
 

 

 

 

 

 

 

ESSENTIAL METALS LIMITED 
ACN 103 423 981 
NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  9:00 am (AWST) 

DATE:  24 November 2020 

PLACE:  Quest Apartment Hotel 
  54 Kings Park Road 
  WEST PERTH  WA  6005 
 

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders at 09:00 am (AWST) on 22 November 2020. 

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

Terms and abbreviations used in the Notice are defined in the Glossary. 

 

 
DUE TO THE ONGOING COVID-19 PANDEMIC, THE COMPANY IS TAKING PRECAUTIONS TO 

FACILITATE AN IN-PERSON MEETING IN ACCORDANCE WITH COVID-19 RESTRICTIONS. IF THE 
SITUATION IN RELATION TO COVID-19 CHANGES IN A WAY AFFECTING THE ABILITY TO 
FACILITATE AN IN-PERSON MEETING AS CURRENTLY PROPOSED, THE COMPANY WILL 

PROVIDE A FURTHER UPDATE AHEAD OF THE MEETING BY WAY OF AN ANNOUNCEMENT ON 
THE ASX MARKET ANNOUNCMENTS PLATFORM. 

Shareholders are encouraged to vote by voting online at 
https://investor.automic.com.au/#/loginsah  

or by lodging the associated proxy form to the Notice. 
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B US I NESS  O F  THE  MEET I NG 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS 

To receive and consider the Annual Report of the Company for the financial year 
ended 30 June 2020 together with the declaration of the Directors, the Director’s 
Report, the Remuneration Report and the Auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

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

"That, for the purposes of section 250R(2) of the Corporations Act and for all 
other purposes, approval is given for the adoption of the Remuneration 
Report as contained in the Company’s Annual Report for the financial year 
ended 30 June 2020.” 

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

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

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

 a Closely Related Party of such a member. 
However, a person (the voter) described above may cast a vote on this Resolution 
as a proxy if the vote is not cast on behalf of a person described above and either: 

 the voter is appointed as a proxy by writing that specifies the way the 
proxy is to vote on this Resolution; or 

 the voter is the Chair and the appointment of the Chair as proxy: 
(i) does not specify the way the proxy is to vote on this Resolution; 

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

this Resolution is connected directly or indirectly with the 
remuneration of a member of the Key Management Personnel. 

3. RESOLUTION 2 – SPILL RESOLUTION 

If less than 25% of the votes cast on Resolution 1 are voted against adoption of the 
Remuneration Report, the Chair will withdraw Resolution 2. 

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

“That, for the purpose of Section 250V(1) of the Corporations Act and for all 
other purposes, approval is given for: 

(a) the Company to hold another meeting of Shareholders within 90 
days of the date of this Meeting (Spill Meeting); and 

(b) all Vacating Directors to cease to hold office immediately before 
the end of the Spill Meeting; and 
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(c) resolutions to appoint persons to offices that will be vacated 
pursuant to (b) to be put to vote at the Spill Meeting.” 

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 (the voter) described above may cast a vote on this Resolution 
as a proxy if the vote is not cast on behalf of a person described above and either: 
(a) the voter is appointed as a proxy by writing that specifies the way the 

proxy is to vote on the Resolution; or 
(b) the voter is the Chair and the appointment of the Chair as proxy: 

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

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

4. RESOLUTION 3 – ELECTION OF PAUL PAYNE AS A NON-EXECUTIVE DIRECTOR 

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

“That for the purposes of clause 14.4 of the Constitution, ASX Listing Rule 
14.5 and for all other purposes, Paul Payne, who was appointed as a 
Director on 24 January 2020, retires and being eligible, offers himself for 
election as a non-executive Director of the Company.” 

Information about the above candidate appears in the Explanatory Notes. 

5. RESOLUTION 4 – ELECTION OF WARREN HALLAM AS A NON-EXECUTIVE DIRECTOR 

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

“That for the purposes of clause 14.4 of the Constitution, ASX Listing Rule 
14.5 and for all other purposes, Warren Hallam, who was appointed as a 
Director on 1 August 2020, retires and being eligible, offers himself for 
election as a non-executive Director of the Company.” 

Information about the above candidate appears in the Explanatory Notes. 

6. RESOLUTION 5 – APPROVAL OF 10% PLACEMENT CAPACITY 

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes, 
approval is given for the Company to issue up to that number of Equity 
Securities equal to 10% of the issued capital of the Company at the time 
of issue, calculated in accordance with the formula prescribed in ASX 
Listing Rule 7.1A.2 and otherwise on the terms and conditions set out in 
the Explanatory Statement.” 
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7. RESOLUTION 6 – APPROVAL OF ISSUE OF OPTIONS TO RELATED PARTY - WARREN 
HALLAM 

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

“That for the purposes of ASX Listing Rule 10.11 and for all other purposes, 
approval is given for the Company to issue up to 600,000 Options to 
Warren Hallam (or his nominee) on the terms and conditions set out in the 
Explanatory Statement accompanying this Notice.” 

Voting Exclusion:  The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of Warren Hallam (or his nominee) and any other person 
who will obtain a material benefit as a result of the issue of the securities (except 
a benefit solely by reason of being a holder of ordinary securities in the Company) 
or an associate of that person or those persons.   

However, this does not apply to a vote cast in favour of the Resolution by:  
(a) a person as proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; or  

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or  

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are 
met:  
(i) the beneficiary provides written confirmation to the holder that 

the beneficiary is not excluded from voting, and is not an 
associate of a person excluded from voting, on the Resolution; 
and  

(ii) the holder votes on the Resolution in accordance with directions 
given by the beneficiary to the holder to vote in that way. 

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 
(b) the appointment does not specify the way the proxy is to vote on this 
Resolution. 
However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even 
though this Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 
 

8. RESOLUTION 7 – APPROVAL OF ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTY 
– TIMOTHY SPENCER 

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

“That for the purposes of ASX Listing Rule 10.11 and for all other purposes, 
approval is given for the Company to issue up to 454,545 Performance 
Rights to Timothy Spencer (or his nominee) on the terms and conditions 
set out in the Explanatory Statement accompanying this Notice.” 
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Voting Exclusion:  The Company will disregard any votes cast in favour of the 
Resolution by or on behalf of Timothy Spencer (or his nominee) and any other 
person who will obtain a material benefit as a result of the issue of the securities 
(except a benefit solely by reason of being a holder of ordinary securities in the 
Company) or an associate of that person or those persons.   

However, this does not apply to a vote cast in favour of the Resolution by:  
(d) a person as proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; or  

(e) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or  

(f) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are 
met:  
(i) the beneficiary provides written confirmation to the holder that 

the beneficiary is not excluded from voting, and is not an 
associate of a person excluded from voting, on the Resolution; 
and  

(ii) the holder votes on the Resolution in accordance with directions 
given by the beneficiary to the holder to vote in that way. 

Voting Prohibition Statement: 
A person appointed as a proxy must not vote, on the basis of that appointment, 
on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
(b) the appointment does not specify the way the proxy is to vote on this 
Resolution. 
However, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy even 
though this Resolution is connected directly or indirectly with remuneration of a 
member of the Key Management Personnel. 
 

9. RESOLUTION 8 – APPROVAL OF EQUITY INCENTIVE PLAN 

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

“That, for the purposes of ASX Listing Rule 7.2 (Exception 13(b)) and for all 
other purposes, approval is given for the Company to adopt an employee 
incentive scheme titled Essential Metals Limited Equity Incentive Plan and for 
the issue of securities under that Plan, on the terms and conditions set out in 
the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by 
any person who is eligible to participate in the employee incentive scheme or an 
associate of that person or those persons.  
 
However, this does not apply to a vote cast in favour of the Resolution by:  
(g) a person as proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; or  
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(h) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or  

(i) a holder acting solely in a nominee, trustee, custodial or other fiduciary 
capacity on behalf of a beneficiary provided the following conditions are 
met:  
(i) the beneficiary provides written confirmation to the holder that 

the beneficiary is not excluded from voting, and is not an 
associate of a person excluded from voting, on the Resolution; 
and  

(ii) the holder votes on the Resolution in accordance with directions 
given by the beneficiary to the holder to vote in that way. 

Voting Prohibition Statement: 

A person appointed as a proxy must not vote, on the basis of that appointment, 
on this Resolution if: 
(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; and 
(d) the appointment expressly authorises the Chair to exercise the proxy even 

through this Resolution is connected directly or indirectly with 
remuneration of a member of the Key Management Personnel. 

 

DATED: 26 OCTOBER 2020 

BY ORDER OF THE BOARD 

 

CARL TRAVAGLINI 
COMPANY SECRETARY 
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Voting by proxy 

To vote by proxy, you may complete your voting online (instructions are contained in the 
enclosed Proxy Form) or by completing and signing the enclosed Proxy Form and return by the 
time and in accordance with the instructions set out on the Proxy Form. 

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

• each Shareholder has a right to appoint a proxy; 

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

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 
and may specify the proportion or number of votes each proxy is appointed to 
exercise.  If the member appoints two (2) proxies and the appointment does not 
specify the proportion or number of the member’s votes, then in accordance with 
section 249X(3) of the Corporations Act, each proxy may exercise one-half of the 
votes. 

Shareholders and their proxies should be aware that: 

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

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

Voting in person 

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

Due to COVID19, the Meeting will be limited to the maximum number allowed by the WA 
Government at the time of the Meeting. Attendees will be permitted to join the Meeting on a 
first come, first serve basis, after allowing for the attendance of Company directors and a 
minimum number of personnel to facilitate the Meeting. 

You may still attend the meeting and vote in person even if you have appointed a proxy.  If 
you submitted a Proxy Form (online or in paper form), your attendance will not revoke your 
proxy appointment unless you actually vote at the meeting for which the proxy is proposed to 
be used, in which case, the proxy’s appointment is deemed to be revoked with respect to 
voting on that resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance 
at the meeting. If you do not bring your Proxy Form with you, you can still attend the meeting 
but representatives from Automic will need to verify your identity.  You can register from 8:30 
am (AWST) on the day of the meeting. 

Should shareholders not wish to attend the Meeting in person, live audio from the Meeting will 
be made available from the commencement of the Meeting. Dial in information will be 
distributed to shareholders along with their individual proxy forms. If you do not plan to attend 
the meeting please ensure you complete the enclosed Proxy Form as per the instructions 
outlined above as voting will not be available if dialling into the Meeting.  

If you wish to raise a question for consideration at the meeting, please do so by submitting it no 
later than one week before the meeting date. Questions can be submitted by shareholders 
via email to (info@essmetals.com.au). Please include: 

• Your name and that of the holder of the shares (if the shares are held indirectly) 

• Your telephone number 

• Your question (please be as succinct as possible) 

The Chairman, Craig McGown, or the Managing Director, Timothy Spencer, or the Company 
Secretary, Carl Travaglini, will provide responses during the meeting and will endeavour to 
cover all questions submitted. There is no assurance given that a separate or collective 
response will be provided covering each question submitted. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary on +61 8 9322 6974. 

mailto:info@essmetals.com.au
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EX PLANATO RY  S TATEMEN T  

This Explanatory Statement has been prepared to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Corporations Act, the business of the Meeting will include 
receipt and consideration of the Annual Report of the Company for the financial 
year ended 30 June 2020 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 Report to 
Shareholders unless specifically requested to do so. The Company’s Annual Report 
is available on its website at https://essmetals.com.au/investor.php 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

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

The remuneration report sets out the company’s remuneration arrangements for 
the directors and senior management of the company.  The remuneration report 
is part of the directors’ report contained in the Annual Report of the company for 
a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 
to ask questions about or make comments on the remuneration report at the 
annual general meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling 
of another meeting of shareholders to consider the appointment of directors of 
the company (Spill Resolution) if, at consecutive annual general meetings, at least 
25% of the votes cast on a remuneration report resolution are voted against 
adoption of the remuneration report and at the first of those annual general 
meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution 
must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 
must convene a shareholder meeting (Spill Meeting) within 90 days of the second 
annual general meeting. 

All of the directors of the company who were in office when the directors' report 
(as included in the company’s annual financial report for the most recent financial 
year) was approved, other than the managing director of the company, will 
cease to hold office immediately before the end of the Spill Meeting but may 
stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors 
of the company is approved will be the directors of the company. 

https://essmetals.com.au/investor.php
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2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 
remuneration report considered at that annual general meeting were more than 
25%. Accordingly, the Spill Resolution will be relevant for this Annual General 
Meeting if at least 25% of the votes cast on the Remuneration Report resolution 
are voted against adoption of the Remuneration Report. Refer to Resolution 2 and 
Section 3.1 for further information. 

Following the results of the Company’s previous annual general meeting 75% of 
the Company’s board of directors has been refreshed with the Managing Director 
resigning on 24 January 2020 replaced by Mr Timothy Spencer who was 
appointed as Chief Executive Officer on 24 January 2020 and then as Managing 
Director on 31 March 2020. Also, two non-executive directors resigned on 31 
March 2020 and were replaced by Mr Paul Payne on 24 January 2020 and Mr 
Warren Hallam on 1 August 2020. Mr Carl Travaglini also joined the Company as 
Chief Financial Officer on 25 February 2020 and as Company Secretary on 31 
March 2020 resulting in a substantially new board and executive team. 

2.4 Proxy voting restrictions – PLEASE READ CAREFULLY 

Shareholders appointing a proxy for this Resolution should note the following: 

If you appoint a member of the Key Management Personnel (other than the Chair) 
whose remuneration details are included in the Remuneration Report, or a Closely 
Related Party of such a member as your proxy: 

You must direct your proxy how to vote on this Resolution. Undirected proxies 
granted to these persons will not be voted and will not be counted in calculating 
the required majority if a poll is call on this Resolution. 

If you appoint the Chair as your proxy (where he/she is also a member of the Key 
Management Personnel whose remuneration details are included in the 
Remuneration Report, or a Closely Related Party of such a member): 

You do not need to direct your proxy how to vote on this Resolution. However, if 
you do not direct the Chair how to vote by completing Step 2 of the Proxy Form, 
you will expressly authorise the Chair to exercise his/her discretion in exercising 
your proxy even though this Resolution is connected directly or indirectly with the 
remuneration of Key Management Personnel. Please note the Chairman intends 
to vote all undirected proxies in favour of all Resolutions other than Resolution 2 
where undirected proxies will be voted against this Resolution. 

If you appoint any other person as your proxy: 

You do not need to direct your proxy how to vote on this Resolution, and you do 
not need to mark any further acknowledgement on the Proxy Form. 

3. RESOLUTION 2 – SPILL RESOLUTION 

If less than 25% of the votes cast on Resolution 1 are voted against adoption of the 
Remuneration Report, the Chair will withdraw Resolution 2. 

3.1 General 

The Corporations Act requirements for this Resolution to be put to vote are set out 
in Section 2.2. 
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The effect of this Resolution being passed is the Company will be required to hold 
another meeting of Shareholders within 90 days of the date of this Meeting (Spill 
Meeting) and the Vacating Directors will cease to hold office immediately before 
the end of the Spill Meeting. The business of the Spill Meeting will be to put to vote 
resolutions to appoint persons to offices vacated by the Vacating Directors. 

In the event a Spill Meeting is required a separate notice of meeting will be 
distributed to Shareholders with details about those persons that will seek election 
as directors of the Company at the Spill Meeting. 

3.2 Proxy voting restrictions 

Shareholders appointing a proxy for this Resolution should note the voting 
restrictions applying to Resolution 1 apply in the same manner to this Resolution. 

4. RESOLUTIONS 3 AND 4 – ELECTION OF DIRECTORS 

The Company must hold an election of Directors each year in accordance with 
ASX Listing Rule 14.5. Further, in accordance with ASX Listing Rule 14.4 and clause 
14.4 of the Company’s Constitution, a Director appointed by the Board only holds 
office until the conclusion of the next Annual General Meeting following his or her 
appointment. 

Below are biographical details for those Directors who are seeking election as 
non-executive Directors of the Company at this Annual General Meeting. 

Resolution 3: Election of Paul Payne as a non-executive Director 

Paul Payne, B App Sc (Geology) Grad Dip Min Ec, aged 57. 

Experience and expertise 
Paul Payne is a Fellow of the Australiasian Institute of Mining and Metallurgy and 
an experienced geologist with a strong technical background as well as senior 
executive and board experience across a range of commodities in both Australia 
and internationally.  

After many years of experience in the mining and exploration groups of Plutonic 
Resources, Normandy-NFM and Dominion Mining, Paul established a consultancy 
Resource Evaluations Pty Ltd specialising in project evaluation and project 
assessment. After building the business to a mid-sized, well regarded consultancy, 
in 2007 Paul accepted an offer from ASX listed Runge Limited to purchase the 
business. From 2008 to 2011 Paul managed the Mining Consulting part of the 
Runge (now RungePincockMinarco) business in Perth. 

Paul Payne’s experience also includes the role of founding Managing Director of 
Dacian Gold Limited where he was instrumental in the major initial gold 
discoveries at its Mount Morgans project. Paul Payne is currently non-executive 
director of a number of ASX listed resource companies and continues to provide 
expert technical services to the resources industry through his consultancy 
PayneGeo. 

Other current directorships 
Non-Executive Director of Dreadnought Resources Limited 
Non-Executive Director of Carnaby Resources Limited 

Former directorships in other ASX listed companies in the last three years 
Non-Executive Director of Auteco Resources Limited – 20 March 2018 to 18 
January 2019 
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Interests in equity securities of the Company 
201,158 Ordinary Shares 
600,000 Unlisted Share Options 

Service terms with the Company 
Paul Payne’s directorship is subject to retirement by rotation and re-election at 
least once every three years at the Annual General Meeting of the Company in 
accordance with clause 14.2 of the Company’s Constitution.  

Independence 
If elected the Board considers Paul Payne will be an independent director. 

Board Recommendation 
The Board supports the election of Paul Payne and recommends that 
Shareholders vote in favour of Resolution 3. 

 
Resolution 4: Election of Warren Hallam as a non-executive Director 

Warren Hallam, B. App Sci (Metallurgy), MSc Min. Econ, aged 57. 

Experience and expertise 
Warren Hallam is a metallurgist, a mineral economist and holds a Graduate 
Diploma in Business. Warren Hallam has over 35 years of technical and 
commercial experience across numerous commodities and businesses within the 
resources industry including with top-tier mining companies Western Mining 
Corporation, Metals X Limited, Westgold Resources Limited and is currently non-
executive Chairman of ASX listed Nelson Resources Limited. 
 
Warren Hallam was a member of the senior leadership team at Metals X (both as 
Executive Director and Managing Director) and played a critical role in the 
development of Metals X as a leading global tin producer and top-10 gold 
producer. Warren Hallam also held a range of senior operation, strategic and 
business development roles with diversified ASX-100 resource company Western 
Mining Corporation. 

Other current directorships 
Non-Executive Chairman of Nelson Resources Limited 
 
Former directorships in other ASX listed companies in the last three years 
Non-Executive Director of Westgold Resources Limited – 18 Mar 2010 to 2 Feb 2017 
Managing Director of Metals X Limited – 1 Mar 2005 to 12 Nov 2018 
Managing Director of Capricorn Metals Limited – 19 Feb 2019 to 6 Mar 2019  
Managing Director of Millennium Minerals Limited – 27 Aug 2019 to 7 Sept 2020 

Interests in equity securities of the Company 
Nil 

Service terms with the Company 
Warren Hallam’s directorship is subject to retirement by rotation and re-election 
at least once every three years at the Annual General Meeting of the Company 
in accordance with clause 14.2 of the Company’s Constitution.  

Independence 
If elected the Board considers Warren Hallam will be an independent director. 
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Board Recommendation 
The Board supports the election of Warren Hallam and recommends that 
Shareholders vote in favour of Resolution 4. 

5. RESOLUTION 5 – APPROVAL OF 10% PLACEMENT CAPACITY 

5.1 General 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 
amount of Equity Securities that a listed company can issue without the approval 
of its shareholders over any 12 month period to 15% of the fully paid ordinary 
securities it had on issue at the start of that period. 

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval 
by way of a special resolution passed at its annual general meeting to increase 
this 15% limit by an extra 10% to 25% (7.1A Mandate). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index 
and has a market capitalisation of $300,000,000 or less. The Company is an eligible 
entity for these purposes. 

Resolution 5 seeks Shareholder approval by way of a special resolution for the 
Company to have the additional 10% placement capacity provided for in Listing 
Rule 7.1A to issue Equity Securities without Shareholder approval.  

If Resolution 5 is passed, the Company will be able to issue Equity Securities up to 
the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder 
approval. 

If Resolution 5 is not passed, the Company will not be able to access the additional 
10% capacity to issue Equity Securities without Shareholder approval under Listing 
Rule 7.1A, and will remain subject to the 15% limit on issuing Equity Securities 
without Shareholder approval set out in Listing Rule 7.1. 

5.2 Technical information required by ASX Listing Rule 7.1A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below 
is provided in relation to this Resolution 5: 

(a) Date of Issue 

The 7.1A Mandate will commence on the date of the Meeting and expire 
on the first to occur of the following:  

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

(ii) the time and date of the Company’s next annual general 
meeting; and 

(iii) the time and date of approval by Shareholders of any 
transaction under Listing Rule 11.1.2 (a significant change in the 
nature or scale of activities) or Listing Rule 11.2 (disposal of the 
main undertaking). 

(b) Minimum Price 

Any Equity Securities issued under the 7.1A Mandate must be in an existing 
quoted class of Equity Securities and be issued at a minimum price of 75% 
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of the volume weighted average price of Equity Securities in that class, 
calculated over the 15 trading days on which trades in that class were 
recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to 
be issued is agreed by the entity and the recipient of the Equity 
Securities; or 

(ii) if the Equity Securities are not issued within 10 trading days of the 
date in Section 7.2(b)(i), the date on which the Equity Securities 
are issued. 

(c) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement 
Capacity for cash consideration in which case the Company intends to 
use funds raised for continued exploration at the Company’s multi-
commodity tenement portfolio and/or general working capital.  

In addition, the Company may in future choose to evaluate new project 
opportunities or investments and may use the funds raised from the cash 
consideration for a resulting acquisition of new assets and/or investments 
(including expenses associated with such acquisition). 

The Company will comply with the disclosure obligations under Listing 
Rules 7.1A(4) upon issue of any Equity Securities. 

(d) Risk of voting dilution 

Any issue of Equity Securities under the 10% Placement Capacity will 
dilute the interests of Shareholders who do not receive any Shares under 
the issue. 

If Resolution 5 is approved by Shareholders and the Company issues the 
maximum number of Equity Securities available under the 10% Placement 
Capacity, the economic and voting dilution of existing Shares would be 
as shown in the table below.  

The table below shows the dilution of existing Shareholders calculated in 
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the 
basis of the market price of Shares and the number of Equity Securities on 
issue as at 14 October 2020. 

The table also shows the voting dilution impact where the number of 
Shares on issue (Variable A in the formula) changes and the economic 
dilution where there are changes in the issue price of Shares issued under 
the 10% Placement Capacity. 
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Number of 
Shares on Issue 
(Variable ‘A’ in 
ASX Listing Rule 

7.1A2) 

 

Dilution 

Issue Price 
(per Share) 

$0.0500 

50% decrease 
in Issue Price 

$0.100 

Issue Price 

$0.150 

50% increase in 
Issue Price 

150,876,427 

(Current 
Variable A) 

Shares issued 
- 10% voting 
dilution 

15,087,643  15,087,643 15,087,643 

Funds raised $942,978 $1,885,955 $2,828,933 

226,314,641 

(50% increase 
in Variable A) 

Shares issued 
- 10% voting 
dilution 

22,631,464 22,631,464 22,631,464 

Funds raised $1,131,573 $2,263,146 $3,394,720 

301,752,854 

(100% increase 
in Variable A) 

Shares issued 
- 10% voting 
dilution 

30,175,285 30,175,285 30,175,285 

Funds raised $1,508,764 $3,017,529 $4,526,293 
*The number of Shares on issue (Variable A in the formula) could increase as a result 
of the issue of Shares that do not require Shareholder approval (such as under a pro-
rata rights issue or scrip issued under a takeover offer) or that are issued with 
Shareholder approval under Listing Rule 7.1. 
 
The table above uses the following assumptions: 

1. There are currently 150,876,427 Shares on issue as at the date of this Notice of 
Meeting.   

2. The issue price set out above is the closing price of the Shares of $0.100 on the 
ASX on 14 October 2020. 

3. The Company issues the maximum possible number of Equity Securities under 
the 10% Placement Capacity.  

4. The Company has not issued any Equity Securities in the 12 months prior to the 
Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with 
approval under ASX Listing Rule 7.1. 

5. The issue of Equity Securities under the 10% Placement Capacity consists only 
of Shares.  It is assumed that no Options or Performance Rights are exercised 
into Shares before the date of issue of the Equity Securities.   

6. The calculations above do not show the dilution that any one particular 
Shareholder will be subject to. All Shareholders should consider the dilution 
caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under ASX Listing 
Rule 7.1. 

8. The 10% voting dilution reflects the aggregate percentage dilution against the 
issued share capital at the time of issue. This is why the voting dilution is shown 
in each example as 10%. 

9. The table does not show an example of dilution that may be caused to a 
particular Shareholder by reason of placements under the 10% Placement 
Capacity, based on that Shareholder’s holding at the date of the Meeting. 

Shareholders should note that there is a risk that: 

(i) the market price for the Company’s Shares may be significantly 
lower on the issue date than on the date of the Meeting; and 
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(ii) the Shares may be issued at a price that is at a discount to the 
market price for those Shares on the date of issue. 

(e) Allocation policy under the 10% Placement Capacity 

The recipients of the Equity Securities to be issued under the 10% 
Placement Capacity have not yet been determined.  However, the 
recipients of Equity Securities could consist of current Shareholders or new 
investors (or both), none of whom will be related parties of the Company.  

The Company will determine the recipients at the time of the issue under 
the 10% Placement Capacity, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 
at that time, including, but not limited to, an entitlement issue or 
other offer where existing Shareholders may participate; 

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

(iv) the circumstances of the Company, including, but not limited to, 
the financial position and solvency of the Company; and 

(v) prevailing market conditions. 

Further, if the Company is successful in acquiring new resources, assets or 
investments, it is likely that the recipients under the 10% Placement 
Capacity will be vendors of the new resources, assets or investments. 

(f) Previous approval under ASX Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 
pursuant to ASX Listing Rule 7.1A at its annual general meeting held on 22 
November 2019 (Previous Approval). 

The Company has not issued any Equity Securities pursuant to the Previous 
Approval. 

During the 12-month period preceding the date of the Meeting, being on 
and from 24 November 2019, the Company did not issue any Equity 
Securities pursuant to the Previous Approval. 

(g) Voting exclusion 

As at the date of this Notice, the Company is not proposing to make an 
issue of Equity Securities under ASX Listing Rule 7.1A.  Accordingly, a voting 
exclusion statement is not included in this Notice.  

 



 15 

6. RESOLUTION 6 – ISSUE OF OPTIONS TO WARREN HALLAM 

6.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue a 
total of 600,000 Options (Related Party Options) to Warren Hallam (or his nominee) 
(Related Party) on the terms and conditions set out below. 

6.2 Chapter 2E of the Corporations Act 

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

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

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

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

The issue of the Related Party Options to the Related Party constitutes giving a 
financial benefit and Warren Hallam is a related party of the Company by virtue 
of being a director of the Company. 

The Directors (other than Warren Hallam who has a material personal interest in 
the Resolution) consider that Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is not required in respect of the grant of the Related Party 
Options because the agreement to  issue the Related Party Options, reached as 
part of the remuneration package for Warren Hallam, is considered reasonable 
remuneration in the circumstances and was negotiated on an arm’s length basis. 

6.3 ASX Listing Rule 10.11 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 
applies, a listed company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (10%+) holder in the company and who has 
nominated a director to the board of the company pursuant to a 
relevant agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; 
or 

10.11.5 a person whose relationship with the company or a person referred to 
in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue 
or agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 
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The issue of the Related Party Options falls within Listing Rule 10.11.1 and does not 
fall within any of the exceptions in ASX Listing Rule 10.12. It therefore requires the 
approval of Shareholders under ASX Listing Rule 10.11. 

Resolution 6 seeks the required Shareholder approval for the issue of the Related 
Party Options under and for the purposes of ASX Listing Rule 10.11. 

6.4 Technical information required by ASX Listing Rule 14.1A 

If Resolution 6 is passed, the Company will be able to proceed with the issue of 
the Related Party Options to the Related Party within one month after the date of 
the Meeting (or such later date as permitted by any ASX waiver or modification 
of the ASX Listing Rules). As approval pursuant to ASX Listing Rule 7.1 is not required 
for the issue of the Related Party Options (because approval is being obtained 
under ASX Listing Rule 10.11), the issue of the Related Party Options will not use up 
any of the Company’s 15% annual placement capacity. 

If Resolution 6 is not passed, the Company will not be able to proceed with the 
issue of the Related Party Options. 

6.5 Shareholder Approval (Chapter 2E of the Corporations Act and Listing Rule 10.11) 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following 
information is provided in relation to Resolution 6:  

(a) the Related Party Options will be issued to Warren Hallam (or his nominee) 
pursuant to Resolution 6, who falls into the category set out in ASX Listing 
Rule 10.11.1 by virtue of being a Director; 

(b) the maximum number of Related Party Options (being the nature of the 
financial benefit being provided) to be issued to the Related Party is 
600,000 Options comprising of: 

 Tranche 1 Tranche 2 Tranche 3 TOTAL 

Number to be 
issued 200,000 200,000 200,000 600,000 

Exercise price $0.125 $0.175 $0.225  

Expiry date 30/09/2024 30/09/2024 30/09/2024  

 
(c) the terms and conditions of the Related Party Options are set out in 

Schedule 1; 

(d) the Related Party Options will be issued to the Related Party no later than 
1 month after the date of the Meeting (or such later date as permitted 
by any ASX waiver or modification of the ASX Listing Rules); 

(e) the issue price of the Related Party Options will be nil. The Company will 
not receive any other consideration in respect of the issue of the Related 
Party Options (other than in respect of funds received on exercise of the 
Related Party Options); 
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(f) the purpose of the issue of the Related Party Options is to provide a 
performance linked incentive component in the remuneration package 
for the Related Party to align the interests of the Related Party with those 
of Shareholders, to motivate and reward the performance of the Related 
Party in their roles as a Director and to provide a cost effective way for 
the Company to remunerate the Related Party, which 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 Party; 

(g) the value of the Related Party Options and the pricing methodology is set 
out in Schedule 2; 

 
(h) the remuneration and emoluments from the Company to the Related 

Party for the previous financial year and the proposed remuneration and 
emoluments for the current financial year are set out below: 

Related Party 

Estimated 
remuneration for 

Current Financial Year 
ending 30 June 2021 

Financial Year ending 
30 June 2020 

(audited) 

Warren Hallam $55,0001 Nil2 
Notes: 
1. This figure consists of a $50,228 cash based payment and $4,772 in 

superannuation guarantee payments. 
2. Mr Hallam was appointed on the 1st of August 2020. 

If the Related Party Options are issued, the total remuneration package 
of the Related Party is estimated to increase by $33,200, being the value 
of the Related Party Options (based on the Black & Scholes methodology 
as set out in Schedule 2 of this Notice); and 

(i) the Related Party Options are not being issued under an agreement.  

7. RESOLUTION 7 – APPROVAL OF ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTY 
– TIMOTHY SPENCER 

7.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue a 
total of 454,545 Performance Rights (Related Party Performance Rights) to Timothy 
Spencer (or his nominee) (Related Party) on the terms and conditions set out 
below. 

The Related Party Performance Rights will each convert into a Share for no 
consideration on exercise by Timothy Spencer once they have vested. The 
Related Party Performance Rights expire four years from the date of grant.  The 
Related Performance Rights will be subject to Timothy Spencer remaining in 
continuous employment with the Company and to specified performance criteria 
(Performance Criteria) which must be satisfied over a specified period of time, 
being from 1 July 2020 to 30 June 2023 (Performance Period) before the Related 
Party Performance Rights can vest. 

The Related Party Performance Rights will vest on satisfaction of the following 
performance hurdle conditions.  
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Performance Hurdle Conditions  

The vesting of the Related Party Performance Rights is subject to the satisfaction 
of the following performance hurdle conditions. The Board will have the 
unfettered and absolute right to determine and confirm whether vesting 
conditions have been met in respect of each and all tranches.  

a) Absolute TSR: 50% of the granted performance rights will be subject to a 
vesting condition, whereby the Absolute Total Shareholder Return (Absolute 
TSR) must exceed 25%. Absolute TSR is measured as follows: 
 

“Absolute TSR” = (Ending Price – Beginning Price)/Beginning Price. 

“Beginning Price” = Closing price on 1 July 2020. 

“Ending Price” = Closing Price on 30 June 2023. 

 
b) Relative TSR: 50% of the granted performance rights will be subject to a vesting 

condition based on Relative Total Shareholder Return (Relative TSR), whereby 
the Company’s TSR must be greater than TSRs of 70% of the 10 peer group of 
ASX listed companies selected by the Board (Peer Companies) over the 
Performance Period. To be clear, this vesting condition can only be met if the 
Company’s TSR is positive. 

 
Relative TSR is designed to reward (or penalize) industry outperformance (or 
underperformance). For resource companies this is critical, because 
commodity price movements have a significant impact on share prices at 
such companies – more so than for other industry sectors where operational 
performance is relatively more important. 

The current group of Peer Companies is set out in the table below, however 
the Board has the discretion to adjust this group to take into account events 
that might occur during the period being reviewed, including takeovers, 
mergers or demergers or other changes of business. 

The Peer Companies are as follows: 

Company 
ASX 
Code Company 

ASX 
Code 

Metalicity Ltd MCT Mako Gold Ltd MKG 
Core Lithium Ltd CXO Boadicea Resources Ltd BOA 
Volt Resources Ltd VRC Maximus Resources Ltd MXR 
Hammer Metals Ltd HMX Bryah Resources Ltd BYH 
Zenith Minerals Ltd ZNC Golden Mile Resources Ltd G88 

 

In the event that the applicable Performance Hurdle Conditions are not met 
within the indicated period, the relevant Related Party Performance Rights will 
lapse and as a result, no new Shares will be issued in respect of those Related Party 
Performance Rights. 
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Under the Corporations Act, for a public company, or an entity that the public 
company controls, to give a financial benefit to a related party of the public 
company, the public company or entity must: 

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

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

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

The Board has resolved (with Timothy Spencer) that the issue of the Performance 
Rights falls within the relevant exceptions in the Corporations Act, as the issue of 
the Performance Rights with the relevant vesting hurdles outlined above is 
considered to be reasonable remuneration on the basis that it was an agreed 
term of their appointment that the Board seek the approval to issue these 
Performance Rights. 

7.2 Chapter 2E of the Corporations Act 

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

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

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

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

The issue of the Related Party Options to the Related Party constitutes giving a 
financial benefit and Timothy Spencer is a related party of the Company by virtue 
of being a director of the Company. 

The Directors (other than Timothy Spencer who has a material personal interest in 
the Resolution) consider that Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is not required in respect of the grant of the Related Party 
Options because the agreement to  issue the Related Party Options, reached as 
part of the remuneration package for Timothy Spencer, is considered reasonable 
remuneration in the circumstances and was negotiated on an arm’s length basis. 

7.3 ASX Listing Rule 10.11 

In addition, ASX Listing Rule 10.11 requires shareholder approval (unless one of the 
exceptions in ASX Listing Rule 10.12 applies) to be obtained where an entity issues, 
or agrees to issue, securities to:  

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (10%+) holder in the company and who has 
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nominated a director to the board of the company pursuant to a 
relevant agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; 
or 

10.11.5 a person whose relationship with the company or a person referred to 
in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue 
or agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

The issue of the Related Party Performance Rights falls within Listing Rule 10.11.1 
and does not fall within any of the exceptions in ASX Listing Rule 10.12. It therefore 
requires the approval of Shareholders under ASX Listing Rule 10.11. 

Resolution 7 seeks the required Shareholder approval for the issue of the Related 
Party Performance Rights under and for the purposes of ASX Listing Rule 10.11. 

7.4 Technical information required by ASX Listing Rule 14.1A 

If Resolution 7 is passed, the Company will be able to proceed with the issue of 
the Related Party Performance Rights to the Related Party within one month after 
the date of the Meeting (or such later date as permitted by any ASX waiver or 
modification of the ASX Listing Rules). As approval pursuant to ASX Listing Rule 7.1 
is not required for the issue of the Related Party Performance Rights (because 
approval is being obtained under ASX Listing Rule 10.11), the issue of the Related 
Party Options will not use up any of the Company’s 15% annual placement 
capacity. 

If Resolution 7 is not passed, the Company will not be able to proceed with the 
issue of the Related Party Performance Rights. 

7.5 Shareholder Approval (Listing Rule 10.11) 

Pursuant to and in accordance with ASX Listing Rule 10.13, the following 
information is provided in relation to Resolution 7:  

(a) the Related Party Performance Rights will be issued to Timothy Spencer 
(or his nominee) pursuant to Resolution 7, who falls into the category set 
out in ASX Listing Rule 10.11.1 by virtue of being a Director; 

(b) the maximum number of Related Party Performance Rights (being the 
nature of the financial benefit being provided) to be issued to the Related 
Party is 454,545 Performance Rights comprising of: 

 Tranche 1 Tranche 2 TOTAL 

Number to be 
issued 227,273 227,272 454,545 

Exercise price Nil Nil  

Expiry date 30/06/2024 30/06/2024  

(a) the terms and conditions of the Related Party Performance Rights are set 
out in Schedule 3; 
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(b) the Related Party Performance Rights will be issued to the Related Party 
no later than 1 month 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 intended that issue of the Performance Rights will occur 
progressively; 

(c) the issue price of the Related Party Performance Rights will be nil. The 
Company will not receive any other consideration in respect of the issue 
of the Related Party Performance Rights; 

(d) the purpose of the issue of the Related Party Performance Rights is to 
provide a performance linked incentive component in the remuneration 
package for the Related Party to align the interests of the Related Party 
with those of Shareholders, to motivate and reward the performance of 
the Related Party in their roles as a Director and to provide a cost 
effective way for the Company to remunerate the Related Party, which 
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 Party; 

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

Related Party 

Estimated 
remuneration for 

Current Financial Year 
ending 30 June 2021 

Financial Year ending 
30 June 2020 

(audited) 

Timothy Spencer $319,3911 $471,7642 
Notes: 
1. This figure consists of $250,000 in cash-based payments, $23,750 in 

superannuation guarantee payments, $33,641 in share-based payments and 
$12,000 in other benefits. 

2. This figure consists of $285,926 in cash-based payments, $27,163 in 
superannuation guarantee payments, $146,662 in share-based payments and 
$12,014 in other benefits. 
 

If the Related Party Performance Rights are issued, the total remuneration 
package of the Related Party is estimated to increase by $15,151, being 
the value of the Related Party Performance Rights (based on the Black & 
Scholes methodology); and 

(f) the Related Party Options are not being issued under an agreement.  
 

8. RESOLUTION 8 – APPROVAL OF EQUITY INCENTIVE PLAN 

Resolution 8 seeks Shareholders approval for the adoption of the employee 
incentive scheme titled “Essential Metals Limited Equity Incentive Plan” (Plan) in 
accordance with ASX Listing Rule 7.2 (Exception 13(b)).   

On 21 November 2017 the Company obtained shareholder approval for the 
adoption of two employee incentive schemes titled the Performance Rights Plan 
and the Employee Share Option Plan. In accordance with ASX Listing Rules these 
employee incentive schemes are in their third year and require shareholder 
approval for readoption. The Company is seeking approval for the adoption of 
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the Essential Metals Limited Equity Incentive Plan in place of the existing employee 
incentive schemes. 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 
exceptions, issue or agree to issue more equity securities during any 12-month 
period than that amount which represents 15% of the number of fully paid ordinary 
securities on issue at the commencement of that 12-month period.  ASX Listing 
Rule 7.2 (Exception 13(b)) sets out an exception to ASX Listing Rule 7.1 which 
provides that issues under an employee incentive scheme are exempt for a 
period of 3 years from the date on which shareholders approve the issue of 
securities under the scheme as an exception to ASX Listing Rule 7.1. 

Exception 13(b) is only available if and to the extent that the number of equity 
securities issued under the scheme does not exceed the maximum number set 
out in the entity’s notice of meeting dispatched to shareholders in respect of the 
meeting at which shareholder approval was obtained pursuant to Listing Rule 7.2 
(Exception 13(b). Exception 13(b) also ceases to be available if there is a material 
change to the terms of the scheme from those set out in the notice of meeting. 

If Resolution 8 is passed, the Company will be able to issue Share Options and 
Performance Rights (Plan Rights) under the Plan to eligible participants over a 
period of 3 years without impacting on the Company’s ability to issue up to 15% 
of its total ordinary securities without Shareholder approval in any 12-month 
period. 

The objective of the Plan is to attract, motivate and retain key employees and it 
is considered by the Company that the adoption of the Plan and the future issue 
of Plan Rights under the Plan will provide selected employees with the opportunity 
to participate in the future growth of the Company. 

Any future issues of Plan Rights under the Plan to a related party or a person whose 
relation with the company or the related party is, in ASX’s opinion, such that 
approval should be obtained will require additional Shareholder approval under 
ASX Listing Rule 10.14 at the relevant time.  

If Resolution 8 is not passed, the Company will be able to proceed with the issue 
of Performance Rights and Options under the Plan to eligible participants, but any 
issues of Performance Rights or Options will reduce, to that extent, the Company’s 
capacity to issue equity securities without Shareholder approval under Listing Rule 
7.1 for the 12 month period following the issue of the Performance Rights or 
Options. 

8.1 Technical information required by Listing Rule 7.2 (Exception 13) 

Pursuant to and in accordance with Listing Rule 7.2 (Exception 13), the following 
information is provided in relation to Resolution 8: 

(a) a summary of the key terms and conditions of the Plan is set out in 
Schedule 4; 

(b) the Company has not issued any Performance Rights or Options under 
the Plan as this is the first time that Shareholder approval is being sought 
for the adoption of the Plan; and 

(c) the maximum number of Securities proposed to be issued under the Plan, 
following Shareholder approval, is approximately 7,543,821 Securities 
(being 5% of the total equity securities currently on issue on an undiluted 
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basis). It is not envisaged that the maximum number of Securities for which 
approval is sought will be issued immediately.  

A copy of the Plan is available for review by Shareholders at the registered office 
of the Company until the date of the Meeting.  A copy of the Plan can also be 
sent to Shareholders upon request to the Company Secretary (+61 8 9322 6974). 
Shareholders are invited to contact the Company if they have any queries or 
concerns. 
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G L O S S A R Y  

$ means Australian dollars. 

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

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as 
the context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

AWST means Australian Western Standard Time as observed in Perth, Western Australia. 

Board means the current board of directors of the Company. 

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

Chair means the chair of the Meeting. 

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

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

(d) anyone else who is one of the member’s family and may be expected to influence 
the member, or be influenced by the member, in the member’s dealing with the 
entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of 
the definition of ‘closely related party’ in the Corporations Act. 

Company means Essential Metals Limited (ACN 103 423 981). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued by 
the Australian Accounting Standards Board and means those persons having authority and 
responsibility for planning, directing and controlling the activities of the Company, or if the 
Company is part of a consolidated entity, of the consolidated entity, directly or indirectly, 
including any director (whether executive or otherwise) of the Company, or if the Company is 
part of a consolidated entity, of an entity within the consolidated group. 

Managing Director means the managing director of the Company who may, in accordance 
with the ASX Listing Rules, continue to hold office indefinitely without being re-elected to the 
office. 
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Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement 
and the Proxy Form. 

Option means an option to acquire a Share. 

Option Holder means a holder of an Option. 

Performance Right means a right to be issued or transferred a Share. 

Performance Rights Holder means the holder of a Performance Right. 

Plan means the employee incentive scheme titled Essential Metals Limited Equity Incentive Plan 
as summarised in Schedule 4. 

Plan Rights means a Performance Right or a Share option. 

Proxy Form means the proxy form accompanying the Notice. 

Related Party Options means a Share Option issued pursuant to Resolution 6. 

Remuneration Report means the remuneration report set out in the Director’s report section of 
the Company’s Annual Report for the year ended 2020. 

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

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

Vacating Directors means the Directors who were directors of the Company when the 
resolution to make the director’s report considered at the last annual general meeting of the 
Company was passed, other than the Managing Director at that time. 
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SCHEDULE 1 – TERMS AND CONDITIONS OF OPTIONS 

(a) Entitlement 

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

(b) Exercise Price & Expiry Date 

OPTIONS 
Key Terms 

Tranche 1 Tranche 2 Tranche 3 

Exercise price $0.125 $0.175 $0.225 

Expiry date 30/09/2024 30/09/2024 30/09/2024 

 
Subject to paragraph (h), the amount payable upon exercise of each Option will 
be as detailed in the above table (Exercise Price) 

Each Option will expire at 5pm (AWST) on the expiry date detailed in the above 
table (Expiry Date).  An Option not exercised before the Expiry Date will 
automatically lapse on the Expiry Date. 

(c) Exercise Period 

The Options are exercisable at any time on and from the date that the relevant 
Option vests in accordance with (c), until the Expiry Date (Exercise Period). 

(d) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to 
the Company in the manner specified on the Option certificate (Notice of 
Exercise) and payment of the Exercise Price for each Option being exercised in 
Australian currency by electronic funds transfer or other means of payment 
acceptable to the Company. 

(e) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of receipt 
of the Notice of Exercise and the date of receipt of the payment of the Exercise 
Price for each Option being exercised in cleared funds (Exercise Date). 

(f) Timing of issue of Shares on exercise 

Within 15 Business Days after the later of the following: 

(i) the Exercise Date; and 

(ii) when excluded information in respect to the Company (as defined in 
section 708A(7) of the Corporations Act) (if any) ceases to be excluded 
information, 

but in any case no later than 20 Business Days after the Exercise Date, the 
Company will: 
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(iii) issue the number of Shares required under these terms and conditions in 
respect of the number of Options specified in the Notice of Exercise and 
for which cleared funds have been received by the Company; 

(iv) if required, give ASX a notice that complies with section 708A(5)(e) of the 
Corporations Act, or, if the Company is unable to issue such a notice, 
lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 
708A(11) of the Corporations Act to ensure that an offer for sale of the 
Shares does not require disclosure to investors; and 

(v) if admitted to the official list of ASX at the time, apply for official quotation 
on ASX of Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (f)(iv) for any reason is not effective to ensure that an 
offer for sale of the Shares does not require disclosure to investors, the Company 
must, no later than 20 Business Days after becoming aware of such notice being 
ineffective, lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 708A(11) of 
the Corporations Act to ensure that an offer for sale of the Shares does not require 
disclosure to investors. 

(g) Shares issued on exercise 

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

(h) Reconstruction of capital 

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

(i) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and 
holders will not be entitled to participate in new issues of capital offered to 
Shareholders during the currency of the Options without exercising the Options. 

(j) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in 
the number of underlying securities over which the Option can be exercised. 

(k) Transferability 

The Options are transferable subject to any restriction or escrow arrangements 
imposed by ASX or under applicable Australian securities laws. 
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SCHEDULE 2 – VALUATION OF RELATED PARTY OPTIONS 

The Related Party Options to be issued to the Related Parties pursuant to Resolution 5 have 
been valued by internal management. 

Using a Black & Scholes option model and based on the assumptions set out below, the 
Related Party Options were ascribed the following value: 

Assumptions Tranche 1 Tranche 2 Tranche 3  

Valuation date 14-Oct-20 14-Oct-20 14-Oct-20  

Market price of Shares $0.10 $0.10 $0.10  

Exercise price $0.125 $0.175 $0.225  

Expiry date (length of time from 
issue) 30/09/2024 30/09/2024 30/09/2024  

Risk free interest rate 0.17% 0.17% 0.17%  

Volatility (discount) 94.28% 94.28% 94.28%  

     

Indicative value per Related Party 
Option $0.061 $0.055 $0.050  

     

Director    Totals 

Warren Hallam 200,000 200,000 200,000 600,000 

Total Options 200,000 200,000 200,000 600,000 

Black & Scholes Value    Totals 

Warren Hallam $12,200 $11,000 $10,000 $33,200 

Total Value of Related Party 
Options $12,200 $11,000 $10,000 $33,200 

Note:  The valuation noted above is not necessarily the market price that the Related Party Options could 
be traded at and is not automatically the market price for taxation purposes. 
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SCHEDULE 3 – TERMS AND CONDITIONS OF PERFORMANCE RIGHTS 

The terms and conditions of the Performance Rights to be issued are summarised below. 

Rights attaching to the Performance Rights 

(A) (Entitlement) Subject to any adjustment required by paragraph (q), each 
Performance Right entitles the holder (Holder) to subscribe for one Share upon 
satisfaction of the Performance Hurdle (defined below) and issue of the 
Conversion Notice (defined below) by the Holder. 

(B) (Notice of satisfaction of Performance Hurdle) The Company shall give written 
notice to the Holder promptly following satisfaction of a Performance Hurdle 
(defined below) or lapse of a Performance Right where the Performance Hurdle 
is not satisfied. 

(C) (No voting rights) A Performance Right does not entitle the Holder to vote on any 
resolutions proposed by the Company except as otherwise required by law. 

(D) (No dividend rights) A Performance Right does not entitle the Holder to any 
dividends. 

(E) (No rights to return of capital) A Performance Right does not entitle the Holder to 
a return of capital, whether in a winding up, upon a reduction of capital or 
otherwise. 

(F) (Rights on winding up) A Performance Right does not entitle the Holder to 
participate in the surplus profits or assets of the Company upon winding up. 

(G) (Not transferable) A Performance Right is not transferable. 

(H) (Reorganisation of capital) If at any time the issued capital of the Company is 
reconstructed, all rights of a Holder will be changed in a manner consistent with 
the applicable ASX Listing Rules and the Corporations Act 2001 (Cth) at the time 
of reorganisation. 

(I) (Application to ASX) The Performance Rights will not be quoted on the Australian 
Securities Exchange (ASX).  However, if the Company is listed on ASX at the time 
of conversion of the Performance Rights into Shares, the Company must apply for 
the official quotation of a Share issued on conversion of a Performance Right on 
ASX within the time period required by the ASX Listing Rules. 

(J) (Participation in new issues) A Performance Right does not entitle a Holder (in their 
capacity as a holder of a Performance Right) to participate in new issues of 
capital offered to holders of Shares such as bonus issues and entitlement issues. 

(K) (Adjustment for bonus issue) If the Company makes a bonus issue of Shares or 
other securities to existing Shareholders (other than an issue in lieu or in satisfaction 
of dividends or by way of dividend reinvestment) the number of Shares or other 
securities which must be issued on the conversion of a Performance Right will be 
increased by the number of Shares or other securities which the Holder would 
have received if the Holder had converted the Performance Right before the 
record date for the bonus issue. 

(L) (No other rights) A Performance Right gives the Holders no rights other than those 
expressly provided by these terms and those provided at law where such rights at 
law cannot be excluded by these terms. 
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Conversion of the Performance Rights 

(M) (Performance Hurdle) Each Performance Right in the relevant class will be able to be 
converted into one Share by a Holder (subject to any adjustment required by 
paragraph (q)) upon satisfaction of the performance hurdle conditions set out 
below.  of: 

The vesting of the Related Performance Rights is subject to the satisfaction of the 
following performance hurdle conditions. The Board will have the unfettered and 
absolute right to determine and confirm whether vesting conditions have been 
met in respect of each and all tranches.  

a) Absolute TSR: 50% of the granted performance rights will be subject to a 
vesting condition, whereby the Absolute Total Shareholder Return (Absolute 
TSR) must exceed 25%. Absolute TSR is measured as follows: 
 
“Absolute TSR” = [(Ending Price – Beginning Price)/Beginning Price. 

“Beginning Price” = Closing price on 1 July 2020. 

“Ending Price” = Closing Price on 30 June 2023. 
 

b) Relative TSR: 50% of the granted performance rights will be subject to a vesting 
condition based on Relative Total Shareholder Return (Relative TSR), whereby 
the Company’s TSR must be greater than TSRs of 70% of the 10 peer group of 
ASX listed companies selected by the Board (Peer Companies) over the 
Performance Period. To be clear, this vesting condition can only be met if the 
Company’s TSR is positive. 

 
Relative TSR is designed to reward (or penalize) industry outperformance (or 
underperformance). For resource companies this is critical, because 
commodity price movements have a significant impact on share prices at 
such companies – more so than for other industry sectors where operational 
performance is relatively more important. 

The current group of Peer Companies is set out in the table below, however 
the Board has the discretion to adjust this group to take into account events 
that might occur during the period being reviewed, including takeovers, 
mergers or demergers or other changes of business. 

The Peer Companies are as follows: 

Company 
ASX 
Code Company 

ASX 
Code 

Metalicity Ltd MCT Mako Gold Ltd MKG 
Core Lithium Ltd CXO Boadicea Resources Ltd BOA 
Volt Resources Ltd VRC Maximus Resources Ltd MXR 
Hammer Metals Ltd HMX Bryah Resources Ltd BYH 
Zenith Minerals Ltd ZNC Golden Mile Resources Ltd G88 

 
In the event that the applicable Performance Hurdle Conditions are not met 
within the indicated period, the relevant Related Performance Rights will lapse 
and as a result, no new Shares will be issued in respect of those Related 
Performance Rights. 
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(g) (Conversion Notice) A Performance Right may be converted by the Holder giving 
written notice to the Company (Conversion Notice) prior to the date that is five 
years from the date of issue of the Performance Right.  No payment is required to 
be made for conversion of a Performance Right to a Share. 

(h) (Lapse) If the Performance Hurdle is not achieved by the specified date, or the 
Conversion Notice not given to the Company by the specified date, then the 
relevant Performance Right will automatically lapse. 

(i) (Deferral of conversion if resulting in a prohibited acquisition of Shares): If the 
conversion of a Performance Right under paragraph (B) would result in any person 
being in contravention of section 606(1) of the Corporations Act (General 
Prohibition) then the conversion of that Performance Right shall be deferred until 
such later time or times (but no later than 5 years from the date of issue of such 
Performance Right) that the conversion would not result in a contravention of the 
General Prohibition. In assessing whether a conversion of a Performance Right 
would result in a contravention of the General Prohibition: 

(i) Upon receipt of a Conversion Notice, the Company is entitled to assume 
the conversion of a Performance Right will not result in any person being 
in contravention of the General Prohibition.  

(ii) The Company may (but is not obliged to) by written notice to a Holder 
request a Holder to provide confirmation of that a Conversion Notice will 
not result in a contravention of the General Prohibition within seven days 
if the Company considers that such a contravention is possible. The 
absence of such written notification from the Holder will entitle the 
Company to assume the conversion of a Performance Right will not result 
in any person being in contravention of the General Prohibition.  

(j) (Issue of Shares) The Company will issue the Share on conversion of a Performance 
Right within 10 Business Days following the conversion or such other period 
required by the ASX Listing Rules. 

(k) (Holding statement) The Company will issue the Holder with a new holding 
statement for any Share issued upon conversion of a Performance Right within 
10 Business Days following the issue of the Share. 

(l) (Ranking upon conversion) The Share into which a Performance Right may 
convert will rank pari passu in all respects with existing Shares. 
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SCHEDULE 4 – SUMMARY OF EQUITY INCENTIVE PLAN 

The material terms and conditions of the Equity Incentive Plan (Plan) are as follows: 

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

(i) a Director (whether executive or non-executive) of the Company and 
any Associated Body Corporate of the Company (each, a Group 
Company); 

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

(ii) a casual employee or contractor of a Group Company to the extent 
permitted by ASIC Class Order 14/1000 as amended or replaced (Class 
Order); or  

(iii) a prospective participant, being a person to whom the offer is made but 
who can only accept the offer if an arrangement has been entered into 
that will result in the person becoming a participant under subparagraphs 
(i), (ii), or (iii) above, 

who is declared by the Board to be eligible to receive grants of Options or 
Performance Rights (Awards) under the Plan (Eligible Participant). 

(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written 
offer to any Eligible Participant to apply for Awards, upon the terms set out in the 
Plan and upon such additional terms and conditions as the Board determines. 

(c) Plan limit: The Company must have reasonable grounds to believe, when making 
an offer, that the number of Shares to be received on exercise of Awards offered 
under an offer, when aggregated with the number of Shares issued or that may 
be issued as a result of offers made in reliance on the Class Order at any time 
during the previous 3 year period under an employee incentive scheme covered 
by the Class Order or an ASIC exempt arrangement of a similar kind to an 
employee incentive scheme, will not exceed 5% of the total number of Shares on 
issue at the date of the offer. 

(d) Issue price:  Performance Rights granted under the Plan will be issued for nil cash 
consideration. Unless the Options are quoted on the ASX, Options issued under 
the Plan will be issued for no more than nominal cash consideration. 

(e) Exercise price: The Board may determine the Option exercise price (if any) for an 
Option offered under that Offer in its absolute discretion. To the extent the Listing 
Rules specify or require a minimum price, the Option exercise price must not be 
less than any minimum price specified in the Listing Rules. 

(f) Vesting conditions:  An Award may be made subject to vesting conditions as 
determined by the Board in its discretion and as specified in the offer for the 
Awards (Vesting Conditions).   
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(g) Vesting: The Board may in its absolute discretion by written notice to a Participant 
(being an Eligible Participant to whom Awards have been granted under the Plan 
or their nominee where the Awards have been granted to the nominee of the 
Eligible Participant (Relevant Person)), resolve to waive any of the Vesting 
Conditions applying to Awards due to: 

(i) special circumstances arising in relation to a Relevant Person in respect 
of those Awards, being: 

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

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

(II) retirement or redundancy of a Relevant Person;  

(B) a Relevant Person suffering severe financial hardship;  

(C) any other circumstance stated to constitute “special 
circumstances” in the terms of the relevant offer made to and 
accepted by the Participant; or 

(D) any other circumstances determined by the Board at any time 
(whether before or after the offer) and notified to the relevant 
Participant which circumstances may relate to the Participant, a 
class of Participant, including the Participant or particular 
circumstances or class of circumstances applying to the 
Participant, 

(Special Circumstances), or 

(ii) a change of control occurring; or 

(iii) the Company passing a resolution for voluntary winding up, or an order is 
made for the compulsory winding up of the Company. 

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

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

(ii) a Vesting Condition in relation to the Award is not satisfied by its due date, 
or becomes incapable of satisfaction, as determined by the Board in its 
absolute discretion, unless the Board exercises its discretion to vest the 
Award in the circumstances set out in paragraph (g) or the Board 
resolves, in its absolute discretion, to allow the unvested Awards to remain 
unvested after the Relevant Person ceases to be an Eligible Participant; 

(iii) in respect of unvested Awards only, a Relevant Person ceases to be an 
Eligible Participant, unless the Board exercises its discretion to vest the 
Award in the circumstances set out in paragraph (g) or the Board 
resolves, in its absolute discretion, to allow the unvested Awards to remain 
unvested after the Relevant Person ceases to be an Eligible Participant; 

(iv) in respect of vested Awards only, a Relevant Person ceases to be an 
Eligible Participant and the Award granted in respect of that Relevant 
Person is not exercised within a one (1) month period (or such later date 
as the Board determines) of the date that person ceases to be an Eligible 
Participant;  
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(v) the Board deems that an Award lapses due to fraud, dishonesty or other 
improper behaviour of the Eligible Participant; 

(vi) the Company undergoes a change of control or a winding up resolution 
or order is made and the Board does not exercise its discretion to vest the 
Award; and 

(vii) the expiry date of the Award. 

(i) Not transferrable: Subject to the Listing Rules, Awards are only transferrable in 
Special Circumstances with the prior written consent of the Board (which may be 
withheld in its absolute discretion) or by force of law upon death, to the 
Participant’s legal personal representative or upon bankruptcy to the 
participant’s trustee in bankruptcy. 

(j) Shares: Shares resulting from the exercise of the Awards shall, subject to any Sale 
Restrictions (refer paragraph (k)) from the date of issue, rank on equal terms with 
all other Shares on issue. 

(k) Sale restrictions: The Board may, in its discretion, determine at any time up until 
exercise of Awards, that a restriction period will apply to some or all of the Shares 
issued to a Participant on exercise of those Awards (Restriction Period).  In 
addition, the Board may, in its sole discretion, having regard to the circumstances 
at the time, waive any such Restriction Period. 

(l) Quotation of Shares: If Shares of the same class as those issued under the Plan are 
quoted on the ASX, the Company will, subject to the Listing Rules, apply to the 
ASX for those Shares to be quoted on ASX within 5 business days of the later of the 
date the Shares are issued and the date any Restriction Period applying to the 
Shares ends. 

(m) No participation rights: There are no participation rights or entitlements inherent in 
the Awards and Participants will not be entitled to participate in new issues of 
capital offered to Shareholders during the currency of the Awards without 
exercising the Award. 

(n) Change in exercise price of number of underlying securities: An Award does not 
confer the right to a change in exercise price or in the number of underlying 
Shares over which the Award can be exercised. 

(o) Reorganisation: If, at any time, the issued capital of the Company is reorganised 
(including consolidation, subdivision, reduction or return), all rights of a Participant 
are to be changed in a manner consistent with the Corporations Act and the 
Listing Rules at the time of the reorganisation. 

(p) Amendments: Subject to express restrictions set out in the Plan and complying with 
the Corporations Act, Listing Rules and any other applicable law, the Board may, 
at any time, by resolution amend or add to all or any of the provisions of the Plan, 
or the terms or conditions of any Award granted under the Plan including giving 
any amendment retrospective effect. 
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	AGENDA
	1. FINANCIAL STATEMENTS AND REPORTS
	2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT
	"That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s Annual Report for the financial year ended 30 June 2020.”
	(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.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(b) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

	3. RESOLUTION 2 – SPILL RESOLUTION
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

	4. RESOLUTION 3 – ELECTION OF PAUL PAYNE AS A non-executive director
	“That for the purposes of clause 14.4 of the Constitution, ASX Listing Rule 14.5 and for all other purposes, Paul Payne, who was appointed as a Director on 24 January 2020, retires and being eligible, offers himself for election as a non-executive Dir...
	Information about the above candidate appears in the Explanatory Notes.

	5. RESOLUTION 4 – ELECTION OF WARREN HALLAM AS A non-executive director
	“That for the purposes of clause 14.4 of the Constitution, ASX Listing Rule 14.5 and for all other purposes, Warren Hallam, who was appointed as a Director on 1 August 2020, retires and being eligible, offers himself for election as a non-executive Di...
	Information about the above candidate appears in the Explanatory Notes.

	6. RESOLUTION 5 – APPROVAL OF 10% PLACEMENT CAPACITY
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accordance...

	7. RESOLUTION 6 – APPROVAL OF ISSUE OF OPTIONS TO RELATED PARTY - WARREN HALLAM
	“That for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 600,000 Options to Warren Hallam (or his nominee) on the terms and conditions set out in the Explanatory Statement accompanyi...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	8. RESOLUTION 7 – APPROVAL OF ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTY – TIMOTHY SPENCER
	“That for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 454,545 Performance Rights to Timothy Spencer (or his nominee) on the terms and conditions set out in the Explanatory Stateme...
	(d) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(e) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(f) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	9. RESOLUTION 8 – APPROVAL OF EQUITY INCENTIVE PLAN
	“That, for the purposes of ASX Listing Rule 7.2 (Exception 13(b)) and for all other purposes, approval is given for the Company to adopt an employee incentive scheme titled Essential Metals Limited Equity Incentive Plan and for the issue of securities...
	(g) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(h) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(i) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	(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; and
	(d) the appointment expressly authorises the Chair to exercise the proxy even through this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.
	Voting by proxy
	Voting in person

	1. FINANCIAL STATEMENTS AND REPORTS
	2. resolution 1 – ADOPTION OF REMUNERATION REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results
	2.4 Proxy voting restrictions – PLEASE READ CAREFULLY

	3. resolution 2 – SPILL resolution
	If less than 25% of the votes cast on Resolution 1 are voted against adoption of the Remuneration Report, the Chair will withdraw Resolution 2.
	3.1 General
	3.2 Proxy voting restrictions

	4. resolutions 3 and 4 – election of directors
	5. resolution 5 – APPROVAl of 10% placement capacity
	5.1 General
	5.2 Technical information required by ASX Listing Rule 7.1A
	(a) Date of Issue
	(i) the date that is 12 months after the date of this Meeting;
	(ii) the time and date of the Company’s next annual general meeting; and

	(b) Minimum Price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the entity and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 trading days of the date in Section 7.2(b)(i), the date on which the Equity Securities are issued.

	(c) Purpose of Issue under 10% Placement Capacity
	(d) Risk of voting dilution
	1. There are currently 150,876,427 Shares on issue as at the date of this Notice of Meeting.
	2. The issue price set out above is the closing price of the Shares of $0.100 on the ASX on 14 October 2020.
	3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing Rule 7.1.
	5. The issue of Equity Securities under the 10% Placement Capacity consists only of Shares.  It is assumed that no Options or Performance Rights are exercised into Shares before the date of issue of the Equity Securities.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to. All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.
	8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue. This is why the voting dilution is shown in each example as 10%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 10% Placement Capacity, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(e) Allocation policy under the 10% Placement Capacity
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company; and
	(v) prevailing market conditions.

	(f) Previous approval under ASX Listing Rule 7.1A
	(g) Voting exclusion
	As at the date of this Notice, the Company is not proposing to make an issue of Equity Securities under ASX Listing Rule 7.1A.  Accordingly, a voting exclusion statement is not included in this Notice.


	6. resolution 6 – ISSUE OF OPTIONS TO Warren Hallam
	6.1 General
	6.2 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	6.3 ASX Listing Rule 10.11
	6.4 Technical information required by ASX Listing Rule 14.1A
	6.5 Shareholder Approval (Chapter 2E of the Corporations Act and Listing Rule 10.11)
	(a) the Related Party Options will be issued to Warren Hallam (or his nominee) pursuant to Resolution 6, who falls into the category set out in ASX Listing Rule 10.11.1 by virtue of being a Director;
	(b) the maximum number of Related Party Options (being the nature of the financial benefit being provided) to be issued to the Related Party is 600,000 Options comprising of:
	(c) the terms and conditions of the Related Party Options are set out in Schedule 1;
	(d) the Related Party Options will be issued to the Related Party no later than 1 month after the date of the Meeting (or such later date as permitted by any ASX waiver or modification of the ASX Listing Rules);
	(e) the issue price of the Related Party Options will be nil. The Company will not receive any other consideration in respect of the issue of the Related Party Options (other than in respect of funds received on exercise of the Related Party Options);
	(f) the purpose of the issue of the Related Party Options is to provide a performance linked incentive component in the remuneration package for the Related Party to align the interests of the Related Party with those of Shareholders, to motivate and ...
	(g) the value of the Related Party Options and the pricing methodology is set out in Schedule 2;
	(h) the remuneration and emoluments from the Company to the Related Party for the previous financial year and the proposed remuneration and emoluments for the current financial year are set out below:
	If the Related Party Options are issued, the total remuneration package of the Related Party is estimated to increase by $33,200, being the value of the Related Party Options (based on the Black & Scholes methodology as set out in Schedule 2 of this N...
	(i) the Related Party Options are not being issued under an agreement.


	a related party;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (30%+) holder in the company;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (10%+) holder in the company and who has nominated a director to the board of the company pursuant to a relevant agreement which gives them a right or expectation to do so;
	an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or
	a person whose relationship with the company or a person referred to in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be approved by its shareholders,
	7. Resolution 7 – Approval of issue of performance rights to related party – Timothy spencer
	7.1 General
	(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,
	The Board has resolved (with Timothy Spencer) that the issue of the Performance Rights falls within the relevant exceptions in the Corporations Act, as the issue of the Performance Rights with the relevant vesting hurdles outlined above is considered ...

	7.2 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	7.3 ASX Listing Rule 10.11
	7.4 Technical information required by ASX Listing Rule 14.1A
	7.5 Shareholder Approval (Listing Rule 10.11)
	(a) the Related Party Performance Rights will be issued to Timothy Spencer (or his nominee) pursuant to Resolution 7, who falls into the category set out in ASX Listing Rule 10.11.1 by virtue of being a Director;
	(b) the maximum number of Related Party Performance Rights (being the nature of the financial benefit being provided) to be issued to the Related Party is 454,545 Performance Rights comprising of:
	(a) the terms and conditions of the Related Party Performance Rights are set out in Schedule 3;
	(b) the Related Party Performance Rights will be issued to the Related Party no later than 1 month 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 intended that issue...
	(c) the issue price of the Related Party Performance Rights will be nil. The Company will not receive any other consideration in respect of the issue of the Related Party Performance Rights;
	(d) the purpose of the issue of the Related Party Performance Rights is to provide a performance linked incentive component in the remuneration package for the Related Party to align the interests of the Related Party with those of Shareholders, to mo...
	(e) the remuneration and emoluments from the Company to the Related Party for the previous financial year and the proposed remuneration and emoluments for the current financial year are set out below:
	If the Related Party Performance Rights are issued, the total remuneration package of the Related Party is estimated to increase by $15,151, being the value of the Related Party Performance Rights (based on the Black & Scholes methodology); and
	(f) the Related Party Options are not being issued under an agreement.


	1.
	8. resolution 8 – APPROVAL OF EQUITY INCENTIVE PLAN
	8.1 Technical information required by Listing Rule 7.2 (Exception 13)
	(a) a summary of the key terms and conditions of the Plan is set out in Schedule 4;
	(b) the Company has not issued any Performance Rights or Options under the Plan as this is the first time that Shareholder approval is being sought for the adoption of the Plan; and
	(c) the maximum number of Securities proposed to be issued under the Plan, following Shareholder approval, is approximately 7,543,821 Securities (being 5% of the total equity securities currently on issue on an undiluted basis). It is not envisaged th...
	A copy of the Plan is available for review by Shareholders at the registered office of the Company until the date of the Meeting.  A copy of the Plan can also be sent to Shareholders upon request to the Company Secretary (+61 8 9322 6974). Shareholder...
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.


	Schedule 1 – terms and conditions of options
	Schedule 2 – valuation of related party options
	SCHEDULE 3 – TERMS AND CONDITIONS OF PERFORMANCE RIGHTS
	(A) (Entitlement) Subject to any adjustment required by paragraph (q), each Performance Right entitles the holder (Holder) to subscribe for one Share upon satisfaction of the Performance Hurdle (defined below) and issue of the Conversion Notice (defin...
	(B) (Notice of satisfaction of Performance Hurdle) The Company shall give written notice to the Holder promptly following satisfaction of a Performance Hurdle (defined below) or lapse of a Performance Right where the Performance Hurdle is not satisfied.
	(C) (No voting rights) A Performance Right does not entitle the Holder to vote on any resolutions proposed by the Company except as otherwise required by law.
	(D) (No dividend rights) A Performance Right does not entitle the Holder to any dividends.
	(E) (No rights to return of capital) A Performance Right does not entitle the Holder to a return of capital, whether in a winding up, upon a reduction of capital or otherwise.
	(F) (Rights on winding up) A Performance Right does not entitle the Holder to participate in the surplus profits or assets of the Company upon winding up.
	(G) (Not transferable) A Performance Right is not transferable.
	(H) (Reorganisation of capital) If at any time the issued capital of the Company is reconstructed, all rights of a Holder will be changed in a manner consistent with the applicable ASX Listing Rules and the Corporations Act 2001 (Cth) at the time of r...
	(I) (Application to ASX) The Performance Rights will not be quoted on the Australian Securities Exchange (ASX).  However, if the Company is listed on ASX at the time of conversion of the Performance Rights into Shares, the Company must apply for the o...
	(J) (Participation in new issues) A Performance Right does not entitle a Holder (in their capacity as a holder of a Performance Right) to participate in new issues of capital offered to holders of Shares such as bonus issues and entitlement issues.
	(K) (Adjustment for bonus issue) If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment) the number of Shares or other s...
	(L) (No other rights) A Performance Right gives the Holders no rights other than those expressly provided by these terms and those provided at law where such rights at law cannot be excluded by these terms.
	(M) (Performance Hurdle) Each Performance Right in the relevant class will be able to be converted into one Share by a Holder (subject to any adjustment required by paragraph (q)) upon satisfaction of the performance hurdle conditions set out below.  of:
	In the event that the applicable Performance Hurdle Conditions are not met within the indicated period, the relevant Related Performance Rights will lapse and as a result, no new Shares will be issued in respect of those Related Performance Rights.
	(g) (Conversion Notice) A Performance Right may be converted by the Holder giving written notice to the Company (Conversion Notice) prior to the date that is five years from the date of issue of the Performance Right.  No payment is required to be mad...
	(h) (Lapse) If the Performance Hurdle is not achieved by the specified date, or the Conversion Notice not given to the Company by the specified date, then the relevant Performance Right will automatically lapse.
	(i) (Deferral of conversion if resulting in a prohibited acquisition of Shares): If the conversion of a Performance Right under paragraph (B) would result in any person being in contravention of section 606(1) of the Corporations Act (General Prohibit...
	(i) Upon receipt of a Conversion Notice, the Company is entitled to assume the conversion of a Performance Right will not result in any person being in contravention of the General Prohibition.
	(ii) The Company may (but is not obliged to) by written notice to a Holder request a Holder to provide confirmation of that a Conversion Notice will not result in a contravention of the General Prohibition within seven days if the Company considers th...

	(j) (Issue of Shares) The Company will issue the Share on conversion of a Performance Right within 10 Business Days following the conversion or such other period required by the ASX Listing Rules.
	(k) (Holding statement) The Company will issue the Holder with a new holding statement for any Share issued upon conversion of a Performance Right within 10 Business Days following the issue of the Share.
	(l) (Ranking upon conversion) The Share into which a Performance Right may convert will rank pari passu in all respects with existing Shares.

	Schedule 4 – SUMMARY OF EQUITY INCENTIVE PLAN
	(a) Eligibility: Participants in the Plan may be:
	(i) a Director (whether executive or non-executive) of the Company and any Associated Body Corporate of the Company (each, a Group Company);
	(i) a full or part time employee of any Group Company;
	(ii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order 14/1000 as amended or replaced (Class Order); or
	(iii) a prospective participant, being a person to whom the offer is made but who can only accept the offer if an arrangement has been entered into that will result in the person becoming a participant under subparagraphs (i), (ii), or (iii) above,

	(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written offer to any Eligible Participant to apply for Awards, upon the terms set out in the Plan and upon such additional terms and conditions as the Board determines.
	(c) Plan limit: The Company must have reasonable grounds to believe, when making an offer, that the number of Shares to be received on exercise of Awards offered under an offer, when aggregated with the number of Shares issued or that may be issued as...
	(d) Issue price:  Performance Rights granted under the Plan will be issued for nil cash consideration. Unless the Options are quoted on the ASX, Options issued under the Plan will be issued for no more than nominal cash consideration.
	(e) Exercise price: The Board may determine the Option exercise price (if any) for an Option offered under that Offer in its absolute discretion. To the extent the Listing Rules specify or require a minimum price, the Option exercise price must not be...
	(f) Vesting conditions:  An Award may be made subject to vesting conditions as determined by the Board in its discretion and as specified in the offer for the Awards (Vesting Conditions).
	(g) Vesting: The Board may in its absolute discretion by written notice to a Participant (being an Eligible Participant to whom Awards have been granted under the Plan or their nominee where the Awards have been granted to the nominee of the Eligible ...
	(i) special circumstances arising in relation to a Relevant Person in respect of those Awards, being:
	(A) a Relevant Person ceasing to be an Eligible Participant due to:
	(I) death or total or permanent disability of a Relevant Person; or
	(II) retirement or redundancy of a Relevant Person;

	(B) a Relevant Person suffering severe financial hardship;
	(C) any other circumstance stated to constitute “special circumstances” in the terms of the relevant offer made to and accepted by the Participant; or
	(D) any other circumstances determined by the Board at any time (whether before or after the offer) and notified to the relevant Participant which circumstances may relate to the Participant, a class of Participant, including the Participant or partic...
	(ii) a change of control occurring; or
	(iii) the Company passing a resolution for voluntary winding up, or an order is made for the compulsory winding up of the Company.


	(h) Lapse of an Award: An Award will lapse upon the earlier to occur of:
	(i) an unauthorised dealing, or hedging of, the Award occurring;
	(ii) a Vesting Condition in relation to the Award is not satisfied by its due date, or becomes incapable of satisfaction, as determined by the Board in its absolute discretion, unless the Board exercises its discretion to vest the Award in the circums...
	(iii) in respect of unvested Awards only, a Relevant Person ceases to be an Eligible Participant, unless the Board exercises its discretion to vest the Award in the circumstances set out in paragraph (g) or the Board resolves, in its absolute discreti...
	(iv) in respect of vested Awards only, a Relevant Person ceases to be an Eligible Participant and the Award granted in respect of that Relevant Person is not exercised within a one (1) month period (or such later date as the Board determines) of the d...
	(v) the Board deems that an Award lapses due to fraud, dishonesty or other improper behaviour of the Eligible Participant;
	(vi) the Company undergoes a change of control or a winding up resolution or order is made and the Board does not exercise its discretion to vest the Award; and
	(vii) the expiry date of the Award.

	(i) Not transferrable: Subject to the Listing Rules, Awards are only transferrable in Special Circumstances with the prior written consent of the Board (which may be withheld in its absolute discretion) or by force of law upon death, to the Participan...
	(j) Shares: Shares resulting from the exercise of the Awards shall, subject to any Sale Restrictions (refer paragraph (k)) from the date of issue, rank on equal terms with all other Shares on issue.
	(k) Sale restrictions: The Board may, in its discretion, determine at any time up until exercise of Awards, that a restriction period will apply to some or all of the Shares issued to a Participant on exercise of those Awards (Restriction Period).  In...
	(l) Quotation of Shares: If Shares of the same class as those issued under the Plan are quoted on the ASX, the Company will, subject to the Listing Rules, apply to the ASX for those Shares to be quoted on ASX within 5 business days of the later of the...
	(m) No participation rights: There are no participation rights or entitlements inherent in the Awards and Participants will not be entitled to participate in new issues of capital offered to Shareholders during the currency of the Awards without exerc...
	(n) Change in exercise price of number of underlying securities: An Award does not confer the right to a change in exercise price or in the number of underlying Shares over which the Award can be exercised.
	(o) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including consolidation, subdivision, reduction or return), all rights of a Participant are to be changed in a manner consistent with the Corporations Act and the L...
	(p) Amendments: Subject to express restrictions set out in the Plan and complying with the Corporations Act, Listing Rules and any other applicable law, the Board may, at any time, by resolution amend or add to all or any of the provisions of the Plan...
	(a) by completing and signing the enclosed Proxy Form and returning by:
	(i) online voting with Automic Registry Services as set out in the enclosed Proxy Form;
	(ii) in person to Automic at Level 5, 126 Phillip Street Sydney NSW 2000;
	(iii) post to Automic at GPO Box 5193 Sydney NSW 2001; or
	(iv) email to Automic at meetings@automicgroup.com.au.




