
 

 

 

 

 

 

 

 

 

AUSTRALIAN MINES LIMITED 

ABN 68 073 914 191 

NOTICE OF ANNUAL GENERAL MEETING 

  

TIME:  3.00 pm Melbourne, Australia time 

DATE:  13 November 2017 

PLACE: Royal South Yarra Lawn Tennis Club, 310 Williams Road North, Toorak, Victoria 

 

 

 

 

 

 

 

 

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. 
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IMPORTANT INFORMATIO N 

TIME AND PLACE OF MEETING 

Notice is given that the meeting of the Shareholders to which this Notice of Meeting relates will be 

held at 3.00 pm Melbourne, Australia time on 13 November 2017 at: 

Royal South Yarra Lawn Tennis Club, 310 Williams Road North, Toorak Victoria 

YOUR VOTE IS IMPORTANT 

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

VOTING ELIGIBILITY 

The Directors have determined pursuant to Regulations 7.11.37 and 7.11.38 of the Corporations 

Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are registered 

Shareholders at 5.00 pm Melbourne Australia time on 12 November 2017. 

VOTING IN PERSON 

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

VOTING BY PROXY 

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

accordance with the instructions set out on the Proxy Form. 

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

• each member has a right to appoint a proxy; 

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

• a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify 

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

appoints 2 proxies and the appointment does not specify the proportion or number of the 

member’s votes, then in accordance with section 249X(3) of the Corporations Act, each 

proxy may exercise one-half of the votes. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the 

way the proxy is to vote on a particular resolution and, if it does: 

• the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote 

that way (i.e. as directed); and 

• if the proxy has 2 or more appointments that specify different ways to vote on the resolution – 

the proxy must not vote on a show of hands; and 

• if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must 

vote on a poll, and must vote that way (i.e. as directed); and 

• if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the 

proxy must vote that way (i.e. as directed). 
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Transfer of non-chair proxy to chair in certain circumstances 

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

• an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at 

a meeting of the Company's members; and 

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

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

• either of the following applies: 

o the proxy is not recorded as attending the meeting; 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as 

the proxy for the purposes of voting on the resolution at the meeting. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS – AGENDA ITEM 1 

To receive and consider the annual financial report of the Company for the financial year 

ended 30 June 2017 together with the declaration of the directors, the directors’ 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 purpose of section 250R(2) of the Corporations Act and for all other 

purposes, approval is given for the adoption of the Remuneration Report as 

contained in the Company’s annual financial report for the financial year ended 30 

June 2017.” 

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) 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: 

(c) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this 

Resolution; or 

(d) 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 – RE-ELECTION OF DIRECTOR – NEIL WARBURTON  

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

as an ordinary resolution: 

“That, for the purpose of clause 7.3 of the Constitution and for all other purposes, Mr 

Neil Warburton, a Director, retires by rotation, and being eligible, is re-elected as a 

Director.” 
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4. RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY 

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

as a special resolution: 

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given 

for the issue of Equity Securities totalling up to 10% of the issued capital on the date of 

issue, calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and 

on the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person who 

may participate in the issue of Equity Securities under this Resolution and a person who might obtain a 

benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the Resolution is 

passed and any associates of those persons.  However, the Company will not disregard a vote if it is 

cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on 

the Proxy Form, or, it is cast by the person chairing the meeting as proxy for a person who is entitled to 

vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 

5. RESOLUTION 4 – APPROVAL TO ISSUE OF SHARES AND THE PROVISION OF A LOAN TO 

BENJAMIN BELL UNDER THE LOAN SHARE PLAN  

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

“That, for the purposes of ASX Listing Rule 10.14, section 208(1) of the Corporations 

Act, and for all other purposes, approval be given for the Directors to issue up to 

40,600,000 Shares to Benjamin Bell or his nominee(s) under the Company’s Loan Share 

Plan and to provide a loan to Benjamin Bell or his nominee(s) for the purpose of 

acquiring those Shares, as detailed in the Explanatory Statement.” 

Voting exclusion: The Company will disregard any votes cast on Resolutions 4 to 8 by all 

Directors and persons entitled to participate in the Loan Share Plan, and any other person 

who might obtain a benefit, except a benefit solely in the capacity as a holder of ordinary 

securities, if the Resolution is passed and any of their associates.  However, the Company 

need not disregard a vote if it is cast by a person as proxy for a person who is entitled to 

vote, in accordance with the directions on the proxy form, or if it is cast by the person 

chairing the meeting as a proxy for a person who is entitled to vote, in accordance with a 

direction on the proxy form to vote as the proxy decides.   

Further, pursuant to section 224 of the Corporations Act, the Company will also disregard 

any votes cast on Resolutions 4 to 8 (in any capacity) by or on behalf a related party of the 

Company to whom the resolution would permit a financial benefit to be given or an 

Associate of such a related party. However, the Company need not disregard a vote if it is 

cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on 

Resolutions 4 to 8 and it is not cast on behalf of a related party of the Company to whom 

the resolution would permit a financial benefit to be given or an Associate of such a related 

party. 

Further, a Key Management Personnel or their associate who is appointed as a proxy will 

not vote on Resolutions 4 to 8 unless: 

(a)  the appointment specifies the way the proxy is to vote on Resolutions 4 to 8; or 

(b)  the proxy is the Chair of the Meeting and the appointment expressly authorises the 

Chair to exercise the proxy even though the Resolution is connected directly or 

indirectly with the remuneration of a member of the Key Management Personnel.  

Shareholders should note that the Chair intends to vote any undirected proxies in favour of 

Resolutions 4 and 6 to 8.  As the chair is the subject of Resolution 5 he will not vote 

undirected proxies concerning that Resolution. In exceptional circumstances, the Chair of 

the Meeting may change [his/her] voting intention on Resolutions 4 to 8, in which case an 

ASX announcement will be made. 
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Shareholders may also choose to direct the Chair to vote against Resolutions 4 to 8 or to 

abstain from voting. 

If you purport to cast a vote other than as permitted above, that vote will be disregarded 

by the Company (as indicated above) and you may be liable for breaching the voting 

restrictions that apply to you under the Corporations Act. 

6. RESOLUTION 5 – APPROVAL TO ISSUE OF SHARES AND THE PROVISION OF A LOAN TO MICHAEL 

RAMSDEN UNDER THE LOAN SHARE PLAN AND APPROVAL OF FINANCIAL ASSISTANCE 

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

“That, for the purposes of ASX Listing Rule 10.14, section 208(1) of the Corporations 

Act, and for all other purposes, approval be given for the Directors to issue up to 

8,600,000 Shares to Michael Ramsden or his nominee(s) under the Company’s Loan 

Share Plan and to provide a loan to Michael Ramsden or his nominee(s) for the 

purpose of acquiring those Shares, as detailed in the Explanatory Statement.” 

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

“That, in accordance with section 260B(1) of the Corporations Act, and for all other 

purposes, approval be and is hereby given for the provision of financial assistance 

proposed to be given by the Company to Michael Ramsden or his nominee(s) to 

assist the acquisition by Michael Ramsden or his nominee(s) of ordinary shares under 

the Company’s Loan Share Plan, as detailed in the Explanatory Statement.” 

Voting exclusion: See Voting Exclusion Statement for Resolution 4. 

7. RESOLUTION 6 – APPROVAL TO ISSUE OF SHARES AND THE PROVISION OF A LOAN TO MICHAEL 

ELIAS UNDER THE LOAN SHARE PLAN AND APPROVAL OF FINANCIAL ASSISTANCE 

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

“That, for the purposes of ASX Listing Rule 10.14, section 208(1) of the Corporations 

Act, and for all other purposes, approval be given for the Directors to issue up to 

5,200,000 Shares to Michael Elias or his nominee(s) under the Company’s Loan Share 

Plan and to provide a loan to Michael Elias or his nominee(s) for the purpose of 

acquiring those Shares, as detailed in the Explanatory Statement.” 

 

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

“That, in accordance with section 260B(1) of the Corporations Act, and for all other 

purposes, approval be and is hereby given for the provision of financial assistance 

proposed to be given by the Company to Michael Elias or his nominee(s) to assist the 

acquisition by Michael Elias or his nominee(s) of ordinary shares under the Company’s 

Loan Share Plan, as detailed in the Explanatory Statement.” 

Voting exclusion: See Voting Exclusion Statement for Resolution 4. 
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8. RESOLUTION 7 – APPROVAL TO ISSUE OF SHARES AND THE PROVISION OF A LOAN TO 

DOMINIC MARINELLI UNDER THE LOAN SHARE PLAN AND APPROVAL OF FINANCIAL 

ASSISTANCE 

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

“That, for the purposes of ASX Listing Rule 10.14, section 208(1) of the Corporations 

Act, and for all other purposes, approval be given for the Directors to issue up to 

5,200,000 Shares in the Company to Dominic Marinelli or his nominee(s) under the 

Company’s Loan Share Plan and to provide a loan to Dominic Marinelli or his 

nominee(s) for the purpose of acquiring those Shares, as detailed in the Explanatory 

Statement.” 

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

“That, in accordance with section 260B(1) of the Corporations Act, and for all other 

purposes, approval be and is hereby given for the provision of financial assistance 

proposed to be given by the Company to Dominic Marinelli or his nominee(s) to assist 

the acquisition by Dominic Marinelli or his nominee(s) of ordinary shares under the 

Company’s Loan Share Plan, as detailed in the Explanatory Statement.”   

Voting exclusion: See Voting Exclusion Statement for Resolution 4. 

9. RESOLUTION 8 – APPROVAL TO ISSUE OF SHARES AND THE PROVISION OF A LOAN TO NEIL 

WARBURTON UNDER THE LOAN SHARE PLAN AND APPROVAL OF FINANCIAL ASSISTANCE 

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

“That, for the purposes of ASX Listing Rule 10.14, section 208(1) of the Corporations 

Act, and for all other purposes, approval be given for the Directors to issue up to 

5,200,000 Shares in the Company to Neil Warburton or his nominee(s) under the 

Company’s Loan Share Plan and to provide a loan to Neil Warburton or his 

nominee(s) for the purpose of acquiring those Shares, as detailed in the Explanatory 

Statement.” 

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

“That, in accordance with section 260B(1) of the Corporations Act, and for all other 

purposes, approval be and is hereby given for the provision of financial assistance 

proposed to be given by the Company to Neil Warburton or his nominee(s) to assist 

the acquisition by Neil Warburton or his nominee(s) of ordinary shares under the 

Company’s Loan Share Plan, as detailed in the Explanatory Statement.” 

Voting exclusion: See Voting Exclusion Statement for Resolution 4. 
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10. RESOLUTION 9 - RATIFICATION OF ISSUE OF SECURITIES 

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 Rules 7.4, and for all other purposes,  

Shareholders ratify the issue and allotment by the Company of the Shares to the 

recipients set out in Section 6.3 of the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this resolution by recipients 

of Shares as defined in the Explanatory Statement or any associates of those entities.   

However, the Company need not disregard a vote if it is cast by a person as proxy for a 

person who is entitled to vote, in accordance with the directions on the proxy form, or it is 

cast by the person chairing the meeting as a proxy for a person who is entitled to vote, in 

accordance with a direction on the proxy form to vote as the proxy decides. 

11. RESOLUTION 10 – INCREASE OF AGGREGATE AMOUNT PAYABLE TO NON-EXECUTIVE 

DIRECTORS 

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

 “That, for the purposes of ASX Listing Rule 10.17, Clause 7.5 of the Company’s 

Constitution and for all other purposes, the maximum aggregate amount payable to 

Non-Executive Directors be increased by $100,000 to $500,000.” 

Voting exclusion: The Company will disregard any votes cast on this Resolution by all 

Directors and any of their associates.  However, the Company need not disregard a vote if 

it is cast by a person as proxy for a person who is entitled to vote, in accordance with the 

directions on the proxy form, or if it is cast by the person chairing the meeting as a proxy for 

a person who is entitled to vote, in accordance with a direction on the proxy form to vote 

as the proxy decides.    

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

if:  

(a) the proxy is either:  

(i) a member of the Key Management Personnel, details of whose 

remuneration are included in the Remuneration Report; 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 if the 

Resolution is connected directly or indirectly with remuneration of a member of the 

Key Management Personnel. 
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12. RESOLUTION 11 – APPROVAL OF LOAN SHARE PLAN 

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

 “That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)), section 259B and 

260C(4) of the Corporations Act, and for all other purchases, approval is given to 

refresh the Company’s Loan Share Plan, the terms of which are summarised in the 

Explanatory Memorandum, and to issue shares under the terms of the Loan Share Plan 

from time to time.” 

Voting exclusion: The Company will disregard any votes cast on this Resolution by a Director 

of the Company (except one who is ineligible to participate in any employee incentive 

scheme in relation to the Company) and any of their associates. However, the Company 

need not disregard a vote if it is cast by a person as proxy for a person who is entitled to 

vote, in accordance with the directions on the proxy form, or if it is cast by the person 

chairing the meeting as a proxy for a person who is entitled to vote, in accordance with a 

direction on the proxy form to vote as the proxy decides.     

Further, pursuant to section 224 of the Corporations Act, the Company will also disregard 

any votes cast on Resolution 11 (in any capacity) by or on behalf a related party of the 

Company to whom the resolution would permit a financial benefit to be given or an 

Associate of such a related party. However, the Company need not disregard a vote if it is 

cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on 

Resolution 11 and it is not cast on behalf of a related party of the Company to whom the 

resolution would permit a financial benefit to be given or an Associate of such a related 

party. 

Further, a Key Management Personnel or their associate who is appointed as a proxy will 

not vote on Resolution 11 unless: 

(a)  the appointment specifies the way the proxy is to vote on Resolution 11; or 

(b)  the proxy is the Chair of the Meeting and the appointment expressly authorises the 

Chair to exercise the proxy even though the Resolution is connected directly or 

indirectly with the remuneration of a member of the Key Management Personnel.  

Shareholders should note that the Chair intends to vote any undirected proxies in favour of 

Resolution 11. In exceptional circumstances, the Chair of the Meeting may change [his/her] 

voting intention on Resolution 11, in which case an ASX announcement will be made. 

Shareholders may also choose to direct the Chair to vote against Resolution 11 or to abstain 

from voting. 

If you purport to cast a vote other than as permitted above, that vote will be disregarded 

by the Company (as indicated above) and you may be liable for breaching the voting 

restrictions that apply to you under the Corporations Act. 

BY ORDER OF THE BOARD 

 

 

 

BENJAMIN BELL 

DIRECTOR 

15 SEPTEMBER 2017  
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EXPLANATORY STATEMENT  

This Explanatory Statement has been prepared to provide information which the Directors believe to 

be material to Shareholders in deciding whether or not to pass the Resolutions which are the subject 

of the business of the Meeting. 

Unless stated otherwise, information concerning the number of Shares on issue, market capitalisation 

and Share price are as at the date of the Notice of Meeting. 

1. FINANCIAL STATEMENTS AND REPORTS – AGENDA ITEM 1 

In accordance with the Constitution, the business of the Meeting will include receipt and 

consideration of the annual financial report of the Company for the financial year ended 

30 June 2017 together with the declaration of the directors, the directors’ report, the 

Remuneration Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial report to 

Shareholders unless specifically requested to do so.  The Company’s annual financial report 

is available on its website at http://www.australianmines.com.au/.  

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 financial 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 

Under changes to the Corporations Act which came into effect on 1 July 2011, 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 previous 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. 
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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 less than 25%.  

Accordingly, the Spill Resolution is not relevant for this Annual General Meeting. 

2.4 Proxy voting restrictions 

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 called 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, you should note that the Chair intends to vote all undirected 

proxies in favour of all resolutions. 

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 – RE-ELECTION OF DIRECTOR –NEIL WARBURTON 

Clause 7.3 of the Constitution requires that at the Company's annual general meeting in 

every year, one-third of the Directors for the time being, or, if their number is not a multiple 

of 3, then the number nearest one-third (rounded down to the nearest whole number, shall 

retire from office.  

The Directors to retire at an annual general meeting are those who have been longest in 

office since their last election, but, as between persons who became Directors on the same 

day, those to retire shall (unless they otherwise agree among themselves) be determined by 

drawing lots. 

A Director who retires by rotation is eligible for re-election.   

The Company currently has 4 Directors (excluding the Managing Director) and accordingly 

1 must retire. 

Mr Neil Warburton retires by rotation and seeks re-election.  His details can be found in the 

Directors’ Report section of the Annual Report.  All Directors recommend that you vote in 

favour of his re-election. 

4. RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY 

4.1 General 

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval at its 

annual general meeting to allow it to issue Equity Securities up to 10% of its issued capital 

(10% Placement Capacity). 

The Company is an Eligible Entity.  
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If Shareholders approve Resolution 3, the number of Equity Securities the Eligible Entity may 

issue under the 10% Placement Capacity will be determined in accordance with the 

formula prescribed in ASX Listing Rule 7.1A.2 (as set out in section 4.2 below). 

The effect of Resolution 3 will be to allow the Company to issue Equity Securities up to 10% 

of the Company’s fully paid ordinary securities on issue on the date of issue under the 10% 

Placement Capacity during the period up to 12 months after the Meeting, without 

subsequent Shareholder approval and without using the Company’s 15% annual 

placement capacity granted under Listing Rule 7.1.   

Resolution 3 is a special resolution.  Accordingly, at least 75% of votes cast by Shareholders 

present and eligible to vote at the Meeting must be in favour of Resolution 3 for it to be 

passed. 

4.2 ASX Listing Rule 7.1A 

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible Entity to 

seek shareholder approval at its annual general meeting to issue Equity Securities in 

addition to those under the Eligible Entity’s 15% annual placement capacity. 

An Eligible Entity is one that, as at the date of the relevant annual general meeting: 

(a) is not included in the S&P/ASX 300 Index; and 

(b) has a maximum market capitalisation (excluding restricted securities and securities 

quoted on a deferred settlement basis) of $300,000,000. 

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and has a 

current market capitalisation of approximately $38 million. 

Any Equity Securities issued must be in the same class as an existing class of quoted Equity 

Securities. The Company currently has 1 class of Equity Securities on issue, being the Shares 

(ASX Code: AUZ). 

The exact number of Equity Securities that the Company may issue under an approval 

under Listing Rule 7.1A will be calculated according to the following formula: 

(A x D) – E 

Where: 

A is the number of Shares on issue 12 months before the date of issue or agreement: 

(i) plus the number of Shares issued in the previous 12 months under an 

exception in ASX Listing Rule 7.2; 

(ii) plus the number of partly paid shares that became fully paid in the 

previous 12 months; 

(iii) plus the number of Shares issued in the previous 12 months with approval of 

holders of Shares under Listing Rules 7.1 and 7.4 and not including issues of 

securities under the entity’s 15% placement capacity without Shareholder 

approval; and 

(iv) less the number of Shares cancelled in the previous 12 months. 

D is 10%. 

E is the number of Equity Securities issued or agreed to be issued under ASX Listing 

Rule 7.1A.2 in the 12 months before the date of issue or agreement to issue that are 

not issued with the approval of holders of Ordinary Securities under ASX Listing Rule 

7.1 or 7.4. 
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4.3 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 3: 

(a) Minimum Price 

The minimum price at which the Equity Securities may be issued is 75% of the 

volume weighted average price of Equity Securities in that class, calculated over 

the 15 ASX 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; or 

(ii) if the Equity Securities are not issued within 5 ASX trading days of the date 

in section 4.3(a)(i), the date on which the Equity Securities are issued. 

(b) Date of Issue 

The Equity Securities may be issued under the 10% Placement Capacity 

commencing on the date of the Meeting and expiring on the first to occur of the 

following:  

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

(ii) the date of approval by Shareholders of any transaction under ASX Listing 

Rules 11.1.2 (a significant change to the nature or scale of the Company’s 

activities) or 11.2 (disposal of the Company’s main undertaking) (after 

which date, an approval under Listing Rule 7.1A ceases to be valid).  

or such longer period if allowed by ASX (10% Placement Capacity Period). 

The Company will only issue and allot the Equity Securities during the 10% 

Placement Period.  The approval under Resolution 3 for the issue of the Equity 

Securities will cease to be valid in the event that Shareholders approve a 

transaction under Listing Rule 11.1.2 (a significant change to the nature and scale 

of activities) or Listing Rule 11.2 (disposal of main undertaking). 

(c) 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 3 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 

current market price of Shares and the current number of Equity Securities on issue 

as at the date of this Notice. 

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 

 

Dilution 

Issue Price 

(per Share) 

$0.008 

50% decrease in 

Issue Price 

$0.016 

Issue Price 

$0.024 

50% increase in 

Issue Price 

2,437,759,554 

(Current) 

10% Voting 

Dilution 

243,775,955 

Shares 
243,775,955 

Shares 

243,775,955 

Shares 

Funds raised $1,950,208 $3,900,415 $5,850,623 

3,656,639,331 

(50% increase) 

10% Voting 

Dilution 
365,663,933 

Shares 

365,663,933 

Shares 

365,663,933 

Shares 

Funds raised $2,925,311 $5,850,623 $8,775,934 

4,875,519,108 

(100% 

increase) 

10% Voting 

Dilution 
487,551,911 

Shares 

487,551,911 

Shares 

487,551,911 

Shares 

Funds raised $3,900,415 $7,800,831 $11,701,246 

*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.  

There are no Options on issue. 

The table above uses the following assumptions: 

1. There are currently 2,437,759,554 Shares on issue comprising: 

(a) 2,372,959,554 existing Shares as at the date of this Notice of Meeting; 

(b) 64,800,000 Shares which will be issued if Resolutions 4 to 8 are passed. 

2. 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%. 

3. The issue price set out above is the closing price of the Shares on the ASX on 14 September 

2017. 

4. The Company issues the maximum possible number of Equity Securities under the 10% 

Placement Capacity being 10% of the Company’s issued capital on the date of issue.  

5. 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. 

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. 

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 

(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. 

(d) Purpose of Issue under 10% Placement Capacity 

The Company may issue Equity Securities under the 10% Placement Capacity for 

the following purposes: 

(i) as cash consideration in which case the Company intends to use funds 

raised for the acquisition of new resources, assets and investments 

(including expenses associated with such an acquisition), continued 

exploration expenditure(funds may then be used for project, feasibility 

studies and ongoing project administration) and general working capital; 

or 
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(ii) as non-cash consideration for the acquisition of new resources assets and 

investments in such circumstances the Company will provide a valuation of 

the non-cash consideration as required by listing Rule 7.1A.3. 

(e) Allocation policy under the 10% Placement Capacity 

The Company’s allocation policy for the issue of Equity Securities under the 10% 

Placement Capacity will be dependent on the prevailing market conditions at the 

time of the proposed placement(s).  

The allottees of the Equity Securities to be issued under the 10% Placement 

Capacity have not yet been determined.  However, the allottees 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 allottees 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;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if applicable). 

(f) Previous Approval under ASX Listing Rule 7.1A 

The Company has previously obtained approval under ASX Listing Rule 7.1A at the 

2014, 2015, and 2016 Annual General Meetings. 

During the 12 months prior to the date of this meeting, the Company has issued 

1,265,660,119 Shares details of which are set out in Annexure B.  This represents 

114.3% of the Shares on issue 12 months ago (being 1,107,299,435 Shares). 

The cash raised over the last 12-months has been and will be used to advance the 

Company’s Cobalt-Nickel-Scandium projects as set out in the announcements 

concerning each capital raising and the Company’s quarterly Activities and Cash 

Flow reports.  The Company reported its cash position at as at 30 June 2017 at 

$4,638,767. 

(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A 

When the Company issues Equity Securities pursuant to the 10% Placement 

Capacity, it will give to ASX: 

(i) a list of the allottees of the Equity Securities and the number of Equity 

Securities allotted to each (not for release to the market), in accordance 

with Listing Rule 7.1A.4; and 

(ii) the information required by Listing Rule 3.10.5A for release to the market. 

4.4 Voting Exclusion 

A voting exclusion statement is included in this Notice. As at the date of this Notice, the 

Company has not invited any existing Shareholder to participate in an issue of Equity 
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Securities under ASX Listing Rule 7.1A. Therefore, no existing Shareholders will be excluded 

from voting on Resolution 3. 

5. RESOLUTIONS 4 TO 8 – APPROVAL FOR THE ISSUE OF SHARES UNDER THE COMPANY’S LOAN 

SHARE PLAN  

At the Company’s Annual General Meeting held on 25 November 2014, Shareholders 

approved the Loan Share Plan, potential termination benefits under the Loan Share Plan, 

and an issue of Shares to certain Directors under the Loan Share Plan. 

Subject to Shareholder approval of Resolutions 4 to 8 (inclusive), the Company proposes to 

invite Michael Ramsden, Benjamin Bell, Michael Elias, Dominic Marinelli and Neil Warburton 

(Participating Directors) to subscribe for a total maximum amount of 64,800,000 Shares 

under and in accordance with the Loan Share Plan.   

It is proposed that the following maximum number of Plan Shares will be granted to each of 

the Participating Directors: 

Name Maximum number of Plan Shares 

Benjamin Bell 40,600,000 

Michael Ramsden 8,600,000 

Michael Elias  5,200,000 

Dominic Marinelli  5,200,000 

Neil Warburton 5,200,000 

TOTAL 64,800,000 

 

The Board has sought and considered the recommendations of an independent Board and 

Executive Remuneration Benchmarking Report concerning total remuneration of Directors 

and Executives in calculating the proposed maximum number of Plan Shares the subject of 

this Resolution. 

The Board has determined that the issue of Plan Shares to the Participating Directors is an 

appropriate form of long term incentive for the Company’s key management personnel 

and those persons are essential to the operation of the Company’s ongoing business. 

In determining the Participating Directors remuneration packages, including this proposed 

grant of Plan Shares under the Loan Share Plan, the Board considered the scope of the 

executive and non executive directors’ roles, the business challenges facing the Company 

and market practice for the remuneration of executive and non executive officers in 

positions of similar responsibility. Accordingly, they determine that the proposed grant of 

Plan Shares to the Participating Directors is appropriate. 

A summary of the Loan Share Plan is provided in Annexure A. The terms of the specific offer 

to each of the Participating Directors is summarised below.   

In addition to the Loan Share Plan rules: 

(a) the Plan Shares will vest in two tranches over a two year period, 50 % vesting on 1 

June 2018 and 50% vesting on 1 June 2019; 

(b) The Directors have determined that at the Grant Date, the Plan Shares will be 

acquired by Eligible Persons for a 30% premium to market value, being 1.3 times the 

5 day volume weighted average price of the Company’s Shares up to the Grant 

Date 

5.1 ASX Listing Rules 10.14 

ASX Listing Rule 10.11 provides a general restriction against issuing securities to directors 

without shareholder approval. 
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ASX Listing Rule 10.14 provides that a company must not issue equity securities to a director 

of the company under an employee incentive scheme (such as the Loan Share Plan) unless 

the issue has been approved by shareholders by ordinary resolution.  If approval is given by 

Shareholders under ASX Listing Rule 10.14, separate shareholder approval is not required 

under ASX Listing Rule 10.11.     

Under Resolutions 4 to 8 (inclusive), the Company seeks approval from Shareholders for the 

issue of Plan Shares to the Participating Directors, who by virtue of their position as executive 

and non executive Directors of the Company, are related parties of the Company. 

5.2 Section 208 of the Corporations Act 

Chapter 2E of the Corporations Act regulates the provision of financial benefits to related 

parties by a public company. Section 208 of the Corporations Act prohibits a public 

company giving a financial benefit to a related party unless of a number of exceptions 

apply.  

A “financial benefit” is defined in the Corporations Act in broad terms and includes a public 

company issuing securities and the provision of a loan.  

Under the Corporations Act, a director of a company is a related party of that company. As 

the Participating Directors are Directors of the Company, the proposed issue of Plan Shares 

and the provision of a loan to those persons to assist in their acquisition of the Plan Shares 

constitute the giving of a financial benefit. 

Section 208(1) of the Corporations Act provides that for the Company to give a financial 

benefit to a related party of the Company, the Company must: 

(a) obtain the approval of Shareholders to grant the financial benefit; and 

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

unless the benefit falls within one of the exceptions set out in the Corporations Act. 

Accordingly, the Company seeks Shareholder approval of the issue of Plan Shares, and to 

provide loans to the Participating Directors. 

5.3 Information required under the Listing Rules and Corporations Act  

For the purpose of Listing Rule 10.15, and sections 217 – 227 of the Corporations Act, the 

following information is provided to Shareholders for the purpose of obtaining Shareholder 

approval for the proposed issues of Plan Shares to the Participating Directors under the Loan 

Share Plan and the provision of a loan to each of those persons to assist them in the 

acquisition of their Plan Shares: 

(a) The maximum number of Plan Shares that can be acquired by the Participating 

Directors under Resolutions 4 to 8 is as follows: 

Name  Maximum number of Plan Shares 

Benjamin Bell 40,600,000 

Michael Ramsden 8,600,000 

Michael Elias  5,200,000 

Dominic Marinelli  5,200,000 

Neil Warburton 5,200,000 

TOTAL 64,800,000 

 

(b) The issue price for the Plan Shares will be a 30% premium to the market price for the 

Plan Shares (being 1.30 times the 5 day volume weighted average price of the 

Company’s Shares immediately prior to the date of grant) (Issue Price). 
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(c) The following Plan Shares have been issued since the inception of the Loan Share 

Plan.  All Plan Shares listed were issued on 28 November 2014.   The acquisition price 

was the then market price of $0.007 per Share: 

Name Number of Plan Shares issued 

Benjamin Bell 13,000,000 

Michael Ramsden 7,000,000 

Michael Elias  7,000,000 

Dominic Marinelli  7,000,000 

Neil Warburton 7,000,000 

(d) All of the non executive and executive directors, full-time and part-time employees 

of the Company (or any subsidiary of the Company), and any other person as 

determined by the Board, may participate, at the Directors’ invitation, in the Loan 

Share Plan. The Participating Directors are eligible to Participant in the Loan Share 

Plan. 

(e) The Company intends to make an offer to the Participating Directors as soon as 

possible following this Meeting, and in any event, within 12 months after the date of 

Shareholder approval. 

(f) A voting exclusion statement in relation to Resolutions 4 to 8 (inclusive) is included in 

the Notice of Meeting. 

(g) The Company will offer an interest free loan to the Participating Directors for the 

total value of the Issue Price of the Plan Shares in accordance with the terms of the 

Loan Share Plan to assist them to subscribe for the Plan Shares. The material terms of 

the loan are: 

(i) the loan in relation to a Plan Share must be repaid on the earlier of; 

(A) the repayment date (if any) as specified in the offer 

documentation of the borrower;  

(B) the date that the Plan Shares have been forfeited (i.e. when the 

borrower of the loan ceases employment or office with the 

Company); and 

(C) the date that the borrower has otherwise disposed of, or 

attempted to dispose of the Plan Shares; 

(ii) the borrower of the loan must use that loan solely for the purpose of 

assisting in financing the acquisition of the Plan Shares; 

(iii) where security cannot be taken over the Plan Shares of the borrower of 

the loan due to section 259B of the Corporations Act, the borrower will take 

all reasonable actions requested by the Company that are permitted by 

law and which reflect the commercial rationale of the loan to provide 

comfort to the Company in respect of the recoverability of that loan; and 

(iv) the Borrower may only dispose of the Plan Shares that were acquired with 

the assistance of a loan if that loan is repaid in full to the Company. 

A copy of the loan agreements will be available for inspection at the Annual 

General Meeting. 

(h) A related party to whom Resolutions 4 to 8 (inclusive) would permit a financial 

benefit being given is each of the Participating Directors. 

(i) The nature of the financial benefit to be given to Participating Directors is as follows: 
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Name  Maximum number of 

Plan Shares to be issued 

Value of the financial benefit 

Loan Interest 

Benjamin Bell 40,600,000  $844,480   $295,568  

Michael Ramsden 8,600,000  $187,880   $62,608  

Michael Elias  5,200,000  $108,160  $37,856  

Dominic Marinelli  5,200,000 $108,160  $37,856  

Neil Warburton 5,200,000 $108,160  $37,856  
 

The amount of the loan to be provided to each of the Participating Directors will 

equal the aggregate of the Issue Price for each of the Plan Shares acquired by 

those persons. 
 

Note: 

1 The maximum amount of the Loan to be provided to each director as noted above has 

been calculated by multiplying the number of Plan Shares to be issued by the issue price, 

assuming a 30% premium to the 5 day volume weighted average price of the Company’s 

ordinary shares before the date of this Notice (ie $0.016) and the interest foregone on each 

Loan is estimated by the Company for each director based on a 5 year loan term and 

applying an interest rate of 7.00% per annum (being the margin loan rate as per the Reserve 

Bank of Australia’s indicator Lending Rates for August 2017) and assuming monthly 

repayments of interest and principal repayment at the end of the Loan term. 

 

(j) In respect of Resolution 4, all Directors recommend that Shareholders vote in favour 

of Resolution 4, save for Benjamin Bell who has an interest in the outcome of 

Resolution 4 and declines to make a recommendation in respect of it.  

(k) In respect of Resolution 5, all Directors recommend that Shareholders vote in favour 

of Resolution 5, save for Michael Ramsden who has an interest in the outcome of 

Resolution 5 and declines to make a recommendation in respect of it.  

(l) In respect of Resolution 6, all Directors recommend that Shareholders vote in favour 

of Resolution 6, save for Michael Elias who has an interest in the outcome of 

Resolution 6 and declines to make a recommendation in respect of it. 

(m) In respect of Resolution 7, all Directors recommend that Shareholders vote in favour 

of Resolution 7, save for Dominic Marinelli who has an interest in the outcome of 

Resolution 7 and declines to make a recommendation in respect of it.  

(n) In respect of Resolution 8, all Directors recommend that Shareholders vote in favour 

of Resolution 8, save for Neil Warburton who has an interest in the outcome of 

Resolution 8 and declines to make a recommendation in respect of it.  

(o) As at the date of this Notice of Meeting, the Participating Directors hold the 

following relevant interests in Shares in the Company: 

 

Name 

 

Shares 

 

Options 

% of the current issued share 

capital of the Company on 

a fully diluted basis1 

Benjamin Bell 24,027,228 - 1.01% 

Michael Ramsden 59,767,958  - 2.52% 

Michael Elias  12,601,777  - 0.53% 

Dominic Marinelli  38,734,690  - 1.63% 

Neil Warburton 20,670,140  - 0.87% 

Total 155,801,793  6.57% 
 

Note: 
1 This assumes that no other Shares are issued to the date of the Meeting. 
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(p) If Shareholders approve Resolutions 4 to 8 (assuming the maximum number of Plan 

Shares are granted to the Participating Directors), those persons will have the 

following interests in Shares: 

 

Name 

 

Shares 

 

Options 

% of the issued share capital 

of the Company on a fully 

diluted basis after the 

proposed issue of shares1 

Benjamin Bell  64,627,228  - 2.65% 

Michael Ramsden  68,367,958  - 2.80% 

Michael Elias   17,801,777  - 0.73% 

Dominic Marinelli   43,934,690  - 1.80% 

Neil Warburton  25,870,140  - 1.06% 

Total  220,601,793   9.05% 

 

Note: 

1 This assumes that no other Shares are issued prior to the date of the Meeting. 

 

(q) Details of each of the Eligible Participant’s remuneration for the financial year 

ended 30 June 2017 is as follows: 

Name  Base Salaries per 

annum (including 

superannuation, 

Insurance premiums) 

or consulting fees) 

Share-based 

payments 

(Plan Shares 

referred to in 

5.3(c)) 

Total Remuneration 

Michael Ramsden $67,500 $3,830 $71,330 

Benjamin Bell $311,623 $7,113 $318,736 

Michael Elias $40,000 $3,830 $43,830 

Dominic Marinelli $40,000 $3,830 $43,830 

Neil Warburton $40,000 $3,830 $43,830 

 

(r) Under the Company’s current circumstances, the Board considers that the 

incentives to the Participating Directors which would be represented by loans 

allowing the acquisition of the Plan Shares would be a cost-effective and efficient 

incentive for the Company to provide, as opposed to alternative forms of 

incentives such as cash bonuses or increased remuneration.  

The granting of the loans will have no effect on the Company’s cash flow (other 

than in respect of any costs associated with the granting of the loan which are not 

expected to be material) as the Plan Shares will be issued to each participant and 

a loan granted for the total value of Issue Price of the Plan Shares. 

The Board does not consider that the giving of the financial benefit will be likely to 

materially prejudice the interests of the Company or its Shareholders or the 

Company’s ability to pay its creditors.  

The loans are to be interest free. Also, the terms of the loan are such that they are 

limited recourse. This means that if the borrower of the loan does not repay the loan 

when it is due for repayment, the Company can only require the Participant to sell 

those Plan Shares which were acquired with the assistance of the loan. The 

proceeds of such sale will constitute full satisfaction of the loan even where such 

proceeds are less than the loan balance at that time. In this event, the borrower 

would receive a financial benefit from the Company in the form of the Company 

forgiving the amount of the loan not repaid using the sale proceeds.  
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The circumstances where the borrower will be entitled to any surplus proceeds is set 

out in Annexure A. If the borrower is entitled to any surplus proceeds from the sale 

over and above the loan balance of the borrower at the time, the borrower would 

have received a financial benefit as the borrower was able to earn a capital gain 

on the Plan Shares without having to fund the acquisition of the Plan Shares with 

the borrower’s own funding or alternatively with a loan from a third party at 

commercial interest rates. The borrower of the loan will also have held voting rights 

in the Plan Shares and associated rights for the duration of the loan. 

The Board considers that the limited recourse nature of the loan is appropriate to 

enable the Company to adequately incentivise the Participating Directors and 

encourage them to increase their shareholdings in the Company to align their 

interests with those of other Shareholders. The board of Directors considers that the 

benefits achieved by offering a limited recourse loan exceed the potential 

detriment to the Company of the loan not being fully repaid. 

(s) Other than the material set out in this Explanatory Statement;  

(i) the Board of Directors does not consider that from an economic and 

commercial point of view, there are any costs or detriments, including 

opportunity costs or material taxation consequences for the Company or 

benefits foregone by the Company in issuing the Plan Shares and granting 

the loans to the Directors; and 

(ii) the Board is not aware of any other information which Shareholders of the 

Company would reasonably require in order to decide whether or not it is 

in the Company’s best interest to pass Resolutions 4 – 9. 

5.4 Approval of giving financial assistance to Eligible Participants  

Section 260A of the Corporations Act provides that a company may financially assist a 

person to acquire shares (or units of shares) in the company, or its holding company, only in 

certain circumstances, one of which is where the assistance is approved by a special 

resolution of the shareholders of the company under section 260B of the Corporations Act. 

Under section 260C(4) of the Corporations Act, shareholder approval under section 260B will 

not be required if the financial assistance is given under an employee share scheme that 

has been approved by shareholders at a general meeting. However, that exemption will 

only apply to certain persons including employees of the Company and directors of the 

Company who hold a salaried employment or office in the Company.  

The Company proposes to provide financial assistance to each of the Participating 

Directors to assist their acquisition of Shares under the Company’s Loan Share Plan. The 

provision of the loans to the Participating Directors will constitute the giving of financial 

assistance under section 260A of the Corporations Act (Financial Assistance). The 

exemption under section 260C(4) of the Corporations Act would apply to the Financial 

Assistance to the Company’s Managing Director and Chief Executive Officer, Benjamin Bell. 

However, this exemption will not apply to the other Participating Directors.  

Accordingly, Resolutions 5 to 8 (inclusive) also seek the approval of Shareholders, pursuant 

to section 260B(1) of the Corporations Act, for the giving of the Financial Assistance to the 

Participating Directors, other than Benjamin Bell. Each of these resolutions is a special 

resolution.  Accordingly, at least 75% of votes cast by Shareholders present and eligible to 

vote at the Meeting must be in favour of the Resolution for it to be passed. 

The terms of the loan agreement which the Company proposes to enter into with each of 

the Participating Directors is set out in section 5.3(g) of this Explanatory Statement. The 

amount of the loan to be provided to each of the Participating Directors will equal the 

aggregate of the Issue Price for each of the Plan Shares acquired by those persons.  
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The Company proposes to provide the Financial Assistance to the Participating Directors as 

soon as possible following this Meeting and in any event within 12 months of the date of this 

Meeting. 

As set out in section 5.3(g) of this Explanatory Statement, each loan is granted for the total 

Issue Price of the Plan Shares at the time the Plan Shares are issued to each Participating 

Director. The granting of the loans will therefore have no effect on the Company’s cash 

flow (other than in respect of any costs associated with the granting of the loan which are 

not expected to be material). 

Accordingly, the Directors are of the view that there are reasonable grounds to believe that 

providing the Financial Assistance will not materially prejudice the interests of the Company, 

its shareholders and the ability to pay its creditors. The Directors have unanimously 

approved this statement. 

 

6. RESOLUTION 9 - RATIFICATION OF ISSUE OF SECURITIES 

6.1 Background 

On 6 September 2017 the Company announced a placement of Shares to raise $3.5m 

(Placement). In total 233,333,337 Placement Shares were issued.   As set out in the 

announcement, the Placement was carried out to enable the Company to acquire a 100% 

interest in the cobalt-nickel-scandium Sconi Project.  The Placement was carried out under 

the Company’s ability to issue 15% of its issued capital under ASX Listing Rule 7.1. 

The Board is allowed to issue up to 15% of its issued capital without Shareholder approval 

each 12 months.  The Shares under the Placement were issued without Shareholder 

approval and were within this limit.   Under Listing Rule 7.4, the Company can seek 

Shareholder ratification of an issue made within the limit of Listing Rule 7.1, and, if given, the 

effect of the ratification is to deem that the Shares issued were issued with Shareholder 

approval, meaning that, from the date of the approval, the Board is again able to issue up 

to a further 15% of the issued capital without Shareholder approval. 

6.2 Terms of Securities 

The Shares issued under the Placement are listed fully paid ordinary shares that rank pari 

passu with existing Shares issued by the Company. 

6.3 Listing Rule requirements for Resolution 9 

(a) ASX Listing Rule 7.4 

As stated, Listing Rule 7.4 enables the Company to ratify an issue of securities made 

without prior Shareholder approval under Listing Rule 7.1 and 7.1A if: 

i. the issue of Shares did not breach Listing Rule 7.1; and 

ii. Shareholders subsequently approve the issue of those securities by the 

Company. 

The Shares issued under the Placement did not breach Listing Rule 7.1. 

(b) ASX Listing Rule 7.5 

ASX Listing Rule 7.5 lists information which must be contained in the Notice of 

General Meeting and Explanatory Statement where Shareholders will consider a 

resolution pursuant to ASX Listing Rule 7.4. This information is set out below: 

i. The number of securities allotted – 233,333,337. 

ii. The issue price of the securities – Shares were issued for 1.5 cents per Share. 
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iii. The basis on which the allottees were determined – Shares under the 

Placement were issued to recipients who are professional investors 

introduced through Terrain Capital Limited.  No recipient was a related 

party to the Company. 

iv. The terms of the securities – Placement Shares are fully paid ordinary shares 

in the Company and rank pari passu with other fully paid ordinary shares 

on issue.  

v. The use or intended use of the funds raised – Funds raised under the 

Placement were used to pay the cash component of the acquisition costs 

to acquire 100% of the Sconi Project, as announced on the ASX on 6 

September 2017. 

vi. A voting exclusion statement - This information is set out in the Notice of 

Meeting. 

6.4 Recommendation of directors 

 All Directors recommend that Shareholders vote in favour or Resolution 9. 

7. RESOLUTION 10 – INCREASE OF AGGREGATE AMOUNT PAYABLE TO DIRECTORS 

The Directors propose, subject to Shareholder approval as required by ASX Listing Rule 10.17 and 

clause 7.5 of the Company’s Constitution, to increase the maximum aggregate fees payable to 

Non-Executive Directors from $400,000 per year to $500,000 per year.  

The Company last increased this aggregate amount to $400,000 at the 2012 AGM held on 19 

November 2012. 

The Directors wish to increase the maximum aggregate amount that could be paid as the 

Company is expanding from being a mining exploration company to becoming a mining 

production company.  This will involve a significant increase in the size, complexity and scope of 

the Company’s operations, and it may be necessary to appoint new directors with different skill 

sets to complement the current Board. 

An increase in the maximum aggregate amount will enable the Company to attract quality 

candidates as Non-Executive Directors, and to increase Director fees to retain Non-Executive 

Directors whose responsibilities may increase as a result of the expansion of the Company’s 

operations. 

There are no current plans to increase fees paid to Non-Executive Directors.  Details of those fees 

are set out in section 5.3(q) of this Explanatory Statement and in the Remuneration Report section 

of the Annual Report. 

The only securities issued to Directors with Shareholder approval under ASX Listing Rule 10.11 or 

10.14 during the last three years are the Shares issued under the Loan Share Plan set out in section 

5.3 of this Explanatory Statement.  Shareholders should note that under Resolutions 4 to 8 

(inclusive) described in section 5, Shareholders have been asked to approve further Shares to 

Directors under the Loan Share Plan. 

All Directors have an interest in this resolution and decline to make a recommendation.  

They will also abstain from voting in relation to it as set out in the Voting Exclusion statement 

in the Notice of Meeting. 
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8. RESOLUTION 11 – APPROVAL OF LOAN SHARE PLAN 

8.1 Background 

At the Company’s 2014 annual general meeting held on 25 November 2014, Shareholders 

approved the Loan Share Plan, potential termination benefits under the Loan Share Plan, 

and an issue of Shares to certain Directors under the Loan Share Plan. 

Shareholder approval is sought to refresh the Loan Share Plan for the purposes of ASX Listing 

Rule 7.2 (Exception 9(b)) and for the purposes of sections 259B(2) and 260C(4) of the 

Corporations Act to approve the Loan Share Plan, and to issue Shares and provide benefits 

under the Loan Share Plan to executive and non-executive directors, full-time employees, 

contractors and consultants of the Company or its subsidiaries, as selected by the Board 

from time to time (Eligible Person).  

The Board is committed to incentivising and retaining the Company’s Eligible Persons in a 

manner which promotes alignment with Shareholder interests. Additionally, the Board 

considers equity-based compensation an integral component of the Company’s 

remuneration platform enabling it to offer market-competitive remuneration arrangements. 

The Loan Share Plan is intended to enable Eligible Persons to share in any increase in the 

Company’s value (as measured by share price) beyond the date of allocation of the 

Shares provided any specific performance conditions are met.  

A summary of the Loan Share Plan is set out in Annexure A. 

8.2 ASX Listing Rules  

ASX Listing Rule 7.1 requires shareholder approval for an issue of equity securities if, over a rolling 

12 month period, the amount of equity securities issued (without prior shareholder approval) is 

more than 15% of the number of ordinary shares on issue at the start of that 12 month period.  

ASX Listing Rule 7.2(Exception 9(b)) provides that an issue of securities under an employee 

incentive scheme does not detract from the available 15% limit under ASX Listing Rule 7.1 if the 

issue of securities is made under an employee incentive scheme and that employee incentive 

scheme was approved by shareholders no more than 3 years before the date of issue. The Loan 

Share Plan is regarded as an employee incentive scheme for the purposes of Listing Rule 9.2 

(Exception 9(b)). 

The Company proposes that any issue of Shares under the Loan Share Plan not be included when 

undertaking the calculation of the Company’s available 15% limit under ASX Listing Rule 7.1. 

Accordingly, it is seeking shareholder approval of the Loan Share Plan under Exception 9 to ASX 

Listing Rule 7.2.  

For the purpose of Exception 9 of ASX Listing Rule 7.2: 

(a) The following Shares have previously been issued under the Loan Share Plan since it 

was last approved at the 2014 annual general meeting. All Plan Shares listed below 

were issued on 28 November 2014:  

Name  Number of Plan Shares issued 

Benjamin Bell 13,000,000 

Benjamin Bell 13,000,000 

Michael Ramsden 7,000,000 

Michael Elias  7,000,000 

Dominic Marinelli  7,000,000 

Neil Warburton 7,000,000 
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(b) A summary of the key terms of the Loan Share Plan is set out in Annexure A; and  

(c) A voting exclusion statement is set out in the Notice. 

8.3 Corporations Act 

As a general rule, the Corporations Act prohibits a company from taking security over 

shares in itself. However, section 259B(2) of the Corporations Act states that a company 

may take security over shares in itself under an employee share scheme that has been 

approved by shareholders at a general meeting. 

Section 260A of the Corporations Act prescribes the circumstances in which a company 

may financially assist a person to acquire shares in the Company. However, section 260C(4) 

of the Corporations Act states that an exemption will apply if the financial assistance is 

given under an employee share scheme that has been approved by shareholders at a 

general meeting. 

Accordingly, shareholder approval is sought under sections 259B(2) and 260C(4) of the 

Corporations Act to enable the Company to financially assist Eligible Persons (through provisions 

of loans) to acquire Shares in the Company. 
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8.4 Glossary 

$ means Australian dollars. 

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

Annual Report means the Company’s annual financial report for the year ended 30 June 2017 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter 

Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

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

(a) a spouse or child of the member;  

(b) a child of the member’s spouse;  

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

(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealing with the entity;  

(e) a company the member controls; or  

(f) a person prescribed by the Corporations Regulations 2001 (Cth). 

Company means Australian Mines Limited (ACN 073 914 191). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Eligible Entity has the meaning given to that term in the ASX Listing Rules. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and 

any security that ASX decides to classify as an Equity Security.  

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. 

Loan Share Plan means the employee incentive plan approved by Shareholders at the 2014 Annual 

General Meeting as set out in the Explanatory Statement through which it is proposed to grant Shares to 

Eligible Persons. 

Melbourne, Australia time means Australian Eastern Daylight saving Time as observed in Melbourne, 

Victoria. 
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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. 

Participant means an Eligible Person who has been issued and/or transferred a Plan Share in accordance 

with the Loan Share Plan; 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section of the 

Annual Report. 

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

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

Shareholder means a holder of a Share. 
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Annexure A 

Summary of the key terms of the Loan Share Plan 

The key terms of the Loan Share Plan are set out below: 

(a) Eligibility: The Board may from time to time, invite executive and non executive 

directors, full-time or part-time employees or contractors or consultants of the 

Company (or its subsidiaries), or such other persons as the Board determines 

eligible, to participate in the Loan Share Plan.  

(b) Shares: The Directors will determine the number of Shares to be offered to Eligible 

Persons pursuant to the terms of the Loan Share Plan. However the maximum 

number of Shares that can be issued under this Plan and all other employee 

securities schemes during the last five years cannot exceed 5% of the total number 

of Shares on issue, excluding Excluded Offers as defined in the Plan (including offers 

that do not need a disclosure document under the Corporations Act).   

Under the Loan Share Plan, the Shares to be offered to Eligible Persons will be 

ordinary shares and the Participants will have full entitlements attaching to those 

ordinary shares (Plan Shares). 

At the discretion of the Board, the Plan Shares may either be directly issued to 

Eligible Persons, or existing Shares purchased on-market and transferred. The Board 

will apply for quotation of the Plan Shares issued (or any unquoted Plan Shares 

transferred) within the time required by the Listing Rules after the date of grant of 

the Plan Shares (Grant Date).  

(c) Purchase Price:  At the Grant Date, the Plan Shares will be acquired by Eligible 

Persons for at least market value, or another value as determined by the Board. 

(d) Loan: To facilitate the effective operation of a Participant’s participation in the 

Loan Share Plan, the rules of the Loan Share Plan envisages the loans will be interest 

free and limited recourse such that the Company will accept in full satisfaction of 

repayment of the loan, the amount of the market value of the Plan Shares at the 

time the loan is due for repayment in the event that the market value of the Plan 

Shares is less than the amount of the loan outstanding.  

Unless otherwise determined, the loan period ends when Plan Shares are forfeited 

including on termination of employment or office, when the Plan Shares are 

disposed of in accordance with the rules of the Loan Share Plan or such other date 

as specified in a Participant’s offer documentation.  

(e) Forfeiture / Vesting: The Plan Shares offered under the Loan Share Plan may be 

subject to vesting conditions, forfeiture conditions and disposal restrictions (the 

Conditions) as determined by the Board and specified in offer documents to be 

provided to Eligible Persons. The Board has discretion to waive or deem Conditions 

to have been satisfied. 

Unless otherwise determined by the Board, a Participant’s Plan Shares will be 

forfeited in the circumstances set out in the rules of the Loan Share Plan, and 

include where: 

(i) a Participant’s employment, office or contractual relationship with the 

Company (or a subsidiary of the Company) ceases; 

(ii) the relevant vesting conditions are not satisfied or cannot be satisfied by 

the relevant time;  

(iii) a Participant acts fraudulently or dishonestly or in breach of his or her 

obligations to the Company (or its subsidiaries); or 

(iv) a Participant becomes insolvent. 
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If a Participant’s Plan Shares are forfeited, and those Plan Shares are sold pursuant 

to the rules of the Loan Share Plan, the proceeds will first be applied against the 

loan balance of the Participant and any surplus proceeds shall be applied as 

follows: 

(v) If the Participant was a good leaver or a bad leaver (refer below) and the 

Plan Share had vested, the Participant will be entitled to the surplus.  

For the purposes of the Loan Share Plan, a Participant is a good leaver 

where their employment, office or contractual relationship with the 

Company (or its subsidiaries) ceases due to death, permanent incapacity, 

redundancy, bona fide retirement, or any other reason the Board 

determines.  

A Participant is a bad leaver where their employment, office or 

contractual relationship with the Company (or its subsidiaries) ceases in 

circumstances including where the Participant is dismissed from 

employment or office or their contractual relationship is terminated due to 

serious and wilful misconduct (including, without limitation, fraud and 

dishonesty), or the Participant resigns from his or her employment or office 

or terminates his or her contractual relationship with the Company (or its 

subsidiaries). 

(vi) If the Participant was a good leaver and the Plan Shares had not vested, 

the Company will be entitled to the surplus unless otherwise determined by 

the Board. 

(vii) If the Participant was a bad leaver and the Plan Shares had not vested, 

the Company will be entitled to all of the surplus. 

(viii) In all other circumstances, the Company will be entitled to the surplus 

unless otherwise determined by the board of Directors.  

(f) Restrictions on Plan Shares: Plan Shares cannot be dealt with unless they are not 

subject to any conditions and there is no outstanding loan on the Plan Shares. 

Provided the Plan Shares are not subject to any conditions, an Eligible Person may 

request the Company to sell the Plan Shares on which loans are outstanding on the 

basis that proceeds are first applied towards discharging the loan. However, the 

Company is not obliged to consent to the sale of the Participant’s Plan Shares. 

(g) Cash Distributions: The after-tax amount of any cash dividend as well as any other 

capital distributions will be applied against repayment of any loan which may have 

been made available to a Participant to assist the acquisition of their Plan Shares. 

(h) Trust: The Company may use a specific purpose trust and trustee to facilitate the 

operation of the Loan Share Plan and implement any procedures to enforce 

conditions and to monitor compliance with its securities trading policy. 

(i) Change of control: If a change of control event occurs, which is defined in the rules 

of the Loan Share Plan and includes a takeover of the Company, the Board may in 

its absolute discretion determine the manner in which all or a specified number of a 

Participant’s Plan Shares (whether vested or unvested) will be dealt with.  

(j) Amendment: The Board has the ability to amend the rules of the Loan Share Plan at 

any time, including with retrospective effect, except that any amendments which 

affect a Participant’s existing entitlements or obligations require a Participant’s 

consent unless the amendment is primarily necessitated to ensure compliance with 

the Company’s constitution or laws or to correct manifest errors. 

Copies of the Loan Share Plan documentation will be available for inspection at the 

Company’s registered office and will be provided without charge to Shareholders on 

request. 



Annexure B 
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Issue 

No. 

Date of 

issue 

announce

ment 

Date of 

issue  

Total Fully 

Paid Ordinary 

Shares Issued 

Issue 

Price 

Close 

market 

price on 

date prior 

to issue 

announce

ment 

Close 

market 

price on 

date of 

issue 

Discount on 

date of issue 

announcement 

Cash 

Raised/ 

current 

value 

Purpose of issue Comment on 

cash spent and 

intended use for 

remaining cash  

Persons issued 

to or basis on 

which those 

persons were 

determined 

1 14-Oct-16 19-Oct-16 76,372,837   $0.011  $0.013 $0.011 15% $840,101  Refer to the 

announcement 

“Successful 

capital raising to 

underpin 

scandium 

strategy” dated 

14 Oct 2016 

The full amount 

raised has been 

spent.  The 

funds were 

used for the 

purpose as 

described in 

the "purpose of 

the issue" 

column 

Professional 

investors 

introduced to 

the Company 

through Terrain 

Capital Limited 

2 8-Feb-2017 13-Feb-

2017 

128,179,029   $0.0063  $0.008  $0.01 21% $807,528  Refer to the 

announcement 

“Sophisticated 

investors secure 

$1 million position 

in AUZ” dated 8 

Feb 2016 

The full amount 

raised has been 

spent.  The 

funds were 

used for the 

purpose as 

described in 

the "purpose of 

the issue" 

column 

Professional 

investors 

introduced to 

the Company 

through Terrain 

Capital Limited 

3 21-Feb-17 21-Feb-17 60,745,071   $0.008  $0.010  $0.013 20% $485,961  Refer to the 

announcement 

“Raising fast-

tracks 

development of 

scandium-cobalt 

projects” dated 

21 Oct 2016 

The full amount 

raised has been 

spent.  The 

funds were 

used for the 

purpose as 

described in 

the "purpose of 

the issue" 

column 

Professional 

investors 

introduced to 

the Company 

through 

Arlington 

Group Asset 

Management 

Limited and 

Terrain Capital 

Limited 
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Issue 

No. 

Date of 

issue 

announce

ment 

Date of 

issue  

Total Fully 

Paid Ordinary 

Shares Issued 

Issue 

Price 

Close 

market 

price on 

date prior 

to issue 

announce

ment 

Close 

market 

price on 

date of 

issue 

Discount on 

date of issue 

announcement 

Cash 

Raised/ 

current 

value 

Purpose of issue Comment on 

cash spent and 

intended use for 

remaining cash  

Persons issued 

to or basis on 

which those 

persons were 

determined 

4 21-Feb-17 7 & 10 

April-17 

249,564,145   $0.008  $0.010  $0.01 20% $1,996,513  Refer to the 

announcement 

“Raising fast-

tracks 

development of 

scandium-cobalt 

projects” dated 

21 Oct 2016 

The full amount 

raised has been 

spent.  The 

funds were 

used for the 

purpose as 

described in 

the "purpose of 

the issue" 

column 

Entitlement 

Offer to 

existing 

shareholders of 

the Company 

and to sub-

underwriters 

introduced by 

Terrain Capital 

Limited 

5 21-Feb-17 12-April-17 475,538,678   $0.008  $0.010  $0.019 20% $3,804,309  Refer to the 

announcement 

“Raising fast-

tracks 

development of 

scandium-cobalt 

projects” dated 

21 Oct 2016 

At 30 June 2017 

none of the 

amount raised 

has been spent.  

The funds are to 

be used for the 

purpose as 

described in 

the "purpose of 

the issue" 

column 

Professional 

investors 

introduced to 

the Company 

through 

Arlington 

Group Asset 

Management 

Limited and 

Terrain Capital 

Limited 

6 27- Feb-17 12 April 17 9,750,000   $0.008 

(deeme

d issue 

price)  

$0.016  $0.019 50% Non-cash 

considerati

on with 

current 

value 

based on 

14 

September 

close of 

$156,000 

Refer to the 

announcement 

“Tenement 

acquisitions 

doubles the size 

of Australian 

Mines; scandium 

and cobalt 

portfolio in New 

South Wales” 

dated 27 Feb 

2017 

Non-cash Dashell Pty Ltd 
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Note 1:  the close market price on date prior to announcement is the closing price immediately before the announcement concerning the Share 

issue was made.  This reflects the market price not factoring in the placement itself.  The close market price on date of issue is the closing price on the 

date the Shares were issued, which may have been different to the announcement date as agreed funds were actually received.   This price, if 

different, factors in any change in the market price following the announcement.  

Issue 

No. 

Date of 

issue 

announce

ment 

Date of 

issue  

Total Fully 

Paid Ordinary 

Shares Issued 

Issue 

Price 

Close 

market 

price on 

date prior 

to issue 

announce

ment 

Close 

market 

price on 

date of 

issue 

Discount on 

date of issue 

announcement 

Cash 

Raised/ 

current 

value 

Purpose of issue Comment on 

cash spent and 

intended use for 

remaining cash  

Persons issued 

to or basis on 

which those 

persons were 

determined 

7 21-Feb-17 27- April-

17 

32,177,022   $0.008 

(deeme

d issue 

price)  

$0.010  $0.015 20% Non-cash 

Fee Shares 

with current 

value 

based on 

14 

September 

close of 

$514,832 

Refer to the 

announcement 

“Raising fast-

tracks 

development of 

scandium-cobalt 

projects” dated 

21 Oct 2016 

Non-cash Arlington 

Group Asset 

Management 

Limited 

8 6-Sep-17 11-Sep-17 233,333,337   $0.015  $0.018  $0.018 17% $3,500,000  Refer to the 

announcement 

“Australian Mines 

to acquire 100% 

of its flagship 

Sconi Cobalt-

Nickel-Scandium 

Project in North 

Queensland” 

dated 6 

September 2016 

None of the 

amount raised 

has been spent.  

The funds are to 

be used for the 

purpose as 

described in 

the "purpose of 

the issue" 

column 

Professional 

investors 

introduced to 

the Company 

through Terrain 

Capital Limited 

Total     1,265,660,119         Total cash 

raised 

$11,434,412  

     



 

PROXY FORM 

APPOINTMENT OF PROXY 

AUSTRALIAN MINES LIMITED 

ACN 073 914 191 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

ANNUAL GENERAL MEETING 

I/We  
  

of  
 being a Shareholder entitled to attend and vote at the Meeting, hereby 

appoint  
 Name of Proxy 

OR  the Chair as my/our proxy 
 

or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in accordance with the 

following directions, or, if no directions have been given, and subject to the relevant laws as the proxy sees fit, at the 

Meeting to be held at 3.00 pm Melbourne, Australia time on 13 November 2017 at Royal South Yarra Lawn Tennis Club, 310 

Williams Road North, Toorak, Victoria, and at any adjournment thereof. 

Chair of the Meeting authorised to exercise undirected proxies concerning Adoption of Remuneration Report:  If I/we have 

appointed the Chair of the Meeting as my/our proxy or the Chair of the Meeting becomes my/our proxy by default and 

I/we have not directed my/our proxy how to vote in respect of Resolution 1, I/we expressly authorise the Chair of the 

Meeting to exercise my/our proxy in respect of Resolution 1 even though those resolutions are connected with the 

remuneration of a member of the key management personnel for the Company.   

Voting on business of the Meeting FOR AGAINST ABSTAIN 

Resolution 1 – Adoption of Remuneration Report    

Resolution 2 – Re-Election of Director – Neil Warburton    

Resolution 3 – Approval of 10% Placement Capacity    

Resolution 4 – Approval to issue Shares and provide a Loan to Benjamin Bell    

Resolution 5.1 – Approval to issue Shares and provide a Loan to Michael Ramsden    

Resolution 5.2 – Approval of Financial Assistance to Michael Ramsden    

Resolution 6.1 – Approval to issue Shares and provide a Loan to Michael Elias     

Resolution 6.2 – Approval of Financial Assistance to Michael Elias    

Resolution 7.1 – Approval to issue Shares and provide a Loan to Dominic Marinelli    

Resolution 7.2 – Approval of Financial Assistance to Dominic Marinelli    

Resolution 8.1 – Approval to issue Shares and provide a Loan to Neil Warburton    

Resolution 8.2 – Approval of Financial Assistance to Neil Warburton    

Resolution 9 – Ratification of issue of securities    

Resolution 10 – increase of aggregate amount payable to Non Executive Directors    

Resolution 11 – Approval of Loan Share Plan    
 

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 

Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll. 

If two proxies are being appointed, the proportion of voting rights this proxy represents is _______________________%                 

Signature of Shareholder(s):   Date:  

Individual or Shareholder 1  Shareholder 2  Shareholder 3 

     
Sole Director/Company Secretary  Director  Director/Company Secretary 

Contact Name: 
 

Contact Ph (daytime): 
 



 

In s t ruct ions  for  Complet ing ‘Appoin tment  o f  P roxy ’  Fo rm  

1. (Appointing a proxy): A Shareholder entitled to attend and cast a vote at the Meeting is entitled to 

appoint a proxy to attend and vote on their behalf at the Meeting.  If a Shareholder is entitled to cast 2 or 

more votes at the Meeting, the Shareholder may appoint a second proxy to attend and vote on their 

behalf at the Meeting.  However, where both proxies attend the Meeting, voting may only be exercised on 

a poll.  The appointment of a second proxy must be done on a separate copy of the Proxy Form.  A 

Shareholder who appoints 2 proxies may specify the proportion or number of votes each proxy is 

appointed to exercise. If a Shareholder appoints 2 proxies and the appointments do not specify the 

proportion or number of the Shareholder’s votes each proxy is appointed to exercise, each proxy may 

exercise one-half of the votes.  Any fractions of votes resulting from the application of these principles will 

be disregarded.  A duly appointed proxy need not be a Shareholder. 

2. (Direction to vote): A Shareholder may direct a proxy how to vote by marking one of the boxes opposite 

each item of business.  The direction may specify the proportion or number of votes that the proxy may 

exercise by writing the percentage or number of Shares next to the box marked for the relevant item of 

business.  Where a box is not marked the proxy may vote as they choose subject to the relevant laws.  

Where more than one box is marked on an item the vote will be invalid on that item. 

3. (Signing instructions): 

• (Individual): Where the holding is in one name, the Shareholder must sign. 

• (Joint holding): Where the holding is in more than one name, all of the Shareholders should sign. 

• (Power of attorney): If you have not already provided the power of attorney with the registry, 

please attach a certified photocopy of the power of attorney to this Proxy Form when you return 

it. 

• (Companies): Where the company has a sole director who is also the sole company secretary, 

that person must sign.  Where the company (pursuant to Section 204A of the Corporations Act) 

does not have a company secretary, a sole director can also sign alone.  Otherwise, a director 

jointly with either another director or a company secretary must sign.  Please sign in the 

appropriate place to indicate the office held.  In addition, if a representative of a company is 

appointed pursuant to Section 250D of the Corporations Act to attend the Meeting, the 

documentation evidencing such appointment should be produced prior to admission to the 

Meeting.  A form of a certificate evidencing the appointment may be obtained from the 

Company. 

4. (Attending the Meeting): Completion of a Proxy Form will not prevent individual Shareholders from 

attending the Meeting in person if they wish.  Where a Shareholder completes and lodges a valid Proxy 

Form and attends the Meeting in person, then the proxy’s authority to speak and vote for that Shareholder 

is suspended while the Shareholder is present at the Meeting. 

5. (Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form and return by: 

(a) Online  www.advancedshare.com.au 

(b) Mail:  Advanced Share Registry Ltd 

 PO Box 1156, Nedlands WA 6909 

(c) Facsimile (618) 9262 3723  

so that it is received not less than 48 hours prior to commencement of the Meeting. 

 Proxy Forms received later than this time will be invalid. 
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