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ABN 33 122 131 622 

 
NOTICE OF ANNUAL GENERAL MEETING 

and 

EXPLANATORY MEMORANDUM 

 

   Date:  Thursday 27 November 2014 

   Time:  11.00 am (Melbourne time) 

   Meeting: Level 14 
     500 Collins Street 
     Melbourne Vic 3000  (Office of Lakes Oil NL) 

__________________________________________________________________________________ 

 

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

Shareholders are encouraged to attend or vote by lodging a proxy, using the form attached to the 
Notice or electronically using InvestorVote, Computershare’s online voting facility. 
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NOTICE OF ANNUAL GENERAL MEETING 

and 

EXPLANATORY MEMORANDUM 

 

   Date:  Thursday 28 November 2013 

   Time:  11.00 am (Melbourne time) 

   Meeting: Level 14 
     500 Collins Street 
     Melbourne Vic 3000  (Office of Lakes Oil NL) 

__________________________________________________________________________________ 

 

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

Shareholders are urged to attend or vote by lodging a proxy, using the form attached to the Notice or 
electronically using InvestorVote, Computershare’s online voting facility 
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AGENDA 
_________________________________________________________ 

1. Annual Report 

To consider the Annual Report for the year ended 30 June 2014, which includes the Directors' 
Report, the Financial Report and Auditor's Report. 

_______________________________________________________________________________ 

2. Resolution 1 – Adoption of Remuneration Report 

To consider and put to a non-binding vote, the following resolution: 

“That the Remuneration Report as contained in the Directors’ Report for the year ended 30 
June 2014 is adopted.” 

Voting Exclusion 

In accordance with the Corporations Act 2001 (Cth) (Corporations Act), a vote must not be 
cast on Resolution 1 (in any capacity) by a member of the Company's key management 
personnel whose remuneration details are included in the Remuneration Report, or a closely 
related party of such member.  In addition, other members of the key management personnel 
(and their closely related parties) must not cast a vote as a proxy for another shareholder.     

However, these restrictions do not apply to a vote cast by such person on behalf of a person 
who is not themselves subject to the restrictions, and 

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

b) the person is the Chairman of the Meeting and the proxy appointment expressly 
authorises the Chairman of the Meeting to vote undirected proxies as the Chairman 
decides.  

The Chairman of the Meeting intends to vote undirected proxies (where he has been 
appropriately authorised) in favour of Resolution 1. 

_______________________________________________________________________________ 

3. Resolution 2 – Re-election of Director R J Annells 

In accordance with rule 3.6(a) of the Company's Constitution, Mr Robert J Annells is retiring 
as a Director at the Meeting and being eligible, offers himself for re-election as a Director. 

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

"That Robert J Annells, who retires in accordance with the Company's Constitution, is  
re-elected as a Director." 

________________________________________________________________________________ 

4. Resolution 3  – Re-election of Director D W Muller 

Mr David W Muller stepped down as Managing Director on 1 July 2014.  In accordance with 
rule 3.6(a) of the Company's Constitution, Mr Muller is retiring as a Director at the Meeting 
and being eligible, offers himself for re-election as a Director. 

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

“That David W Muller, who retires in accordance with the Company's Constitution, is  
re-elected as a Director." 
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______________________________________________________________________________ 

5. Resolution 4 – Approval of Employee Share Option Plan 

The Employee Share Option Plan was previously approved by shareholders on 18 July 2011. 

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

“That approval is renewed for the purposes of ASX Listing Rule 7.2 (Exception 9) for the 
Directors to continue to operate the Rum Jungle Resources Ltd Employee Share Option Plan 
(the Plan), governed by the Rules of the Plan (a copy of which accompanies the Notice of 
Meeting) and to grant Options under the Plan.” 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution:  

a) by directors of the Company and their associates; and  

b) by the Company's key management personnel and their closely related parties if voting 
as a proxy, 

 unless the vote is cast by: 

c) a person as proxy for a person who is entitled to vote, in accordance with the directions 
on the proxy form; or 

d) the Chairman of 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. 

The Chairman intends to vote undirected proxies (where the Chairman has been 
appropriately authorised) in favour of Resolution 4. 

_________________________________________________________________________________ 

6. Resolution 5 – Approval of Options Granted to the Managing Director 

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

“That for the purpose of ASX Listing Rule 10.14, sections 200B and 200E of the Corporations 
Act 2001 (Cth) and for all other purposes, the grant to the Company’s Managing Director, 
Christopher Tziolis, of 5,000,000 Options under the Company’s Employee Share Option Plan, 
and the termination benefits as described in the Explanatory Notes accompanying the Notice 
of Meeting is approved.”  

Voting Exclusion 

The Company will disregard any vote cast on this Resolution:  

a) by directors of the Company and their associates; and  
 

b) by the Company's key management personnel and their closely related parties if voting 
as a proxy,  

unless the vote is cast by: 

c) a person as proxy for a person who is entitled to vote, in accordance with the directions 
on the proxy form; or 

d) the Chairman of 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. 

The Chairman intends to vote undirected proxies (where the Chairman has been 
appropriately authorised) in favour of Resolution 5. 
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________________________________________________________________________________ 

7. Resolution 6 – Approval of 10% Placement Capacity 

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

“That, for the purpose of ASX Listing Rule 7.1A, the issue of fully paid ordinary shares of up to 
10% of the issued capital of the Company, calculated in accordance with the formula 
prescribed in ASX Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory 
Memorandum accompanying this Notice of Meeting, is approved.”   

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by a person who may 
participate in the issue and a person who might obtain a benefit if this Resolution is passed, 
except a benefit solely in the capacity of a holder of shares, and any of their respective 
associates, unless the vote is cast by: 

a) a person as proxy for a person who is entitled to vote, in accordance with the directions 
on the proxy form; or 

b) the Chairman of 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. 

 

BY ORDER OF THE BOARD 
 

 
 
Bruce Arnold 
Company Secretary 
16 October 2014  
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IMPORTANT INFORMATION 

Voting by Proxy 

Please note that: 

a) a shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy; 

b) a proxy need not be a shareholder; and 

c) a shareholder entitled to cast two or more votes may appoint two proxies and may specify the 
proportion or number of votes each proxy is appointed to exercise, but where the proportion or 
number is not specified, each proxy may exercise half of the votes. 

The enclosed proxy form provides further details on appointing proxies and lodging proxy forms. 

 

Lodgement of Proxy Documents 

For an appointment of a proxy for the Meeting to be effective: 

 the proxy's appointment; and 

 if the appointment is signed by the appointor's attorney – the authority under which the 
appointment was signed (eg a power of attorney) or a certified copy of it, 

must be received by the Company at least 48 hours before the scheduled commencement of the 
Meeting, that is no later than 11.00am (Melbourne time) on 25 November 2014. 

The following methods are specified for the purpose of lodging proxy appointments (and any 
authorities under which appointments are signed): 

By mail: Computershare Investor Services Pty Ltd 
 GPO Box 242  
 Melbourne, Victoria 3001, Australia 

By fax: 1800 783 447 (within Australia), +61 3 9473 2555 (outside Australia). 

Electronically: www.investorvote.com.au using the details printed on the personalised proxy form. 

For Custodian Voting (subscribers only):  www.intermediaryonline.com 

 

Voting by Corporate Representative 

A body corporate which is a shareholder, or which has been appointed as a proxy, may appoint any 
person as its representative to exercise any of the powers the body may exercise at the Meeting.  The 
appointment must comply with the requirements of section 250D of the Corporations Act.  The 
representative should bring to the Meeting evidence of his or her appointment, including any authority 
under which the appointment is signed, unless it has previously been given to the Company. 

 

Voting Entitlements 

The Company has determined that, for the purposes of the Meeting, shares in the Company will be 
taken as being held by the persons who are registered as holding them as at 7.00pm (Melbourne 
time) on 25 November 2014.   
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EXPLANATORY MEMORANDUM 

This Explanatory Memorandum forms part of the Notice of Annual General Meeting.  
_________________________________________________________________________________ 

1. Annual Report 
 
A copy of the Company's 2014 Annual Report, including the Directors’ Report, the Financial 
Report and the Auditor’s Report for the financial year ended 30 June 2014 can be found on 
the Company's website at www.rumjungleresources.com.au.  
 
There is no requirement for shareholders to approve the Annual Report. However, 
shareholders will have the opportunity to: 
 
a) discuss the Annual Report; 
b) ask questions about or make comments on the management of the Company; and 
c) ask the auditor questions about, among other things, the conduct of the audit and the 

preparation and content of the Auditor’s Report. 
 

A representative of the Company's auditor, KPMG, will attend the meeting. 

_______________________________________________________________________________ 

2. Resolution 1 – Adoption of Remuneration Report 

The Remuneration Report for the year ended 30 June 2014 is set out on pages 34 to 39 of 
the Company's 2014 Annual Report.  It sets out a range of matters relating to the 
remuneration of Directors, executives and senior managers of the Company. 

Under the Corporations Act, a resolution that the Remuneration Report be adopted must be 
put to vote at the Company's Annual General Meeting. The vote on this Resolution is advisory 
only and does not bind the Directors or the Company. However, the Board will take the 
outcome of the vote into consideration when reviewing the remuneration practices and 
policies of the Company. 

The Board unanimously recommends that shareholders vote in favour of this Resolution to 
adopt the Remuneration Report. 

_______________________________________________________________________________ 

3. Resolution 2 – Re-election of Director R J Annells 

In accordance with ASX Listing Rules and the Company’s Constitution, Mr Robert Annells 
retires and, being eligible, offers himself for re-election as a Director.  
 
Mr Annells was appointed to the Company's Board in 2006. 
 
Mr Annells has a background in international stock broking, accounting and corporate finance. 
His experience includes provision of corporate and investment advice to the business and 
resources industries. Mr Annells has served on the Lakes Oil N.L board since 1984. Mr 
Annells has also served as Chairman of ASX listed mining company Minotaur Exploration 
Limited, and Director of London based company Xtract Energy PLC. 

The Board (with Mr Annells abstaining) recommends that shareholders vote in favour of this 
Resolution to re-elect Mr Annells as a Director. 
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________________________________________________________________________________ 

4. Resolution 3 – Re-election of Director D W Muller 

Mr David Muller was appointed to the Company's Board in 2006. 

On 1 July 2014, Mr David Muller stepped down as Managing Director of the Company and 
assumed the role of Chairman of the Board.  In accordance with the ASX Listing Rules and 
the Company’s Constitution, Mr Muller retires as a Director and, being eligible, offers himself 
for re-election as a Director. 

Mr Muller founded the Company in 2006.  

The Board (with Mr Muller abstaining) recommends that shareholders vote in favour of this 
Resolution to re-elect Mr Muller as a Director. 

________________________________________________________________________________ 

5. Resolution 4 – Approval of Employee Share Option Plan 

Shareholder approval is being sought for the continuation of the Employee Share Option Plan 
(the Plan) for the purpose of Exception 9 in ASX Listing Rule 7.2. The Plan was first approved 
by shareholders on 18 July 2011.  The Directors propose to issue in due course Options to 
motivate and retain Company staff. 

ASX Listing Rule 7.1 restricts the number of equity securities (including shares and options) 
that can be issued by the Company without shareholder approval in any 12 month period to 
15% of the number of fully paid ordinary shares on issue at the beginning of that period.  

ASX Listing Rule 7.2 excludes various issues of securities from the operation of ASX Listing 
Rule 7.1 and calculations made under it. Exception 9 in ASX Listing Rule 7.2 applies to an 
issue of equity securities under an employee incentive scheme if, within 3 years before the 
date of issue, the holders of ordinary shares in the Company have approved the issue of 
securities under the employee incentive scheme as an exception to ASX Listing Rule 7.1. 

Accordingly, if the resolution is passed, the Directors will be able to issue Options under the 
Plan without being constrained by the limitation in ASX Listing Rule 7.1. However, Exception 
9 ceases to be available if there is any change to the number or terms of the securities that 
can be issued under the Plan, the mechanism for pricing or payment or any other material 
terms of the Plan. 

A copy of the Rules of the Plan accompanies these Explanatory Notes. The Rules permit the 
Directors to issue Options to full-time or part-time employees of the Company or an 
Associated Company.  The Rules also permit the issues of Options to directors of the 
Company, but separate specific shareholder approval of any such issue would need to be 
obtained. 

Under the Rules of the Plan, the Board must not grant an Option if to do so would exceed the 
Share Limit.  Put briefly, the Share Limit is exceeded if the aggregate of the following exceeds 
5% of the total number of issued ordinary shares in the Company: 

 
 the number of ordinary shares which would be issued if all outstanding Options were 

exercised; and 
 

 the number of ordinary shares issued during the previous 5 years under the Plan  
 

(clause 4.8 of the Rules of the Plan). 

If passed, the resolution will cease to provide relief from the restrictions in ASX Listing Rule 
7.1 after 3 years, unless the approval is renewed. The approval will not relieve the Company 
from the need to seek specific approval for any future issue of Options to any Director. If the 
Company wishes to issue Options to a director, it will need to obtain separate approval. 
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12.5 cents per share).  The investment in the Karinga Lakes Project is included in exploration 
and evaluation assets set out in the Company's financial statements as at 30 June 2014.  
 
Institutional Placement and Share Purchase Plan 
 
On 9 December 2013, the Company undertook a placement to the Company's existing 
institutional shareholders and new investors.  The Company issued 70,549,882 fully paid 
ordinary shares at 14 cents per share.  The closing price of the Company's shares on the 
date of issue was 13.5 cents per share.  The placement raised $9,876,983 in cash proceeds 
for the Company. 
 
On 24 January 2014, the Company issued 24,636,251 fully paid ordinary shares to 
shareholders of the Company.  The shares were issued at 14 cents per share which 
represented a discount of approximately 3.45% to the closing price on the date of issue 
(being 14.5 cents per share).  The Share Purchase Plan raised $3,499,069 in cash proceeds 
for the Company.   
 
Total cash proceeds from the institutional placement and Share Purchase Plan was 
$13,376,052.  The funds raised (net of offer costs) were used to facilitate the completion of 
the pre-feasibility study for  the Ammaroo phosphate project and the scoping study for 
Karinga Lakes potash project.  As at 30 September 2014, the Company had total cash and 
cash equivalents of $8,123,124 (including secured deposits of $959,000),  This cash will be 
used for general corporate purposes, including exploration to confirm resources, native title 
and land use agreements environmental approvals and commercial arrangements for 
logistics. 
 
Issue of shares as part of CEN takeover 
 
As part of its off-market takeover bid for Central Australian Phosphate Limited, the Company 
issued shares progressively throughout the period 18 July 2013 to 7 January 2014.  In the 
period 26 November 2013 to 7 January 2014, the Company issued 4,287,364 fully paid 
ordinary shares.  These shares were issued for non-cash consideration, as the shares were 
issued as consideration for the ordinary shares acquired by the Company in Central 
Australian Phosphate Limited.  The investment in Central Australian Phosphate Limited 
acquired by the Company is set out in the Company's financial statements as at 30 June 
2014 (see note 20 to the financial statements). 

 

 

_____________________________________________________________________________ 
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Under the Plan, 13,200,000 Options have been issued since 18 July 2011, including 
9,000,000 Options to Directors in accordance with separate shareholder approval. 

The Board recommends that shareholders vote in favour of this Resolution to renew 
approval of the Plan. 

_________________________________________________________________________________ 

6. Resolution 5 – Approval of Options Granted to the Managing Director 

It is proposed that Options be granted, subject to shareholder approval, to the Company’s 
Managing Director, Christopher Tziolis. The Company considers that the grant of the Options 
will give Mr Tziolis additional incentive to increase the value of the Company and its share 
price. 

ASX Listing Rule 10.14 precludes the issue of options to a director under an employee 
incentive scheme without the approval of shareholders.  If approval is given under ASX 
Listing Rule 10.14, approval is not required under ASX Listing Rule 7.1 for the issue of those 
securities. 

Details of the Options 
 
Subject to Resolution 4 being passed, the Options will be granted pursuant to the Company’s 
Employee Share Option Plan (the Plan).  Copies of the Plan are available by contacting the 
Company Secretary. 

An Option entitles a holder, upon exercise, to be issued one fully paid ordinary share in the 
issued capital of the Company, subject to adjustment in accordance with the Rules of the 
Plan.  Each Option will have a term of four years and will have a vesting date as specified in 
the table below.   

No funds will be raised from the grant of the Options as they will be granted for nil 
consideration. 

There is no loan proposed in relation to the proposed grant of the Options. 

The details of the Options are as follows: 

Number of 
Options 

Vesting Date Expiry Date Exercise Price 

3,000,000 1 July 2014 1 July 2018 $0.1671 

2,000,000 1 July 2015 1 July 2019 $0.2171 

All Directors of the Company are entitled to participate in the Plan.  A total of 9,000,000 
Options were issued to three Directors, being Mr David Muller (who was granted 5,000,000 
Options), Mr Robert Annells (who was granted 2,000,000 Options), and Mr Jeffrey Landels 
(who was granted 2,000,000 Options), under the Plan in accordance with shareholder 
approval obtained on 29 November 2012.  The Options were issued to those Directors for nil 
consideration, with an exercise price equal to double the Market Price (as defined in the 
Rules of the Plan) on the date of grant.  

The Rules of the Plan permit Options to be granted to a related party or an associate of a 
participating Director. 

The exercise price of each Option and the number of shares to be issued on exercise may be 
adjusted for any capital reorganisations during the term of the Option in accordance with the 
Rules of the Plan and the ASX Listing Rules. 
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If shareholder approval is obtained, all of the Options will be issued shortly after the Meeting 
and in any event no later than three months after the date of the Meeting. 

No further Options may be issued to any Director or any of their respective associates without 
the approval of shareholders. 

Approval of potential termination benefits 

Under section 200B of the Corporations Act, a company may give a person a benefit in 
connection with their ceasing to hold a managerial or executive office in the company or a 
related body corporate only if it is approved by shareholders or an exemption applies.  Mr 
Tziolis holds a managerial or executive office with the Company.   

If passed, Resolution 5 will also constitute approval under section 200E of the Corporations 
Act for any ‘termination benefit’ that may be provided to Mr Tziolis under the Plan in relation to 
the Options to be granted to him.  The termination benefit that may be given under the Plan is 
the Board exercising its discretion to decide that the Options will not lapse under clause 7.7(c) 
of the Plan if Mr Tziolis ceases employment with the Company.  For example, in 
circumstances where Mr Tziolis's employment has ceased due to death, disability, bona fide 
redundancy or some other appropriate reason the Board may (but need not) decide to permit 
the Options to remain outstanding and on conditions the Board determines. 

The value of the benefit (that is, the Board exercising its discretion in the future to permit 
Options to remain outstanding) cannot presently be ascertained.  However, matters, events 
and circumstances that will, or are likely to, affect the calculation of that value include: 

a) the number of Options vested in Mr Tziolis prior to cessation of employment; 
 
b) the market price of the Company's shares on ASX on the last ASX trading day before the 

date of calculation; and 
 

c) the additional period permitted for exercise of the Options and the nature of any 
conditions imposed by the Board. 
 

Board recommendation 

The Board (with Mr Tziolis abstaining) recommends that shareholders vote in favour of this 
Resolution to grant 5,000,000 Options to Mr Tziolis. 

_______________________________________________________________________________ 

7. Resolution 6 – Approval of 10% Placement Capacity 

7.1 General 

ASX Listing Rule 7.1A enables an "eligible entity", that has obtained shareholder approval by 
special resolution at an annual general meeting, to issue up to an additional 10% of its issued 
share capital by way of placements over a 12 month period after the annual general meeting 
(10% Placement Facility). The 10% Placement Facility is in addition to the entity's 15% 
placement capacity under ASX Listing Rule 7.1, as described above in relation to Resolution 
4. 
 
The Company is an eligible entity for the purpose of ASX Listing Rule 7.1A and is seeking 
shareholder approval, by way of a special resolution, to have the ability to issue additional 
shares under the 10% Placement Facility, without the need for further shareholder approval.  
 
The ability to issue shares under the 10% Placement Facility will be in addition to the 
Company's ability to issue shares, without shareholder approval, under ASX Listing Rule 7.1.  
 
The Company may use the 10% Placement Facility to raise capital to advance its exploration 
assets in the Northern Territory, to acquire new resource projects/tenements, to progress 
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project studies and/or for general corporate purposes.  This 10% Placement Facility will 
provide extra flexibility and opportunity for the Company to raise capital. 
 
The Directors believe that Resolution 6 is in the best interests of the Company and 
recommend that shareholders vote in favour of this Resolution to approve the 10% 
Placement Facility. 
 

7.2 Further information about the 10% Placement Facility  

Pursuant to and in accordance with ASX Listing Rule 7.3A, the following information is 
provided in relation to the approval of the 10% Placement Facility: 
 
Minimum issue price 
 
The issue price of ordinary shares issued under the 10% Placement Facility will not be less  
than 75% of the volume weighted average price of the Company's ordinary shares calculated 
over the 15 trading days immediately before: 
 
d) the date on which the price at which the ordinary shares are to be issued is agreed; or 
 
e) if the ordinary shares are not issued within 5 trading days of the date in a) above, the date 

on which the ordinary shares are issued. 
 
Period of the approval 
 
If shareholders approve Resolution 6 at the Meeting, the approval to issue ordinary shares 
under the 10% Placement Facility will operate from 27 November 2014 until the earlier of: 
a) 27 November 2015; and 
 
b) the date (if any) shareholders approve a transaction under ASX Listing Rules 11.1.2 (a 

significant change to the nature or scale of activities) or 11.2 (disposal of main 
undertaking), 

 
(the 10% Placement Period).   
 
Formula for calculating the 10% Placement Facility 
 
Under the 10% Placement Facility, the Company may issue or agree to issue, during the 10% 
Placement Period, a number of ordinary shares calculated in accordance with the following 
formula: 
 

(A x D) – E 
 

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

 
a) plus the number of shares issued in the 12 months under an exception in 

ASX Listing Rule 7.2; 

b) plus the number of partly paid shares (that became fully paid in the 12 
months); 

c) plus the number of shares issued in the 12 months with shareholder approval 
under ASX Listing Rules 7.1 and 7.4; 

d) less the number of shares cancelled in the 12 months. 

D     is 10% 
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E   is the number of equity securities issued or agreed to be issued under the 10% 

Placement Facility in the 12 months before the date of the issue or agreement to 
issue that are not issued with shareholder approval under ASX Listing Rule 7.1 or 
7.4. 

 
Potential placement capacity under ASX Listing Rules 7.1 and 7.1A 
 
The ability of the Company to issue shares under ASX Listing Rule 7.1A is in addition to the 
Company's 15% placement capacity under ASX Listing Rule 7.1. 
 
Assuming Resolution 6 is passed at the Meeting, the Company has a capacity to issue: 
 
a) the number of equity securities under ASX Listing Rule 7.1, calculated at the date of issue 

of the equity securities (or the agreement to issue) in accordance with the formula in ASX 
Listing Rule 7.1; and 

 
b) equity securities under the 10% Placement Facility under ASX Listing Rule 7.1A, before 

the end of the 10% Placement Period without further Shareholder approval.  
 
The actual number of equity securities that the Company will have capacity to issue under the 
10% Placement Facility will be calculated at the date of issue of the equity securities (or the 
agreement to issue) in accordance with the formula in ASX Listing Rule 7.1A.2 (described 
above). 
 
Risk of economic and voting dilution of existing shareholders 
 
If Resolution 5 is approved by shareholders and the Company issues further shares under the 
10% Placement Facility, there is a risk of economic and voting dilution for existing 
shareholders.  In addition, there is a risk that: 
 
a) the market price for the Company's ordinary shares may be significantly lower on the date 

of the issue of the ordinary shares than on the date of the Meeting; and 
 
b) the ordinary shares may be issued at a price that is at a discount to the market price for 

the Company's ordinary shares on the issue date, 
 
each of which may have an effect on the amount of funds raised by the issue of the ordinary 
shares. 
 
The potential dilution of existing shareholders as a result of the 10% Placement Facility can 
be illustrated in the table below.  The table has been prepared to show: 
 
a) the dilution impact assuming different numbers of shares issued.  For this purpose, 

Variable 'A' is the number of ordinary shares the Company has on issue. 
 
"Current Variable 'A'" is the number of shares on issue at 15 October 2014.  The two 
further examples show the impact where variable 'A' has increased by 50% and 100%. 
This number may increase as a result of issues of ordinary shares that do not require 
shareholder approval (for example, a pro-rata entitlement offer, share purchase plan or 
scrip issued under a takeover offer) or future specific placements under ASX Listing Rule 
7.1 that are approved by shareholders.  
 

b) the funds raised assuming the different issue prices.   
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The table shows the funds that would be raised at an issue price of $0.09 (being the 
closing price of the Company's shares on ASX on 8 October 2014).  The two further 
examples show the funds raised assuming the issue price has decreased by 50% and 
increased by 100% as against the first issue price of $0.09. 

 
 

 
Variable ‘A' in ASX 
Listing Rule 7.1A.2 

 Dilution 

 $0.045 
50% decrease in 

Issue Price 

$0.09 
Issue Price 

(being the closing price of the 

Company's shares on ASX 

on 8 October 2014) 

$0.18 
100% increase in 

Issue Price 

Current Variable 'A' 
 

385,504,597 shares 

10%voting 

dilution 
38,550,459 shares 38,550,459 shares 38,550,459 shares 

Funds 

raised 
$1,734,771 $3,469,541 $6,939,083 

50%  increase  in  
Current Variable 'A' 

 
578,256,895 shares 

10%voting 

dilution 
57,825,689 shares 57,825,689 shares 57,825,689 shares 

Funds 

raised 
$2,602,156 $5,204,312 $10,408,624 

100% increase in 
Current Variable 'A' 

 
771,009,194 shares 

10%voting 

dilution 
77,100,919 shares 77,100,919 shares 77,100,919 shares 

Funds 

raised 
$3,469,541 $6,939,083 $13,878,165 

 
The following points are noted: 
 
a) The table assumes that the Company issues the maximum number of ordinary shares 

available under the 10% Placement Facility. 
 

b) 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%. 
 

c) 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 Facility. 
 

d) The table shows only the effect of issues of ordinary shares under ASX Listing Rule 7.1A, 
not under the 15% placement capacity under ASX Listing Rule 7.1. 
 

 
Purposes of any issue 
 
The Company may seek to issue the ordinary shares under the 10% Placement Facility for 
the following purposes: 
 
a) to obtain cash funds. Funds raised could be applied towards continued exploration and 

feasibility study expenditure on the Company’s current assets, an acquisition of new 
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assets or investments (including expenses associated with such acquisition), and/or 
general corporate purposes; and/or 

 
b) as consideration for the acquisition of the new resource assets and investments.  In such 

circumstances the Company will provide a valuation of the non-cash consideration as 
required by ASX Listing Rule 7.1A.3. 

 
Allocation policy for the 10% Placement Facility 
 
The Company’s allocation policy is dependent on the prevailing market conditions at the time 
of any proposed issue under the 10% Placement Facility. The identity of the allottees of 
ordinary shares will be determined on a case-by-case basis having regard to the factors 
including but not limited to the following: 
 
a) the methods of raising funds that are available to the Company, including but not limited 

to, pro-rata entitlement offers, share purchase plans or other issues in which existing 
shareholders can participate; 
 

b) the effect of the issue of the ordinary shares on the control of the Company; 
 

c) the financial situation of the Company; and 
 

d) advice from corporate, financial and broking advisers (if applicable). 
 
No allottees for any issues under the 10% Placement Facility have been determined as at the 
date of this Notice.  Allottees may include existing substantial shareholders and/or new 
shareholders who are not related parties or associates of a related party of the Company.  

 
The Company will comply with the disclosure obligations under ASX Listing Rules 7.1A.4 and 
3.10.5A upon issue of any ordinary shares under the 10% Placement Facility. 

 
Previous approvals under ASX Listing Rule 7.1A 
 
The Company previously obtained shareholder approval under ASX Listing Rule 7.1A at the 
Company's annual general meeting on 28 November 2013.   
 
As the Company has previously sought and obtained shareholder approval under ASX listing 
Rule 7.1A at the Company's 2013 annual general meeting, the Company provides the 
following additional information in accordance with ASX Listing Rule 7.3A.6. 
 
The total number of equity securities issued in the 12 months from 26 November 2013 (being 
12 months before the date of the 2014 annual general meeting) to the date of this Notice of 
Meeting is 103,473,497 fully paid ordinary shares.  This amount represents 36.7% of the 
number of shares the Company had on issue on 26 November 2013 (being 282,031,100).        
  
Details of all issues of equity securities by the Company since 26 November 2013 (being 12 
months before the date of the 2014 annual general meeting) are set out below: 
 
Placement to Reward Minerals Ltd  
 
On 27 March 2014, the Company issued 4,000,000 fully paid ordinary shares to Reward 
Minerals Ltd as consideration for the acquisition by the Company of the outstanding minority 
interest in the Karinga Lakes Project held by Reward Minerals Ltd.  The number of shares 
was determined by reference to a notional issue price of 12 cents per share.  This 
represented a discount of approximately 4% to the closing price on the date of issue (being 



 
 
Rum Jungle Resources Ltd 

Notice of 2014 Annual General Meeting and Explanatory Memorandum 

 Page 14 
 

12.5 cents per share).  The investment in the Karinga Lakes Project is included in exploration 
and evaluation assets set out in the Company's financial statements as at 30 June 2014.  
 
Institutional Placement and Share Purchase Plan 
 
On 9 December 2013, the Company undertook a placement to the Company's existing 
institutional shareholders and new investors.  The Company issued 70,549,882 fully paid 
ordinary shares at 14 cents per share.  The closing price of the Company's shares on the 
date of issue was 13.5 cents per share.  The placement raised $9,876,983 in cash proceeds 
for the Company. 
 
On 24 January 2014, the Company issued 24,636,251 fully paid ordinary shares to 
shareholders of the Company.  The shares were issued at 14 cents per share which 
represented a discount of approximately 3.45% to the closing price on the date of issue 
(being 14.5 cents per share).  The Share Purchase Plan raised $3,499,069 in cash proceeds 
for the Company.   
 
Total cash proceeds from the institutional placement and Share Purchase Plan was 
$13,376,052.  The funds raised (net of offer costs) were used to facilitate the completion of 
the pre-feasibility study for  the Ammaroo phosphate project and the scoping study for 
Karinga Lakes potash project.  As at 30 September 2014, the Company had total cash and 
cash equivalents of $8,123,124 (including secured deposits of $959,000),  This cash will be 
used for general corporate purposes, including exploration to confirm resources, native title 
and land use agreements environmental approvals and commercial arrangements for 
logistics. 
 
Issue of shares as part of CEN takeover 
 
As part of its off-market takeover bid for Central Australian Phosphate Limited, the Company 
issued shares progressively throughout the period 18 July 2013 to 7 January 2014.  In the 
period 26 November 2013 to 7 January 2014, the Company issued 4,287,364 fully paid 
ordinary shares.  These shares were issued for non-cash consideration, as the shares were 
issued as consideration for the ordinary shares acquired by the Company in Central 
Australian Phosphate Limited.  The investment in Central Australian Phosphate Limited 
acquired by the Company is set out in the Company's financial statements as at 30 June 
2014 (see note 20 to the financial statements). 

 

 

_____________________________________________________________________________ 

 



     

     

      



 

 

     

   

   

 

  

 

    

  

    

  



    

 

  

    

    

  

    

  

     



  

   

  

  

  

   

  

 

  

   

    

  

  



        

  

      

 

  

     



          

  

 



Lodge your vote:

Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form





 For your vote to be effective it must be received by 11.00 am (Melbourne time) Tuesday, 25 November 2014

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy:  You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions for Proxy Forms
Individual:  Where the holding is in one name, the securityholder
must sign.
Joint Holding:  Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.
Companies:  Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, or turn over to complete the form

A proxy need not be a securityholder of the Company.

Go to www.investorvote.com.au or scan the QR Code with your mobile device.
Follow the instructions on the secure website to vote.

Vote and view the annual report online

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

 •
•

190923_Runons/000001/000001/i

*
S
0
0
0
0
0
1
Q
0
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*



Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ’X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Rum Jungle Resources Ltd (Company) hereby appoint

STEP 1

the Chairman
OR

PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at Level 14, 500 Collins Street,
Melbourne, Victoria on Thursday, 27 November 2014 at 11.00am (Melbourne time) and at any adjournment or postponement of that Meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.



SIGN Signature of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

of the Meeting

R U M 1 9 0 9 2 3 A

/           /

For
A

gain
st

A
bsta

in

Ordinary Resolutions:

Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Robert J Annells as a Director of the Company

Resolution 3 Re-election of David W Muller as a Director of the Company

Resolution 4 Approval of Employee Share Option Plan

Resolution 5 Approval of Options Granted to the Managing Director

Special Resolution:

Resolution 6 Approval of 10% Placement Capacity

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our
proxy on Resolutions 1, 4 and 5 (except where I/we have indicated a different voting intention below) even though Resolutions 1, 4 and 5 are 
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 4 and 5 by marking the appropriate box in step 2 below.




