchase and development of the Chuminga 
and Vega Projects in Chile. 

Further details on the use of funds will be set out in the Prospectus that will be 
issued in respect of the Capital Raising. 

10. RESOLUTIONS 9 - 12 – PARTICIPATION BY RELATED PARTIES IN CAPITAL RAISING 

10.1 General 

The Directors of the Company have indicated that they may wish to participate 
in the Capital Raising contemplated by Resolution 8. 

ASX Listing Rule 10.11 requires shareholder approval to be obtained where an 
entity issues, or agrees to issue, securities to a related party, or a person whose 
relationship with the entity or a related party is, in ASX’s opinion, such that 
approval should be obtained. 
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Accordingly, the subscription for Capital Raising Shares by the Directors requires 
the Company to obtain Shareholder approval because Messrs Martinick, Farrell, 
O’Dea and Ward are related parties of the Company.  The number of Shares to 
be issued and allotted is a maximum number only and under no circumstances 
will the Company issue and allot securities such that any related party and its 
associates would hold more than 19.9% of the issued capital of the Company.  

The Directors consider that the subscription for Capital Raising Shares falls within 
the exception in Section 210 of the Corporations Act, and accordingly, 
Shareholder approval is not sought for the purpose of Section 208 of the 
Corporations Act.  

10.2 Technical information required by ASX Listing Rule 10.13 

Pursuant to ASX Listing Rule 10.13, the following information is provided in relation 
to the proposed participation by the Directors in the Capital Raising: 

(a) the related parties are Wolf Martinick, Brad Farrell, Ross O’Dea and 
David Ward, who are related parties by virtue of being Directors of the 
Company; 

(b) the maximum number of securities to be issued and allotted to the 
Directors is: 

(i) 500,000 Shares to Wolf Martinick and/or his nominee; 

(ii) 500,000 Shares to Brad Farrell and/or his nominee; 

(iii) 250,000 Shares to Ross O’Dea and/or his nominee; and 

(iv) 250,000 Shares to David Ward and/or his nominee; 

(c) the Shares will be issued no later than 1 month after the date of the 
Annual General Meeting (or such later date as permitted by any ASX 
waiver or modification of the ASX Listing Rules) and it is anticipated the 
securities will be issued on one date; 

(d) the issue price of the Shares will be $0.20 per Share;  

(e) the funds raised will be used to provide working capital to the Company 
to enable the Company to fund the purchase and development of the 
Chuminga and Vega Projects in Chile; and 

(f) the Shares issued will be fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares. 

Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the 
Shares to the Directors as approval is being obtained under ASX Listing Rule 
10.11.  Accordingly, the issue of Securities to the Directors will not be included in 
the 15% calculation of the Company’s annual placement capacity pursuant to 
ASX Listing Rule 7.1. 

11. RESOLUTION 13 – CHANGE OF COMPANY NAME 

The new name proposed to be adopted under Resolution 13 is “Oro Verde 
Limited”.  The Directors believe that the new name more accurately reflects the 
proposed future operations of the Company. 
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12. RESOLUTION 14 – ADOPTION OF A NEW CONSTITUTION 

A company may modify or repeal its constitution or a provision of its constitution 
by special resolution of Shareholders. 

Resolution 14 is a special resolution which will enable the Company to adopt a 
new constitution of the type required for a company limited by shares.  The new 
constitution will take effect from the date the special resolution is passed.  

The new constitution to be adopted contains a number of provisions designed to 
promote the more efficient running of the Company, which should be of long 
term benefit to the Company and its Shareholders.  It has been updated to 
reflect recent amendments to the Corporations Act and ASX Listing Rules. 

It is not practicable to list all of the changes to the constitution in this Explanatory 
Statement and Shareholders are invited to contact the Company if they have 
any queries or concerns.  For this purpose, a copy of the proposed new 
constitution is available for review by Shareholders at the office of the Company.  
A copy of the proposed new constitution will also be sent to shareholders upon 
request to the Company Secretary ((+61 8) 9481 2555) 

The new constitution includes the following clauses which the current 
Constitution does not provide for. 

Business at General Meeting 

The new constitution expressly provides at clause 11.6 that subject to the 
Corporations Act, only matters that appear in a notice of meeting shall be dealt 
with at a general meeting or an Annual General Meeting, as the case may be.  

Secretary may attend and be heard 

The new constitution expressly provides at clause 15.4 that the Secretary is 
entitled to attend any meeting of the Directors and is entitled to be heard on 
any matter dealt with at any meeting of Directors.  

Execution documents without a seal  

The new constitution expressly provides at clause 18.2 that the Company may 
execute a document without using the Seal if the document is signed by two 
Directors or a Director and a Secretary.  

Breach of restriction agreement 

The new constitution expressly provides at clause 21.8 that in the event of a 
breach of the ASX Listing Rules relating to ‘Restricted Securities’ (as they are 
defined in the ASX Listing Rules)  or of any escrow arrangement entered into by 
the Company under the ASX Listing Rules in relation to any Shares which are 
classified under the ASX Listing Rules or by ASX as Restricted Securities, the 
Shareholder holding the Shares in question shall cease to be entitled to be paid 
any dividends in respect of those Shares for so long as the breach subsists.  

Directors’ access to information  

The new constitution at clause 28 provides that where the Directors consider it 
appropriate, the Company may: 
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(a) give a former Director access to certain papers, including documents 
provided or available to the Directors and other papers referred to in 
those documents; and 

(b) bind itself in any contract with a Director or former Director to give the 
access. 

This specific provision reflects the statutory right in Section 198F of the 
Corporations Act authorising the Company to enter into contracts with Directors 
agreeing to provide continued access to Board papers.  

Dividends 

There have been recent changes to the dividend payment provisions of the 
Corporations Act which came into effect on 28 June 2010.  A new section 254T 
has been included in the Corporations Act which introduces a three-tiered test 
that a company will need to satisfy before paying a dividend.  This replaces the 
previous test that the company may only pay dividends from profits. 

The new section 254T provides that a company must not pay a dividend unless: 

(c) the company’s assets exceed its liabil ities immediately before the 
dividend is declared and the excess is sufficient for the payment of the 
dividend; 

(d) the payment of the dividend is fair and reasonable to the company’s 
shareholders as a whole; and 

(e) the payment of the dividend does not materially prejudice the 
company’s ability to pay its creditors. 

The existing constitution of the Company currently reflects the former profits test 
and restricts the dividends to be paid only out of the profits of the Company.  
The new constitution does not contain the profits test and enables the Company 
to pay dividends in accordance with the new position under the Corporations 
Act.  The Directors consider it appropriate for the constitution of the Company to 
reflect the recently amended Corporations Act to allow more flexibil ity in the 
payment of dividends. This provision is made in clause 21 of the new constitution. 

Partial takeover plebiscites  

Pursuant to Section 648G of the Corporations Act, the Company has included in 
the new constitution a provision whereby a proportional takeover bid for shares 
in the Company may only proceed after the bid has been approved by a 
meeting of members held in accordance with the terms set out in the 
Corporations Act. This provision is made in clause 35 of the new constitution. 

This clause will cease to have effect on the third anniversary of the date of the 
adoption of last renewal of the clause. 

The effect of the proposed provision is that where offers have been made under 
an off market bid in respect of shares included in a class of shares in the 
Company, the registration of a transfer giving effect to a contract resulting from 
the acceptance of an offer made under the off market bid is prohibited unless 
and until a resolution to approve an off market bid is passed.  
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13. RESOLUTION 15 – ISSUE OF BROKER OPTIONS TO DJ CARMICHAEL PTY LTD 

13.1 General 

Resolution 15 seeks Shareholder approval for the allotment and issue of up to 
2,500,000 (post-Consolidation) Broker Options to DJ Carmichael.  In accordance 
with Appendix 9B of the ASX Listing Rules, it is likely that ASX will apply escrow 
provisions to all of the Options issued under Resolution 15.  As at the date of this 
Notice of Meeting, ASX has not made a determination in this regard but expects 
to do so prior to any final approval for the reinstatement of the Company's 
securities on ASX. 

The Company has agreed to provide the Broker Options to DJ Carmichael as 
part of the consideration for DJ Carmichael providing the following services to 
the Company: 

(a) corporate advisory services in respect of the Company’s capital raisings 
and its readmission to ASX; 

(b) advice on capital raising requirements; 

(c) investor relations support; 

(d) assistance for broker and fund roadshows; 

(e) advice on equity marketing materials; and  

(f) information notes and research as appropriate. 

DJ Carmichael is not a related party of the Company. 

A summary of ASX Listing Rule 7.1 is set out in Section 5.1 above. 

The effect of Resolution 15 will be to allow the Directors to issue the Broker 
Options during the period of 3 months after the Annual General Meeting (or a 
longer period, if allowed by ASX), without using the Company’s 15% annual 
placement capacity. 

13.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the issue of Broker Options to DJ 
Carmichael: 

(a) the maximum number of Broker Options to be granted is 2,500,000 (on a 
post-Consolidation basis); 

(b) the Broker Options will be issued no later than 3 months after the date of 
the Meeting (or such later date to the extent permitted by any ASX 
waiver or modification of the ASX Listing Rules) and it is intended that 
allotment will occur on the same date; 

(c) the Broker Options will be issued for nil cash consideration; 

(d) the Broker Options will be allotted and issued to DJ Carmichael Pty Ltd; 

(e) the Broker Options will be issued on the terms and conditions set out in 
Schedule 1; and 
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(f) no funds will be raised from the issue of the Broker Options as they are 
being issued as consideration for services provided by DJ Carmichael as 
detailed in Section 13.1 above. 

14. RESOLUTION 16 – NON-EXECUTIVE DIRECTORS’ REMUNERATION 

ASX Listing Rule 10.17 and Clause 10.2 of the Company’s current constitution 
require that the maximum total aggregate remuneration that may be paid to 
Non-Executive Directors of the Company be set by the Shareholders in general 
meeting.  

Resolution 16 seeks Shareholder approval to increase the maximum aggregate 
remuneration that may be paid to Non-Executive Directors from $350,000 per 
annum to $400,000 per annum.  This aggregate amount has been determined 
after reviewing similar companies listed on ASX and the Directors believe that this 
level of remuneration is in line with corporate remuneration of similar companies. 

15. RESOLUTION 17 – ADOPTION OF OPTION PLAN 

To ensure that the Company has appropriate mechanisms to continue to attract 
and retain the services of directors and employees of a high calibre, the Board 
has established the Company’s “Option Plan” (Plan). 

Resolution 17 seeks Shareholder approval under exception 9(b) of ASX Listing 
Rule 7.2 to allow the grant of options under the Plan (Plan Options), and the issue 

of Shares on exercise of the Plan Options, as an exception to ASX Listing Rule 7.1.  

The grant of Plan Options will only fall within exception 9(b) of ASX Listing Rule 7.2 
if the Plan Options are issued under an employee incentive Plan Option plan 
approved by shareholders within three years before the date of issue.  

If Resolution 17 is passed, the Company will have the abil ity to issue Plan Options 
to Eligible Participants under the Plan over a period of three years without 
impacting on the Company’s 15% placement capacity under ASX Listing Rule 
7.1.   Any issues of Plan Options to Directors will require separate Shareholder 
approval.  

The Directors and employees of the Company have been, and will continue to 
be, instrumental in the growth of the Company. The Directors consider that the 
Plan is an appropriate method to: 

(a) reward Directors and employees for their past performance; 

(b) provide long term incentives for participation in the Company’s future 
growth; 

(c) motivate Directors and generate loyalty from senior employees; and 

(d) assist to retain the services of valuable Directors and employees. 

The Plan will be used as part of the remuneration planning for executive 
Directors and employees. The Corporate Governance Council Principles and 
Recommendations recommend that executive remuneration packages involve 
a balance between fixed and incentive pay reflecting short and long-term 
performance objectives appropriate to the company’ circumstances and goals. 
The Plan will also be used as part of the remuneration planning for non-executive 
Directors. Although this is not in accordance with the recommendations 
contained in the Corporate Governance Council Principles and 
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Recommendations, the Company considers that it is appropriate for non-
executive Directors to participate in the Plan given the size of the Company. 

No Plan Options have yet been issued under the Plan. 

The key terms of the Plan are summarised in Schedule 3. A full copy of the Plan is 
available for inspection at the Company’s registered office until the date of the 
Meeting. 

16. RESOLUTIONS 18 - 21 – ISSUE OF OPTIONS TO RELATED PARTIES  

16.1 General  

The Company proposes to issue of Options under the Option Plan to certain 
related parties of the Company.  

The grant of the Options to Wolf Martinick, Brad Farrell, Ross O’Dea and David 
Ward (or their nominees) requires the Company to obtain Shareholder approval 
because this constitutes giving a financial benefit and Messrs Martinick, Farrell, 
O’Dea and Ward are related parties of the Company by virtue of being 
Directors of the Company (Related Parties). 

For a public company, or an entity that the public company controls, to give a 
financial benefit to a related party of the public company, the public company 
or entity must: 

(a) obtain the approval of the public company’s members in the manner 
set out in Sections 217 to 227 of the Corporations Act; and 

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

unless the giving of the financial benefit falls within an exception set out in 
Sections 210 to 216 of the Corporations Act.  

It is the view of the Directors that the exceptions set out in Sections 210 to 216 of 
the Corporations Act do not apply in the current circumstances.  Accordingly, 
Shareholder approval is sought for the grant of Options to the Related Parties. 

In addition, ASX Listing Rule 10.14 requires shareholder approval to be obtained 
where an entity issues, or agrees to issue, securities under an employee incentive 
scheme to a director of the entity, an associate of the director, or a person 
whose relationship with the entity, director or associate of the director is, in ASX’s 
opinion, such that approval should be obtained.  The Option Plan is considered 
to be an employee incentive scheme for the purposes of the ASX Listing Rules 

16.2 Shareholder Approval (Chapter 2E of the Corporations Act and Listing Rule 10.15) 

Pursuant to and in accordance with the requirements of Section 219 of the 
Corporations Act and ASX Listing Rule 10.15, the following information is provided 
in relation to the proposed grant of the Options: 

(a) the related parties are Messrs Martinick, Farrell, O’Dea and Ward and 
they are related parties by virtue of being Directors; 

(b) the maximum number of Options (being the nature of the financial 
benefit being provided) to be granted to the Related Parties (on a post-
Consolidation basis) is: 
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Related Party Number of Options – 
post Consolidation 

basis  

Wolf Martinick 7,500,000  

Brad Farrell 7,500,000 

Ross O’Dea 500,000 

David Ward 500,000 

 

It is noted that the Company may issue the Options prior to the 
completion of the Consolidation, in which case, the following number of 
Options will be issued (but which shall subsequently be consolidated to 
the number set out in the table above):  

Related Party Number of Options – 
pre Consolidation 

basis 

Wolf Martinick 22,500,000  

Brad Farrell 22,500,000 

Ross O’Dea 1,500,000 

David Ward 1,500,000 

 

(c) the Options will be granted to the Related Parties (or their nominees) no 
later than 12 months after the date of the Meeting (or such later date as 
permitted by any ASX waiver or modification of the ASX Listing Rules) 
and it is anticipated the Options will be issued on one date; 

(d) the Options will be granted for nil cash consideration, accordingly no 
funds will be raised; 

(e) the terms and conditions of the Options are set out in Schedule 2 and 
will be issued subject to the terms of the Option Plan which is 
summarised in Schedule 3.  In particular: 

(i) the exercise price of the Options will be 150% of the volume 
weighted average price of the Company's Shares in the 5 
trading days preceding the date of the Annual General 
Meeting;  

(ii) the expiry date of the Options will be 31 December 2014;  

(iii) the Options to be issued to Wolf Martinick (or his nominee) and 
Brad Farrell (or his nominee) will be subject to the following 
vesting conditions: 
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Vesting Condition Number of Options 
(post Consolidation) 

Shares trade at a minimum volume weighted 
average trading price of 30 cents (on a post 
Consolidation basis) over a 20 day period 

2,500,000 

Shares trade at a minimum volume weighted 
average trading price of 35 cents (on a post 
Consolidation basis) over a 20 day period 

2,500,000 

Shares trade at a minimum volume weighted 
average trading price of 40 cents (on a post 
Consolidation basis) over a 20 day period 

2,500,000 

 

(iv) the Options to be issued to Ross O’Dea and David Ward shall 
vest after the completion of the Company’s change of 
activities and re-admission to the Official List;  

(f) the value of the Options and the pricing methodology is set out in 
Schedule 4; 

(g) no Options have previously been issued to any persons referred to in 
ASX Listing Rule 10.14; 

(h) the persons referred to in ASX Listing Rule 10.14 who are entitled to 
participate in the Plan are Wolf Martinick, Brad Farrell, Ross O’Dea and 
David Ward; 

(i) no loan has or will be provided to the Related Parties in relation to the 
subsequent exercise of the Options; 

(j) the relevant interests of the Related Parties in securities of the Company 
(on a post-Consolidation basis) are set out below: 

Related Party Shares Options 

Wolf Martinick1 10,836,053 Nil 

Brad Farrell2 4,864,442 Nil 

Ross O’Dea3 299,475 Nil 

David Ward4 830,455 Nil 

1) Approval is being sought pursuant to Resolution 9 for Dr Martinick to subscribe 
for up to 500,000 Shares pursuant to the Capital Raising.   

2) Approval is being sought pursuant to Resolution 10 for Dr Farrell to subscribe for 
up to 500,000 Shares pursuant to the Capital Raising.   

3) Approval is being sought pursuant to Resolution 11 for Mr O’Dea to subscribe 
for up to 250,000 Shares pursuant to the Capital Raising.   

4) Approval is being sought pursuant to Resolution 12 for Mr Ward to subscribe for 
up to 250,000 Shares pursuant to the Capital Raising.   
 

(k) the remuneration and emoluments from the Company to the Related 
Parties for the  previous financial year and the proposed remuneration 
and emoluments for the current financial year are set out below: 

Related Party Current Previous  
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Financial Year Financial Year 

Wolf Martinick $210,000 $121,186 

Brad Farrell1 $50,000 Nil 

Ross O’Dea $50,000 $27,986 

David Ward $50,000 $27,986 

1) In addition to the directors’ fees received by Dr Farrell, Berrema Pty Ltd, an 
entity associated with Dr Farrell, currently receives consulting fees of 
approximately $20,000 per month in respect of technical services provided to 
Green Mining Limitada.   

 

(l) if the Options granted to the Related Parties are exercised, a total of 
16,000,000 Shares would be allotted and issued.  This will increase the 
number of Shares on issue from 97,600,462 to 113,600,462 (assuming that 
the Consolidation, and the Share issues contemplated in Resolutions 7 
and 8 are completed) with the effect that the shareholding of existing 
Shareholders would be diluted by an aggregate of 14.08%, and 
individual dilution rates of 7.14% for Dr Martinick, 7.14% for Dr Farrell, 
0.51% for Mr O’Dea and 0.51% for Mr Ward. 

The market price for Shares during the term of the Options would 
normally determine whether or not the Options are exercised.  If, at any 
time any of the Options are exercised and the Shares are trading on ASX 
at a price that is higher than the exercise price of the Options, there 
may be a perceived cost to the Company. 

(m) the trading history of the Shares on ASX in the 12 months before the date 
of this Notice is set out below (on a pre Consolidation basis): 

 Price Date 

Highest 7.2 cents 7 October 2011 

Lowest 1.9 cents 12 October 2010 

Last 7.2 cents 7 October 2011 

 

(n) the Board acknowledges the grant of Options to Messrs Martinick, 
Farrell, O’Dea and Ward is contrary to Recommendation 8.2 of the ASX 
Corporate Governance Principles and Recommendations.  However, 
the Board considers the grant of Options to Messrs Martinick, Farrell, 
O’Dea and Ward reasonable in the circumstances for the reason set out 
below; 

(o) the primary purpose of the grant of the Options to the Related Parties is 
to provide a performance linked incentive component in the 
remuneration package for the Related Parties to motivate and reward 
the performance of the Related Parties in their respective roles as 
Directors and in particular, in respect of Messrs Martinick and Farrell for 
their important roles in managing the Company’s mineral exploration 
opportunities in Chile; 

(p) Wolf Martinick declines to make a recommendation to Shareholders in 
relation to Resolution 18 due to his material personal interest in the 
outcome of the Resolution.  However, in respect of Resolutions 19, 20 
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and 21, Dr Martinick recommends that Shareholders vote in favour of 
those Resolutions for the following reasons: 

(i) the grant of Options to the Related Parties will align the interests 
of the Related Parties with those of Shareholders; 

(ii) the grant of the Options is a reasonable and appropriate 
method to provide cost effective remuneration as the non-cash 
form of this benefit will allow the Company to spend a greater 
proportion of its cash reserves on its operations than it would if 
alternative cash forms of remuneration were given to the 
Related Parties; and 

(iii) it is not considered that there are any significant opportunity 
costs to the Company or benefits foregone by the Company in 
granting the Options upon the terms proposed; 

(q) Brad Farrell declines to make a recommendation to Shareholders in 
relation to Resolution 19 due to his material personal interest in the 
outcome of the Resolution.  However, in respect of Resolutions 18, 20 
and 21, Dr Farrell recommends that Shareholders vote in favour of those 
Resolutions for the reasons set out in subparagraphs (p)(i) to (iii); 

(r) Ross O’Dea declines to make a recommendation to Shareholders in 
relation to Resolution 20 due to his material personal interest in the 
outcome of the Resolution.  However, in respect of Resolutions 18, 19 
and 21, Mr O’Dea recommends that Shareholders vote in favour of 
those Resolutions for the reasons set out in subparagraphs (p)(i) to (iii); 

(s) David Ward declines to make a recommendation to Shareholders in 
relation to Resolution 21 due to his material personal interest in the 
outcome of the Resolution.  However, in respect of Resolutions 18, 19 
and 20, Mr Ward recommends that Shareholders vote in favour of those 
Resolutions for the reasons set out in subparagraphs (p)(i) to (iii); 

(t) in forming their recommendations, each Director considered the 
experience of each other Related Party, the current market price of 
Shares, the current market practices when determining the number of 
Options to be granted as well as the exercise price and expiry date of 
those Options; and 

(u) the Board is not aware of any other information that would be 
reasonably required by Shareholders to allow them to make a decision 
whether it is in the best interests of the Company to pass Resolutions 18 
to 21. 

17. RESOLUTION 22 – ISSUE OF OPTIONS TO CONTRACTORS 

17.1 General 

Resolution 22 seeks Shareholder approval for the allotment and issue of up to 
3,250,000 Options (on a post-Consolidation basis) to contractors of the Company 
in consideration of services provided to the Company. 

None of the contractors are related parties of the Company. 

A summary of ASX Listing Rule 7.1 is set out in Section 5.1 above. 
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The effect of Resolution 22 will be to allow the Directors to issue the Options 
during the period of 3 months after the Annual General Meeting (or a longer 
period, if allowed by ASX), without using the Company’s 15% annual placement 
capacity. 

17.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the issue of Options to contractors: 

(a) the maximum number of Options to be granted is 3,250,000 (on a post-
Consolidation basis); 

(b) the Options will be issued no later than 3 months after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver 
or modification of the ASX Listing Rules) and it is intended that allotment 
will occur on the same date; 

(c) the Options will be issued for nil cash consideration; 

(d) the Options will be allotted and issued to the following contractors of 
the Company: 

(i) Rodrigo Dupouy Bunster - legal consultant (500,000 Options); 

(ii) Teo Leonardi Martinez - accounting consultant (250,000 
Options); and 

(iii) John Traicos - general manager (2,500,000 Options);  

(e) the Options will be issued on the terms and conditions set out in 
Schedule 2; and 

(f) no funds will be raised from the issue of the Options as they are being 
issued as consideration for services provided by the contractors to the 
Company. 

18. RESOLUTION 23 – EXERCISE OF CHUMINGA OPTION   

18.1 General 

Resolution 23 seeks Shareholder approval for the allotment and issue of up to 
8,397,190 Shares (on a post-Consolidation basis) at a deemed issue price of 
A$0.15 per Share to SCM in consideration for acquisition of the remaining 80% of 
the Chuminga Project pursuant to the Chuminga Acquisition Agreement 
(Chuminga Option).  The terms of the Chuminga Acquisition Agreement are 

summarised in Section 6.4 above. 

SCM is not a related party of the Company. 

A summary of ASX Listing Rule 7.1 is set out in Section 5.1 above. 

The effect of Resolution 23 will be to allow the Directors to issue the Shares to 
SCM 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, 
in the event that the Directors decide to exercise the Chuminga Option.   
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18.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the issue of Shares to SCM: 

(a) the maximum number of Shares that may be issued pursuant to 
Resolution 23 is 8,397,190.   

This figure was calculated based on the spot exchange rate of 0.96279 
USD/AUD as follows:   

A = 31,423,458 Shares (being the maximum number of shares SCM may 
hold pursuant to the Chuminga Acquisition Agreement) 

B = USD$300,000 ÷ 0.96279 ÷ AUD$0.05 = 6,231,889 

A - B = 25,191,569 Shares (pre-Consolidation basis) 

A – B = 8,397,190 (post-Consolidation basis) 

 However, in the event of a fluctuation in the exchange rate, the 
Company may be obliged to issue more than 8,397,190 Shares to SCM 
to acquire the Option Interest.  Such additional Shares will only be issued 
subject to compliance with the Corporations Act and the ASX Listing 
Rules.  The Company anticipates that any additional Shares would be 
issued in reliance on the Company’s annual 15% placement capacity, 
or alternatively would be subject to the Company obtaining further 
Shareholder approval;  

(b) the Shares will be issued no later than 3 months after the date of the 
Meeting or such later date to the extent permitted by any ASX waiver or 
modification of the ASX Listing Rules and it is intended that allotment will 
occur on the same date.  It is noted that the Company intends to apply 
for a waiver to permit the exercise of the Chuminga Option (and 
accordingly, the issue of the Shares upon the exercise of the Chuminga 
Option, if required)  at any time between the date of the Annual 
General Meeting and the expiry of the Chuminga Option exercise 
period on 31 December 2012; 

(c) the deemed issue price will be A$0.15 per Share (on a post-
Consolidation basis); 

(d) the Shares will be allotted and issued to SCM; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares; and 

(f) no funds will be raised from the issue as the Company will issue the 
Shares as consideration for the acquisition of the Option Interest in the 
Chuminga Agreement pursuant to the Chuminga Acquisition 
Agreement (a summary of which is set out in Section 6.4 of this 
Explanatory Statement).  
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19. RESOLUTION 24 – EXERCISE OF SUBSCRIPTION RIGHT   

19.1 General 

As set out in Section 6.4 above, under the Chuminga Acquisition Agreement, the 
Company has granted SCM the right (Subscription Right) to subscribe for Shares 

to increase its interest in the capital of the Company to 19.9% if and when the 
Company exercises the Chuminga Option, subject to the following: 

(a) SCM electing to be issued Shares in partial satisfaction of the 
consideration payable by the Company upon the exercise of the 
Chuminga Option, up to the maximum prescribed in the Chuminga 
Acquisition Agreement; and 

(b) the parties obtaining any shareholder and regulatory approvals required 
to permit the issue of the Shares.  

The issue price of the Shares issued pursuant to the exercise of the Subscription 
Right shall be 90% of the volume weighted average price of Ezenet Shares 
traded on ASX over the 10 trading days prior to the date upon which the 
Company exercises the Chuminga Option. 

Accordingly, Resolution 24 seeks Shareholder approval for the allotment and 
issue of up to 13,257,237 Shares (on a post-Consolidation basis) to SCM. 

SCM is not a related party of the Company. 

A summary of ASX Listing Rule 7.1 is set out in Section 5.1 above. 

The effect of Resolution 24 will be to allow the Directors to issue the Shares to 
SCM 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.   

19.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the issue of Shares to SCM: 

(a) the maximum number of Shares that may be issued pursuant to 
Resolution 24 is 13,257,237. 

This figure was calculated based on the following assumptions: 

(i) a total of 2,077,296 Shares (on a post-Consolidation basis) are 
issued to SCM in consideration for the Initial Interest;  

(ii) a total of 8,397,190 Shares (on a post-Consolidation basis) are 
issued to SCM upon the exercise of the Chuminga Option;  

(iii) 35,000,000 Shares are issued pursuant to the Capital Raising; 
and 

(iv) no other Shares are issued between the date of this Notice and 
the date on which the Subscription Right is exercised. 

The number of Shares for which SCM may subscribe under the 
Subscription Right may vary from 13,257,237 in the event that any of the 
above assumptions are not accurate at the time of the exercise of the 
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Subscription Right.  To the extent that SCM is entitled to subscribe for 
more than 13,257,237 Shares, the Company anticipates that the 
additional Shares would be issued in reliance on the Company’s annual 
15% placement capacity, or alternatively would be subject to the 
Company obtaining further Shareholder approval.  Such additional 
Shares will only be issued subject to compliance with the Corporations 
Act and the ASX Listing Rules;    

(b) the Shares will be issued no later than 3 months after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver 
or modification of the ASX Listing Rules) and it is intended that allotment 
will occur on the same date.  It is noted that the Company intends to 
apply for a waiver to permit the exercise of the Chuminga Option (and 
accordingly, the issue of the Shares under the Subscription Right, if 
required) at any time between the date of the Annual General Meeting 
and the expiry of the Chuminga Option exercise period on 31 
December 2012; 

(c) the issue price per Shares will be 90% of the volume weighted average 
price of Ezenet Shares traded on ASX over the 10 trading days prior to 
the date upon which the Company exercises the Chuminga Option; 

(d) the Shares will be allotted and issued to SCM; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares; and 

(f) the funds raised from the issue of the Shares will be used for the 
development of the Chuminga and Vega Projects in Chile.  

20. ENQUIRIES 

Shareholders may contact Brett Dickson on (+ 61 8) 9481 2555 if they have any 
queries in respect of the matters set out in these documents. 
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G LO S S A RY 

$ or A$ means Australian dollars. 

Acquisitions means: 

(a) the acquisition of a 20% interest in the Chuminga Project; and 

(b) the acquisition of 100% of the Vega Project. 

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

ASIC means the Australian Securities and Investments Commission. 

Associate has the meaning given to that term in the Income Tax Assessment Act 1936 

(Cth). 

Associated Body Corporate means: 

(a) a related body corporate (as defined in the Corporations Act) of the Company; 

(b) a body corporate which has an entitlement to not less than 20% of the voting 
Shares of the Company; and 

(c) a body corporate in which the Company has an entitlement to not less than 20% 
of the voting shares. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Broker Option means an option to acquire a Share with the terms and conditions set out 

in Schedule 1. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 
business day. 

Capital Raising means the issue of up to 35,000,000 Shares to raise up to $7,000,000, for 

which approval is being sought pursuant to Resolution 8. 

CCL means Compania Calcia Limitida (a company incorporated in Chile).  

Chuminga Project means the Chuminga copper and gold project located in Chile.  

Chuminga Option means the Company’s option to acquire 80% of the Chuminga 

Project, as summarised in Section 6.4 of this Notice.  

Company or Ezenet means Ezenet Limited (ACN 083 646 477). 

Consolidation means the consolidation of the issued securities of the Company existing 

as at the Record Date on a 1 for 3 basis (rounded up to the nearest whole number). 

Constitution means the current constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 
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DJ Carmichael means DJ Carmichael Pty Ltd (ABN 26 003 058 857).  

Directors means the current directors of the Company. 

Eligible Participant means, in relation to the Plan, a full or part time employee of the 

Company or an Associated Body Corporate. 

Explanatory Statement means the explanatory statement accompanying the Notice of 
Meeting. 

Green Mining means Green Mining Ltda (a wholly owned subsidiary of the Company 

incorporated in Chile).  

Initial Interest means an interest in 20% of the Chuminga Project.  

Mining Code means Mining Code (Law number 18248) (1983), regulating and 

implementing Chile's Organic Mining Law of 1981 (Law number 18097).  

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of 

annual general meeting including the Explanatory Statement and the Proxy Form. 

Offer means, in relation to the Plan, an offer made to an Eligible Participant to subscribe 

for one or more Options under the Plan.  

Option means an option to acquire a Share with the terms and conditions set out in 

Schedule 2.  

Optionholder means a holder of an Option. 

Participant means, in relation to the Plan, an Eligible Participant to whom Options have 

been granted under the Plan, or where applicable, an Associate of the Eligible 
Participant to whom Options have been granted under the Plan. 

Plan means the Company’s Option Plan the subject of Resolution 17. 

Proxy Form means the proxy form accompanying the Notice. 

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

the context requires. 

SCM means SCM Compania Minera Chuminga (a company incorporated in Chile). 

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

Shareholder means a holder of a Share. 

Subscription Right means the right of SCM, following the exercise of the Option Interest, to 
obtain a shareholding of up to 19.9% in the Company pursuant to the Chuminga 
Acquisition Agreement. 

US$ means United States dollars.  

Vega Project means the Vega Gold Exploration Project located in Chile. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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S CHE D U LE  1  –  TE RM S  AN D  CO ND I T IO N S  O F  BRO K E R  O P TI O N S 

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

(a) Each Broker Option gives the holder the right to subscribe for one Share. 

(b) The Broker Options will expire at 5.00pm (WST) on that date which is four years 
from the date of issue (Expiry Date). Any Broker Option not exercised before the 

Expiry Date will automatically lapse on the Expiry Date. 

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

(d) The Broker Options held by each holder may be exercised in whole or in part, 
and if exercised in part, multiples of 1,000 must be exercised on each occasion. 

(e) A holder may exercise their Broker Options by lodging with the Company, before 
the Expiry Date: 

(i) a written notice of exercise of Broker Options specifying the number of 
Broker Options being exercised; and 

(ii) a cheque or electronic funds transfer for the Exercise Price for the 
number of Broker Options being exercised;  

(Exercise Notice). 

(f) An Exercise Notice is only effective when the Company has received the full 
amount of the Exercise Price in cleared funds. 

(g) Within 10 Business Days of receipt of the Exercise Notice accompanied by the 
Exercise Price, the Company will allot the number of Shares required under these 
terms and conditions in respect of the number of Broker Options specified in the 
Exercise Notice. 

(h) The Broker Options are transferable. 

(i) All Shares allotted upon the exercise of Broker Options will upon allotment rank 
pari passu in all respects with other Shares. 

(j) The Company will not apply for quotation of the Broker Options on ASX.  
However, the Company will apply for quotation of all Shares allotted pursuant to 
the exercise of Options on ASX within 10 Business Days after the date of allotment 
of those Shares. 

(k) If at any time the issued capital of the Company is reconstructed, all rights of a 
the holder of a Broker Option are to be changed in a manner consistent with the 
Corporations Act and the ASX Listing Rules at the time of the reconstruction. 

(l) There are no participating rights or entitlements inherent in the Broker Options 
and holders will not be entitled to participate in new issues of capital offered to 
Shareholders during the currency of the Broker Options.  However, the Company 
will ensure that for the purposes of determining entitlements to any such issue, 
the record date will be at least 7 Business Days after the issue is announced.  This 
will give holders the opportunity to exercise their Broker Options prior to the date 
for determining entitlements to participate in any such issue. 

(m) A Broker 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. 
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S CHE D U LE  2  –  TE RM S  AN D  CO ND I T IO N S  O F  O P TI O N S 

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

(a) Each Option gives the Optionholder the right to subscribe for one Share. 

(b) The Options will expire at 5.00pm (WST) on 31 December 2014 (Expiry Date). Any 
Option not exercised before the Expiry Date will automatically lapse on the Expiry 
Date. 

(c) The amount payable upon exercise of each Option will be 150% of the volume 
weighted average price of the Company's Shares in the 5 trading days preceding 
the date of the Annual General Meeting (Exercise Price). 

(d) The Options held by each Optionholder may be exercised in whole or in part, and 
if exercised in part, multiples of 1,000 must be exercised on each occasion. 

(e) Subject to the satisfaction of any vesting conditions, an Optionholder may 
exercise their Options by lodging with the Company, before the Expiry Date: 

(i) a written notice of exercise of Options specifying the number of Options 
being exercised; and 

(ii) a cheque or electronic funds transfer for the Exercise Price for the number 
of Options being exercised;  

(Exercise Notice). 

(f) An Exercise Notice is only effective when the Company has received the full 
amount of the Exercise Price in cleared funds. 

(g) Within 10 Business Days of receipt of the Exercise Notice accompanied by the 
Exercise Price, the Company will allot the number of Shares required under these 
terms and conditions in respect of the number of Options specified in the Exercise 
Notice. 

(h) The Options are not transferable. 

(i) All Shares allotted upon the exercise of Options will upon allotment rank pari passu 
in all respects with other Shares. 

(j) The Company will not apply for quotation of the Options on ASX.  However, , the 
Company will apply for quotation of all Shares allotted pursuant to the exercise of 
Options on ASX within 10 Business Days after the date of allotment of those Shares. 

(k) If at any time the issued capital of the Company is reconstructed, all rights of an 
Optionholder are to be changed in a manner consistent with the Corporations 
Act and the ASX Listing Rules at the time of the reconstruction. 

(l) There are no participating rights or entitlements inherent in the Options and 
Optionholders will not be entitled to participate in new issues of capital offered to 
Shareholders during the currency of the Options.  However, the Company will 
ensure that for the purposes of determining entitlements to any such issue, the 
record date will be at least 7 Business Days after the issue is announced.  This will 
give Optionholders the opportunity to exercise their Options prior to the date for 
determining entitlements to participate in any such issue. 

(m) 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. 
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S CHE D U LE  3  –  SU M MA RY  O F  OP T I ON  P LAN 

The material terms and conditions of the Option Plan are as follows: 

(a) Eligibility and Grant of Options: The Board may grant options under the Plan 
(Plan Options) to any full or part time employee or Director of the Company or 

an associated body corporate. Plan Options may be granted by the Board at 
any time. 

(b) Consideration: Each Plan Option issued under the Plan will be issued for nil cash 

consideration. 

(c) Conversion: Each Plan Option is exercisable into one Share in the Company 
ranking equally in all respect with the existing issued Shares in the Company. 

(d) Exercise Price and Expiry Date: The exercise price and expiry date for Plan 

Options granted under the Plan will be determined by the Board prior to the 
grant of the Plan Options. 

(e) Exercise Restrictions: The Plan Options granted under the Plan may be subject to 

conditions on exercise as may be fixed by the Directors prior to grant of the Plan 
Options (Exercise Conditions). Any restrictions imposed by the Directors must be 

set out in the offer for the Plan Options. 

(f) Lapsing of Plan Options: Subject to the terms of the Offer made to a Participant, 

an unexercised Plan Option will lapse: 

(i) on its Expiry Date; 

(ii) if any Exercise Condition is unable to be met; and 

(iii) subject to certain exceptions, on the eligible participant ceasing 
employment with the Company. 

(g) Share Restriction Period: Shares issued on the exercise of Plan Options may be 

subject to a restriction that they may not be transferred or otherwise dealt with 
until a Restriction Period has expired, as specified in the offer for the Plan 
Options. 

(h) Disposal of Plan Options: Plan Options will not be transferable and will not be 

quoted on the ASX, unless the offer provides otherwise or the Board in its 
absolute discretion approves. 

(i) Trigger Events: The Company may permit Plan Options to be exercised in certain 

circumstances where there is a change in control of the Company (including by 
takeover) or entry into a scheme of arrangement. 

(j) Participation in Rights Issues and Bonus Issues: 

(i) There are no participating rights or entitlements inherent in the Plan 
Options and holders will not be entitled to participate in new issues of 
capital offered to Shareholders during the currency of the Plan Options. 

(ii) The Company will ensure that for the purposes of determining 
entitlements to any such issue, the record date will be at least six (6) 
Business Days after the issue is announced. This will give Plan Option 
holders the opportunity to exercise their Plan Options prior to the date 
for determining entitlements to participate in any such issue. 
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(iii) If the Company makes a pro rata issue of securities (except a bonus 
issue) to the holders of Shares (other than an issue in lieu or in satisfaction 
of dividends or by way of dividend reinvestment) the Plan Option 
Exercise Price shall be reduced according to the formula specified in 
the Listing Rules.  

(iv) In the event of a bonus issue of Shares being made pro-rata to 
Shareholders, (other than an issue in l ieu of dividends), the number of 
Shares issued on exercise of each Plan Option will include the number of 
bonus Shares that would have been issued if the Plan Option had been 
exercised prior to the record date for the bonus issue. No adjustment will 
be made to the exercise price per Share of the Plan Option. 

(k) Reorganisation: The terms upon which Plan Options will be granted will not 

prevent the Plan Options being re-organised as required by the Listing Rules on 
the re-organisation of the capital of the Company. 

(l) Limitations on Offers: The Company must take reasonable steps to ensure that 

the number of Shares to be received on exercise of Plan Options offered under 
an offer when aggregated with: 

(i) the number of Shares that would be issued if each outstanding offer for 
Shares, units of Shares or options to acquire Shares under the Plan or any 
other employee share scheme of the Company were to be exercised or 
accepted; and 

(ii) the number of Shares issued during the previous 5 years from the 
exercise of Plan Options issued under the Plan (or any other employee 
share plan of the Company extended only to Eligible Participants), 

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 ASIC Class Order 03/184. 
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S CHE D U LE  4  –  V A LUA T IO N  O F O P T IO N S 

The Options to be issued to the Related Parties pursuant to Resolutions 18 to 21 have been independently valued. 

Using the binomial option model and based on the assumptions set out below, the Options were ascribed the following value (on a post 
Consolidation basis): 

Name Wolf Martinick Brad Farrell Ross O’Dea David Ward 

 Tranche 1 Tranche 2 Tranche 3 Tranche 1 Tranche 2 Tranche 3   

Underlying Security spot 
price 

$0.20 $0.20 $0.20 $0.20 $0.20 $0.20 $0.20 $0.20 

Exercise price $0.30 $0.30 $0.30 $0.30 $0.30 $0.30 $0.30 $0.30 

Share price target $0.30 $0.35 $0.40 $0.30 $0.35 $0.40 N/A N/A 

Issue date 28 November 
2011 

28 November 
2011 

28 November 
2011 

28 November 
2011 

28 November 
2011 

28 November 
2011 

28 November 
2011 

28 November 
2011 

Expiration date 31 December 
2014 

31 December 
2014 

31 December 
2014 

31 December 
2014 

31 December 
2014 

31 December 
2014 

31 December 
2014 

31 December 
2014 

Life of the Options 3.15 3.15 3.15 3.15 3.15 3.15 3.15 3.15 

Volatility 110% 110% 110% 110% 110% 110% 110% 110% 

Risk free rate 3.68% 3.68% 3.68% 3.68% 3.68% 3.68% 3.68% 3.68% 

Number of Options 2,500,000 2,500,000 2,500,000 2,500,000 2,500,000 2,500,000 500,000 500,000 

Valuation per Option $0.124 $0.124 $0.123 $0.124 $0.124 $0.123 $0.124 $0.124 

Valuation per Tranche $310,000 $310,000 $307,500 $310,000 $310,000 $307,500 $62,000 $62,000 

 

Note:  The valuation noted above is not necessarily the market price that the Options could be traded at and is not automatically the market price 
for taxation purposes. 
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SCHEDULE 5 – PRO FORMA BALANCE SHEET           

 
EZENET LIMITED 
PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION 
AS AT 30 JUNE 2011 
 

    
  AUDITED 

HISTORICAL 
 
 

(1) 

REVIEWED 
PRO FORMA 

MINIMUM 
SUBSCRIPTION 

(2) 

REVIEWED 
PRO FORMA 
MAXIMUM 

SUBSCRIPTION 
(3) 

     $ $ $ 

ASSETS     

Current assets     

Cash and cash equivalents  1,519,421 2,012,677 7,652,677 

Receivables  23,056 23,056 23,056 

Other  5,881 5,881 5,881 

Total current assets  1,548,358 2,041,614 7,681,614 

     

Non-current assets     

Available-for-sale financial assets  4,257,225 4,568,819 4,568,819 

Plant and equipment  1,576 1,576 1,576 

Exploration & evaluation expenditure  900,000 937,744 937,744 

Total non-current assets  5,158,801 5,508,139 5,508,139 

     

TOTAL ASSETS  6,707,159 7,549,753 13,189,753 

     

LIABILITIES     

Current liabilities     

Payables  279,042 279,042 279,042 

Provisions  7,229 7,229 7,229 

Total current liabilities  286,271 286,271 286,271 

     

Total liabilities  286,271 286,271 286,271 

     

Net assets  6,420,888 7,263,482 12,903,482 

     

EQUITY     

     

Issued capital  12,081,365 12,583,959 18,223,959 

Reserves  2,453,474 5,520,474 5,520,474 

Accumulated losses  (8,113,951) (10,840,951) (10,840,951) 

 
Total equity 

 

6,420,888 7,263,482 12,903,482 

 

Source: 

(1) The historical Statement of Financial Position has been extracted from the audited financial 

statements of Ezenet Limited as at 30 June 2011.  Refer to ASX announcement dated 27 

September 2011 for full audited financial report at 30 June 2011. 

(2) The pro forma Statement of Financial Position as at 30 June 2011 reflects the pro forma 

transactions, the application of funds from the minimum subscription less the costs 

associated with the offer. 

(3) The pro forma Statement of Financial Position as at 30 June 2011 reflects the pro forma 

transactions, the application of funds from the maximum subscription less the costs 

associated with the offer. 

 

 













































































































SECTION B: Voting Directions to your Proxy

SECTION A: Appointment of Proxy

SECTION C: Please Sign Below

REGISTERED OFFICE:
Level 1
30 Richardson Street
WEST PERTH WA 6005

SHARE REGISTRY:
Security Transfer Registrars Pty Ltd

All Correspondence to:
PO BOX 535,

 APPLECROSS WA 6953 AUSTRALIA
770 Canning Highway,

APPLECROSS WA 6153 AUSTRALIA
T: +61 8 9315 2333  F: +61 8 9315 2233

E: registrar@securitytransfer.com.au
W: www.securitytransfer.com.au

EZENET LIMITED
ABN: 84 083 646 477

PROXY FORM
THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFESSIONAL ADVISOR.

Holder Number:

1

I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint:

or failing the person named, or if no person is named, the Chairperson of the Meeting, as my/our Proxy to act generally at the meeting on my/our behalf and to vote in accordance with the
following directions (or if no directions have been given, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 11.00am (WST) on Monday 28 November 2011
at The George, 216 St Georges Terrace, Perth, Western Australia and at any adjournment of that meeting.

Code: EZE

OR

The name of the person you are appointing
(if this person is someone other than the Chairperson of the meeting).

The meeting Chairperson
 (mark with an "X")

If no directions are given the Chair will vote in favour of all the resolutions.
* If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

If the Chair of the Annual General 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 the
Resolutions please place a mark in this box.

By marking this box, you acknowledge that the Chair of the Annual General Meeting may exercise your proxy even if he has an interest in the outcome of a Resolution and that votes cast by the Chair of the
Annual General Meeting for the Resolutions 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, the Chair will not
cast your votes on the Resolutions and your votes will not be counted in calculating the required majority if a poll is called on the resolutions.

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

Reference Number: EZE 1

            Individual or Security Holder                        Security Holder 2

                           Director

                         Security Holder 3

         Director / Company SecretarySole Director and Sole Company Secretary

         For            Against         Abstain*          For            Against         Abstain*

  1. ADOPTION OF REMUNERATION REPORT

  2. RE-ELECTION OF DIRECTOR - BRAD FARRELL

  3. RE-ELECTION OF DIRECTOR - ROSS O'DEA

  4. RATIFICATION OF SHARE ISSUE

  5. APPROVAL FOR CHANGE IN NATURE AND
     SCALE OF ACTITIVES

  6.CONSOLIDATION OF CAPITAL

  7. ISSUE OF SHARES FOR ACQUISITION OF INITIAL
      INTEREST

  8. CAPITAL RAISING

  9. PARTICIPATION BY WOLF MARTINICK IN
      CAPITAL RAISING

10. PARTICIPATION BY BRAD FARRELL IN CAPITAL
      RAISING

12. PARTICIPATION BY DAVID WARD IN CAPITAL
     RAISING

Please mark "X" in the box to indicate your voting directions to your Proxy.

Resolution                                                                                                                          Resolution

11.PARTICIPATION BY ROSS O'DEA IN CAPITAL
     RAISING

13. CHANGE OF NAME

14. ADOPTION OF A NEW CONSTITUTION

15. ISSUE OF BROKER OPTIONS TO DJ
     CARMICHAEL

16. NON-EXECUTIVE DIRECTORS' FEES

17. ADOPTION OF OPTION PLAN

18. ISSUE OF OPTIONS TO WOLF MARTINICK

19. ISSUE OF OPTIONS TO BRAD FARRELL

22. ISSUE OF OPTIONS TO CONTRACTORS

21. ISSUE OF OPTIONS TO DAVID WARD

20. ISSUE OF OPTIONS TO ROSS O'DEA

23. EXERCISE OF CHUMINGA OPTION

24. EXERCISE OF SUBSCRIPTION RIGHT

Important for Resolution 1:  Notwithstanding the above, if the Chair of the Annual General Meeting is your proxy and you do not direct him how to vote on Resolution 1, the Chair will be prevented from casting your votes
on Resolution 1.  If the Chair is your proxy, in order for your votes to be counted on Resolution 1, you must direct your proxy how to vote on Resolution 1 by marking for or against in the boxes above.
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PRIVACY STATEMENT
Personal information is collected on this form by Security Transfer Registrars Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of securityholders,
facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external service providers
such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security Transfer Registrars Pty Ltd or you
would like to correct information that is inaccurate please contact them on the address on this form.

  TELEPHONE NUMBER

( )

NAME

My/Our contact details in case of enquiries are:

5. Signing Instructions
Individual: where the holding is in one name, the Shareholder must sign.

Joint Holding:  where the holding is in more than one name, all of the

Shareholders must sign.

Power of Attorney:  to sign under Power of Attorney you must have already

lodged this document with the Company's share registry. If you have not
previously lodged this document for notation, please attach a certified

photocopy of the Power of Attorney to this form when you return it.

Companies:  where the Company has a Sole Director who is also the Sole

Company Secretary, this form must be signed by that person. If  the Company
(pursuant to section 204A of the Corporations Act 2001) does not have a

Company Secretary, a Sole Director may sign alone. Otherwise this form must
be signed by a Director jointly with either  another Director or Company

Secretary. Please indicate the office held in the appropriate place.

If a representative of the corporation is to attend the meeting the appropriate
"Certificate of Appointment of Corporate Representative"  should be lodged

with the Company before the meeting or at the registration desk on the day of
the meeting. A form of the certificate may be obtained from the Company's
share registry.

6. Lodgement of Proxy
Proxy forms (and any Power of Attorney under which it is signed) must be

received by Security Transfer Registrars Pty Ltd no later than 11.00am (WST)
on Saturday 26 November 2011, being 48 hours before the time for holding the

meeting.  Any Proxy form received after that time will not be valid for the
scheduled meeting.

Security Transfer Registrars Pty Ltd
PO BOX 535
Applecross, Western Australia 6953

Street Address:
Alexandrea House, Suite 1
770 Canning Highway
Applecross, Western Australia 6153

Telephone +61 8 9315 2333

Facsimile +61 8 9315 2233

Email  registrar@securitytransfer.com.au

NOTES
 
1. Name and Address

This is the name and address on the Share Register of Ezenet Limited. If this

information is incorrect, please make corrections on this form. Shareholders
sponsored by a broker should advise their broker of any changes. Please note

that you cannot change ownership of your shares using this form.

2.  Appointment of a Proxy
If you wish to appoint the Chairperson of the Meeting as your Proxy please
mark "X" in the box in Section A.  Please also refer to Section B of this proxy
form and ensure you mark the box in that section if you wish to appoint the

Chairperson as your Proxy.

If the person you wish to appoint as your Proxy is someone other than the
Chairperson of the Meeting please write the name of that person in Section A.

If you leave this section blank, or your named Proxy does not attend the
meeting, the Chairperson of the Meeting will be your Proxy. A Proxy need not
be a Shareholder of Ezenet Limited.

3. Directing your Proxy how to vote
To direct the Proxy how to vote place an "X" in the appropriate box against

each item in Section B.  Where more than one Proxy is to be appointed and
the proxies are to vote differently, then two separate forms must be used to

indicate voting intentions.

4.  Appointment of a Second Proxy
You are entitled to appoint up to two (2) persons as proxies to attend the       
meeting and vote on a poll.  If you wish to appoint a second Proxy, an      
additional Proxy form may be obtained by telephoning the Company's      

share registry +61 8 9315 2333 or you may photocopy this form.

To appoint a second Proxy you must:

(a) On each of the Proxy forms, state the percentage of your voting rights or

number of securities applicable to that form.  If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,

each Proxy may exercise half of your votes; and

(b)  Return both forms in the same envelope.
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