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Notice of Annual General Meeting 
Notice is hereby given that an Annual General Meeting of shareholders of Lamboo Resources Limited 
ACN 099 098 192 (Company) will be held at CBP Lawyers, Level 35, Waterfront Place, 1 Eagle Street, 
Brisbane QLD 4000 on Friday 27 November 2015 commencing at 10.00 am AEST, for the purpose of 
transacting the following business referred to in this Notice. 

An Explanatory Statement provides additional information on matters to be considered at the Meeting. 

AGENDA 

ORDINARY BUSINESS 

Receive and Consider the Financial Statements 

To receive and consider: 

(a) the Financial Report; 

(b) the Directors’ Report; and 

(c) the Auditor’s Report, 

of the Company for the year ended 30 June 2015. 
 
Resolution 1 – Adoption of Remuneration Report 
 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That the Remuneration Report within the Directors’ Report of the Company’s 2015 Annual Report be 
considered and adopted.” 

Please note that the vote on this resolution is advisory only and does not bind the Company or its 
Directors. 
 
Resolution 2 – Re-Election of Mr Neville Miles as a Director 
 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

"That Mr Neville Miles, who retires by rotation and who offers himself for re-election, be re-elected a 
Director." 
 
Resolution 3 – Re-Election of Garry Plowright as a Director 
 
To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

"That Mr Garry Plowright, who retires by rotation and who offers himself for re-election, be re-elected a 
Director." 

Resolution 4 – Ratification of Share placement 

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

"That, for the purposes of Listing Rule 7.4 and for all other purposes, the previous placement of 
20,000,000 Shares on 26 June 2015 to sophisticated or professional investors, as described in the 
accompanying Explanatory Statement, be approved." 

Resolution 5 – Approval of 10% Placement Facility 

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

"That, for the purposes of Listing Rule 7.1A and for all other purposes, Shareholders approve the issue 
of Equity Securities up to 10% of the issued capital of the Company (at the time of the issue) (10% 
Placement Facility) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on 
the terms and conditions in the Explanatory Notes." 
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Resolution 6 – Approval of Employee Share Option Plan 

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

"That, for the purposes of Listing Rule 7.2 Exception 9(b) and for all other purposes, Shareholders 
approve the Company's Employee Share Option Plan (ESOP), a summary of which is set out in the 
Explanatory Notes, and authorise the Board to grant Options and issue Shares upon the exercise of 
those Options from time to time upon the terms and conditions specified in the ESOP." 

Resolution 7 – Approval of proposed issue of Options to Neville Miles 

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

"That, subject to the passing of Resolution 6, for the purposes of Listing Rule 10.14 and for all other 
purposes, Shareholders approve the issue of 500,000 Options to Neville Miles under the ESOP on the 
terms described in the Explanatory Notes." 

Resolution 8 – Approval of proposed issue of Options to Garry Plowright 

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

"That, subject to the passing of Resolution 6, for the purposes of Listing Rule 10.14 and for all other 
purposes, Shareholders approve the issue of 500,000 Options to Garry Plowright under the ESOP on 
the terms described in the Explanatory Notes." 

Resolution 9 – Approval of proposed issue of Options to Anthony Cormack 

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

"That, subject to the passing of Resolution 6, for the purposes of Listing Rule 10.14 and for all other 
purposes, Shareholders approve the issue of 2,000,000 Options to Anthony Cormack under the ESOP 
on the terms described in the Explanatory Notes." 

Resolution 10: Change of name 

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

“That the Company's name be changed from Lamboo Resources Limited to Hexagon Resources 
Limited". 

 

VOTING EXCLUSIONS:  
 
Resolution 1: 

The Company will disregard any votes cast on Resolution 1 by or on behalf of “Key Management 
Personnel” (as defined in the Accounting Standards as published by the Australian Accounting 
Standards Board) and their “closely related parties”. 

Key Management Personnel (KMP) are the Company’s Directors and Executives identified in the 
Company’s Remuneration Report. A closely related party of a KMP means a spouse or child of the 
KMP, a child of the KMP’s spouse, a dependant of the KMP or the KMP’s spouse and anyone else who 
is one of the KMP’s family and may be expected to influence the KMP, or be influenced by the KMP, in 
the KMP’s dealings with the Company or a company the KMP controls. 

However, the Company need not disregard a vote if the vote is not cast on behalf of a person described 
above and either: (a) the voter is appointed as a proxy by writing that specifies the way the proxy is to 
vote on the resolution; or (b) the voter is the Chairman and the appointment of the Chairman as proxy 
does not specify the way the proxy is to vote on the resolution and expressly authorises the Chairman 
to exercise the proxy even if the resolution is connected directly or indirectly with the remuneration of a 
member of the KMP. 
 



 

3 
 

Resolution 4: 

The Company will disregard any votes cast on Resolution 4 by any person who participated in the issue 
and any associates of those persons.  However, the Company need not disregard a vote if it is cast by 
a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy 
form, or it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 
 
Resolution 5: 

The Company will disregard any votes cast on Resolution 5 by any person who may participate in the 
10% Placement Facility and a person who might obtain a benefit, except a benefit solely in the capacity 
of a Shareholder, 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 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. 
 
Resolution 6: 

The Company will disregard any votes cast on Resolution 6 by a Director (except one who is ineligible 
to participate in the ESOP) and any of his associates, unless 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 

 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. 

In accordance with section 250BD of the Corporations Act, a vote on Resolution 6 must not be cast by 
a person appointed as a proxy, where that person is either a member of the Key Management 
Personnel or a Closely Related Party of such member. 

However, a vote may be cast by such person if the vote is not cast on behalf of a person who is 
otherwise excluded from voting, and: 

 the person is appointed as a proxy and the appointment specifies how the proxy is to vote; or 

 the person appointed as proxy is the chairman of the Meeting and the appointment does not specify 
how the chairman is to vote but expressly authorises the chairman to exercise the proxy even if the 
resolution is connected with the remuneration of a member of the Key Management Personnel. 

 
Resolution 7: 

The Company will disregard any votes cast on Resolution 7 by a Director (except one who is ineligible 
to participate in the ESOP) and any of his associates, unless 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 

 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. 

In accordance with section 250BD of the Corporations Act, a vote on Resolution 7 must not be cast by 
a person appointed as a proxy, where that person is either a member of the Key Management 
Personnel or a Closely Related Party of such member. 

However, a vote may be cast by such person if the vote is not cast on behalf of a person who is 
otherwise excluded from voting, and: 

 the person is appointed as a proxy and the appointment specifies how the proxy is to vote; or 

 the person appointed as proxy is the chairman of the Meeting and the appointment does not specify 
how the chairman is to vote but expressly authorises the chairman to exercise the proxy even if the 
resolution is connected with the remuneration of a member of the Key Management Personnel. 

 
Resolution 8: 

The Company will disregard any votes cast on Resolution 8 by a Director (except one who is ineligible 
to participate in the ESOP) and any of his associates, unless it is cast: 
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 by a person as proxy for a person who is entitled to vote, in accordance with the directions on the 
proxy form; or 

 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. 

In accordance with section 250BD of the Corporations Act, a vote on Resolution 7 must not be cast by 
a person appointed as a proxy, where that person is either a member of the Key Management 
Personnel or a Closely Related Party of such member. 

However, a vote may be cast by such person if the vote is not cast on behalf of a person who is 
otherwise excluded from voting, and: 

 the person is appointed as a proxy and the appointment specifies how the proxy is to vote; or 

 the person appointed as proxy is the chairman of the Meeting and the appointment does not specify 
how the chairman is to vote but expressly authorises the chairman to exercise the proxy even if the 
resolution is connected with the remuneration of a member of the Key Management Personnel. 

 
Resolution 9: 

The Company will disregard any votes cast on Resolution 9 by a Director (except one who is ineligible 
to participate in the ESOP) and any of his associates, unless 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 

 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. 

In accordance with section 250BD of the Corporations Act, a vote on Resolution 9 must not be cast by 
a person appointed as a proxy, where that person is either a member of the Key Management 
Personnel or a Closely Related Party of such member. 

However, a vote may be cast by such person if the vote is not cast on behalf of a person who is 
otherwise excluded from voting, and: 

 the person is appointed as a proxy and the appointment specifies how the proxy is to vote; or 

 the person appointed as proxy is the chairman of the Meeting and the appointment does not specify 
how the chairman is to vote but expressly authorises the chairman to exercise the proxy even if the 
resolution is connected with the remuneration of a member of the Key Management Personnel. 

 
 

NOTES 

These notes form part of the Notice of Meeting. 

Time and Place of Meeting 

Notice is given that a General Meeting of members will be held at CBP Lawyers, Level 35, Waterfront 
Place, 1 Eagle Street, Brisbane Qld 4000 on 27 November 2015 commencing at 10.00 am AEST. 

Your Vote is Important 

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

Voting Eligibility 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at 7pm 
AEDT on 25 November 2015. 

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: 
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(a) each member has a right to appoint a proxy; 

(b) the proxy need not be a member of the Company; and 

(c) 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. 

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

(a) if proxy holders vote, they must cast all directed proxies as directed; and 

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

Further details on these changes are set out below. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way 
the proxy is to vote on a particular resolution and, if it does: 

(a) 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 

(b) 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 

(c) 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 

(d) if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the 
proxy must vote that way (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

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

(a) 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 

(b) the appointed proxy is not the chair of the meeting; and 

(c) at the meeting, a poll is duly demanded on the resolution; and 

(d) either of the following applies: 

(i) the proxy is not recorded as attending the meeting; 

(ii) 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. 

Voting by Corporate Representative 

A body corporate that is a Shareholder, or that has been appointed as a proxy, may appoint an 
individual to act as its representative at the General Meeting.   The appointment must comply with the 
requirements of section 250D of the Corporations Act.   The representative should bring to the General 
Meeting, evidence of appointment, including any authority under which it is signed, unless it has 
previously been given to the Company. 

Voting by Attorney 

A Shareholder may appoint an attorney to vote on their behalf.  For an appointment to be effective for 
the Meeting, the instrument effecting the appointment (or a certified copy of it) must be received by the 
Company in one of the methods listed above for the receipt of Proxy Forms, so that it is received not 
later than 10am AEST, 25 November 2015. 

Notice to Persons Outside Australia 

This Explanatory Statement has been prepared in accordance with Australian laws, disclosure 
requirements and accounting standards.  These laws, disclosure requirements and accounting 
standards may be different to those in other countries. 
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The distribution of this Explanatory Statement may, in some countries, be restricted by law or 
regulation.  Accordingly, persons who come into possession of this Explanatory Statement should 
inform themselves of, and observe, any such restrictions. 

Disclaimers 

No person is authorised to give any information or make any representation in connection with the 
Takeover which is not contained in this Explanatory Statement.  Any information or representation not 
contained in this Explanatory Statement, may not be relied on as having been authorised by the 
Company or the Board in connection with the Transaction. 

Privacy 

To assist the Company to conduct the General Meeting, the Company may collect personal information 
including names, contact details and shareholding of Shareholders and the names of persons 
appointed by Shareholders to act as proxy at the General Meeting. Personal information of this nature 
may be disclosed by the Company to its share registry, print and mail service providers, and the 
Company's agents for the purposes of implementing the Takeover.  Shareholders have certain rights to 
access their personal information that has been collected and should contact the Company secretary if 
they wish to access their personal information. 

ASIC and ASX involvement 

Neither ASIC, ASX nor any of their officers take any responsibility for the contents of the Notice of 
Meeting and Explanatory Statement. 

By Order of the Board 

 

 

Leni Stanley 
Joint Company Secretary 
Lamboo Resources Limited 
27 October 2015 
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EXPLANATORY STATEMENT 
Purpose of this Explanatory Statement 

This Explanatory Statement is provided to Shareholders of the Company to explain the resolutions to 
be put to Shareholders at the Annual General Meeting to be held at CBP Lawyers, Level 35, Waterfront 
Place, 1 Eagle Street, Brisbane Qld 4000 on Friday 27 November 2015 commencing at 10.00 am 
AEST. 

The Directors recommend Shareholders read the accompanying Notice of Meeting and this 
Explanatory Statement in full before making any decision in relation to the resolutions. 

Receive and Consider the Financial Statements 

The Corporations Act 2001 (Corporations Act) requires the Financial Report which includes the 
Financial Statements, Directors’ Declaration, Directors’ Report and the Auditor’s Report to be laid 
before the Annual General Meeting. There is no requirement either in the Corporations Act or in the 
Constitution of the Company for Shareholders to approve the Financial Report, the Directors’ Report or 
the Auditor’s Report. Accordingly, the Company’s Financial Report is placed before the Shareholders 
for discussion and no voting is required for this item of business. 

Shareholders will have a reasonable opportunity at the Meeting to ask questions and make comments 
on these reports and on the business and operations of the Company. 

Resolution 1: Adoption of Remuneration Report 
The Remuneration Report of the Company for the period ended 30 June 2015 is set out in the 
Directors’ Report of the 2015 Annual Report to Shareholders (Remuneration Report). 

The Remuneration Report sets out the Company’s remuneration arrangements for the executive and 
non-executive Directors. A reasonable opportunity will be provided for discussion of the Remuneration 
Report at the meeting. In addition, section 250R(2) of the Corporations Act requires that Resolution 1 
be put to the vote. However, the vote on this resolution is only advisory and does not bind the Company 
or its Directors. 

For proxies without voting instructions that are exercisable by the Chairman, the Chairman intends to 
vote undirected proxies in favour of each resolution. If you wish to appoint the Chairman as your proxy 
with a direction to vote against, or to abstain from voting on an item of business, you should specify this 
by completing the appropriate ‘Against’ or ‘Abstain’ box on the proxy appointment form. The Chairman 
is deemed to be appointed where a signed proxy form is returned which does not contain the name of 
the proxy or where the person appointed on the form is absent. 

Resolution 2 – Re-Election of Mr Neville Miles as a Director 
In accordance with the rotational retirement provisions, Mr Miles is due to retire at this meeting and 
being eligible, offers himself for re-election at this meeting. 

Mr. Miles is Singapore based, where he is currently COO of Invicara, an IT company providing 
solutions to the building industry. Mr Miles has strong corporate experience in business strategy, 
strategy execution and marketing. 

Mr Miles has extensive senior management experience, having run a variety of businesses for Siemens 
internationally for over 15 years. These include large operational businesses in a variety of fields and in 
a number of regions globally, including China. Most recently, he was head of SmartGrid Applications, 
Asia Pacific, where he dealt with Energy Storage and Distribution (industrial battery storage and eCar) 
initiatives. 

The Board supports the election of Mr Miles. 

Resolution 3 – Re-Election of Mr Garry Plowright as a Director 
In accordance with the rotational retirement provisions, Mr Plowright is due to retire at this meeting and 
being eligible, offers himself for re-election at this meeting. 

Mr. Plowright is an experienced executive with over 25 years’ experience in commercial and technical 
development within the mining and exploration industry, working for some of Australia’s leading 
resource companies. 

He had been involved in gold, base metals and iron ore exploration and mining development projects in 
Australia and worldwide. 
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Previous experience with the supply and logistics of services to the mining and exploration industry 
including capital raising, corporate governance and compliance, project management, mining and 
environmental approvals and regulations, contract negotiations, tenure management, land access, 
stakeholder and community engagement. Mr Plowright has extensive experience in mining law and has 
provided services to the industry in property acquisitions, project generation and joint venture 
negotiations. 

Mr Plowright has held global operational and corporate roles with Gindalbie Metals Ltd, Mt Edon Gold 
Ltd, Pacmin Mining, Atlas Iron Ltd, Tigris Gold (South Korea) and Westland Titanium (New Zealand). 
He has a strong background in strategic management, business planning, building teams, capital/debt 
raising, and experience with a variety of commodities. 

The Board supports the election of Mr Plowright. 

Resolution 4 – Ratification of Share placement 
 
The purpose of Resolution 4 is for Shareholders to approve, pursuant to Listing Rule 7.4, the previous 
allotment and issue of Shares, which will otherwise count towards the Company's 15% equity issue 
capacity under Listing Rule 7.1. 
 
Listing Rule 7.1 provides that (subject to certain exceptions) prior approval of Shareholders is required 
for an issue of securities if the securities will, when aggregated with the securities issued by the 
company during the previous 12 months, exceed 15% of the number of the Shares on issue at the 
commencement of that 12 month period. 
 
The issue of the Shares set out below did not exceed the 15% threshold.  However, Listing Rule 7.4 
provides that where a company subsequently approves an issue of securities, the issue will be treated 
as having been made with approval for the purpose of Listing Rule 7.1, thereby replenishing that 
company’s 15% equity issue capacity and enabling it to issue further securities without Shareholders' 
approval up to that limit. 
 
On 26 June 2015, the Company issued 20,000,000 Shares to sophisticated investors to raise 
$1,200,000. 

Resolution 4 proposes the approval of the above placement and issue of securities for the purpose of 
Listing Rule 7.4.  The effect of Resolution 4, if approved by Shareholders, is that the Shares issued 
under the placement will not count towards the Company's 15% issue capacity. 

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided with regard to 
Resolution 4: 

 

Name of person to whom Shares securities 
were issued 

Professional or sophisticated investors who 
participated in the placement 

Date of issue 26 June 2015 

Number of securities issued 20,000,000 Shares 

Issue price of securities $0.06 per Share 

Terms of issue The Shares rank equally with all existing fully 
paid ordinary shares on issue 

Use of funds The funds raised were used for drilling on the 
Company's McIntosh Flake Graphite Project, to 
repay convertible notes and for general working 
capital 

Directors' recommendation: 

The Directors recommend that Shareholders approve Resolution 4. 
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Resolution 5 – Approval of 10% Placement Facility 
 
Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued Share 
capital through placements over a 12 month period after the AGM (10% Placement Facility).  The 10% 
Placement Facility is in addition to the Company’s 15% placement capacity under Listing Rule 7.1. 

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 
300 Index and has a market capitalisation of $300 million or less.  The Company is an eligible entity. 

The Company is now seeking Shareholder approval by way of a special resolution to have the ability to 
issue Equity Securities under the 10% Placement Facility. 

The exact number of Equity Securities to be issued under the 10% Placement Facility will be 
determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (see below). 

The Company is seeking a mandate to issue securities under the additional 10% Placement Facility to 
enable the Company to pursue its growth strategy with the flexibility to act quickly as potential business 
opportunities arise. 

The Board believes that this Resolution 5 is in the best interests of the Company and unanimously 
recommend that Shareholders vote in favour of this Resolution 5. 

Description of Listing Rule 7.1A 

(a) Shareholder approval 

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder 
approval by way of a special resolution at an AGM. 

(b) Equity Securities 

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an 
existing quoted class of Equity Securities of the Company. 

The Company, as at the date of this document, has on issue only 1 existing quoted class of Equity 
Securities, being Shares. 

(c) Formula for calculating 10% Placement Facility 

Listing Rule 7.1A.2 provides that eligible entities which have obtained Shareholder approval at an AGM 
may issue or agree to issue, during the 12 month period after the date of the AGM, a number of Equity 
Securities 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: 

(i) plus the number of fully paid Shares issued in the 12 months under an 
exception in Listing Rule 7.2; 

(ii) plus the number of partly paid Shares that became fully paid in the 12 months; 

(iii) plus the number of fully paid Shares issued in the 12 months with approval of 
holders of Shares under Listing Rule 7.1 and 7.4.  This does not include an 
issue of fully paid Shares under the entity’s 15% placement capacity without 
Shareholder approval; 

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

‘D’ is 10%; 

‘E’ is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 12 
months before the date of the issue or agreement to issue that are not issued with the approval of 
Shareholders under Listing Rule 7.1 or 7.4. 



 

10 
 

(d) Listing Rule 7.1 and Listing Rule 7.1A 

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity’s 
15% placement capacity under Listing Rule 7.1. 

At the date of this document, the Company has on issue 215,454,247 Shares.  The Company therefore 
has a capacity to issue: 

(i) 9,318,137 Equity Securities under Listing Rule 7.1; and 

(ii) Nil Equity Securities under Listing Rule 7.1A as prior approval expired on 28 
November 2014. 

As part of this Notice, in Resolution 4 the Company is seeking Shareholder ratification of the prior issue 
of 20,000,000 shares issued on 26 June 2015 under Listing Rule 7.1.  If Resolutions 4 and 5 are 
approved by Shareholders, the Company will have the capacity to issue: 

(i) 32,318,137 Equity Securities under Listing Rule 7.1; and 

(ii) 21,545,425 Equity Securities under Listing Rule 7.1A. 

The actual number of Equity Securities that the Company will have capacity to issue under Listing Rule 
7.1A will be calculated at the date of issue of the Equity Securities in accordance with the formula 
prescribed in Listing Rule 7.1A.2 (refer to Section (c) above). 

(e) Minimum Issue Price 

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the 
VWAP of Equity Securities in the same class calculated over the 15 Trading Days 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 Trading Days of the date in 
paragraph (i) above, the date on which the Equity Securities are issued. 

(f) 10% Placement Period 

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of 
the AGM at which the approval is obtained and expires on the earlier to occur of: 

(i) the date that is 12 months after the date of the AGM at which the approval is 
obtained; or 

(ii) the date of the approval by Shareholders of a transaction under Listing Rules 
11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal 
of main undertaking), 

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

Listing Rule 7.1A 

The effect of this Resolution 5 will be to allow the Company to issue the Equity Securities under Listing 
Rule 7.1A during the 10% Placement Period without using the Company’s 15% placement capacity 
under Listing Rule 7.1. 

Resolution 5 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate 
Shareholder, by a corporate representative). 

Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval 
of the 10% Placement Facility as follows: 
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a) The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the 
Company’s Equity Securities over the 15 Trading Days 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 Trading Days of the date in paragraph (i) 
above, the date on which the Equity Securities are issued. 

b) If this Resolution 5 is approved by Shareholders and the Company issues Equity Securities 
under the 10% Placement Facility, the existing Shareholders’ voting power in the Company will 
be diluted as shown in the below table.  There is a risk that: 

(i) the market price for the Company’s Equity Securities may be significantly lower on the 
date of the issue of the Equity Securities than on the date of the Meeting; and 

(ii) the Equity Securities may be issued at a price that is at a discount to the market price 
for the Company’s Equity Securities on the issue date or the Equity Securities are 
issued as part of consideration for the acquisition of a new asset, 

which may have an effect on the amount of funds raised by the issue of the Equity Securities. 

The table below shows the dilution of existing Shareholders on the basis of the current market price of 
Shares and the current number of Shares for variable “A” calculated in accordance with the formula in 
Listing Rule 7.1A.2 as at the date of this document. 

The table shows: 

(i) two examples where variable “A” has increased by 50% and 100%. Variable “A” 
is based on the number of Shares the Company has on issue.  The number of 
Shares on issue may increase as a result of issues of Shares that do not require 
Shareholder approval (for example, a pro rata entitlements issue or scrip issued 
under a takeover offer) or future specific placements under Listing Rule 7.1 that 
are approved at a future Shareholders’ meeting; and 

(ii) two examples of where the issue price of Shares has decreased by 50% and 
increased by 100% as against the current market price. 

Table 1. 

Variable “A” in Listing 
Rule 7.1A.2 

 

Dilution 

3 cents 

50% decrease in 
Issue Price 

6 cents 

Issue 
Price 

12 cents 

100% increase in 
Issue Price 

Current Variable A 

215,454,247 Shares 

10% voting 
dilution 

21,545,424 Shares 

Funds raised $646,363 $1,292,725 $2,585,451 

50% increase in current 
Variable A 

323,181,370 Shares 

10% voting 
dilution 

32,318,137 Shares 

Funds raised $969,544 $1,939,088 $3,878,176 

100% increase in 
current Variable A 

430,908,494 Shares 

10% voting 
dilution 

43,090,849 Shares 

Funds raised $1,292,725 $2,585,451 $5,170,902 

The table has been prepared on the following assumptions: 

(i) No Options are issued and exercised into Shares before the date of the issue of 
the Equity Securities. 
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(ii) 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%. 

(iii) The table shows only the effect of issue of Equity Securities under Listing Rule 
7.1A, not under the 15% placement capacity under Listing Rule 7.1. 

(iv) The issue price is $0.06, being the closing price of the Shares on ASX on 20 
October 2015. 

c) The Company will only issue and allot the Equity Securities during the Placement 
Period.  The approval under Resolution 5 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 or scale of activities) or Listing Rule 11.2 
(disposal of main undertaking). 

d) The Company may seek to issue the Equity Securities for the following purposes: 

(i) for cash consideration, in which case the Company may use the funds raised 
towards making (or to securing the right to make) one or more acquisitions 
and/or to further its existing projects; and/or general working capital; or 

(ii) non-cash consideration for the acquisition of (or securing the right to make 
acquisitions of) new projects and investments or to further its existing projects. 
In such circumstances the Company will provide a valuation of the non-cash 
consideration as required by Listing Rule 7.1A.3. 

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) 
and 3.10.5A upon issue of any Equity Securities. 

The Company’s allocation policy is dependent on the prevailing market conditions at the 
time of any proposed issue pursuant to the 10% Placement Facility.  The identity of the 
allottees of Equity Securities will be determined on a case-by-case basis having regard 
to the factors including but not limited to the following: 

(i) the methods of raising funds that are available to the Company, including but 
not limited to, rights issues or other issues in which existing security holders can 
participate; 

(ii) the effect of the issues of the Equity Securities on the control of the Company;  

(iii) the financial situation and solvency of the Company; and 

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

The allottees under the 10% Placement Facility have not been determined as at the 
date of this document but may include existing substantial Shareholders and/or new 
Shareholders who are not related parties or Associates of a related party of the 
Company. 

Further, if the Company is successful in acquiring new assets or investments, it is 
possible that the allottees under the 10% Placement Facility will be the vendors of the 
new assets or investments. 

e) A voting exclusion statement is included in this document.  At the date of this document, 
the Company has not approached any particular existing Shareholder or security holder 
or an identifiable class of existing security holder to participate in the issue of the Equity 
Securities.  No existing Shareholder’s votes will therefore be excluded under the voting 
exclusion in this document. 

f) The Company previously obtained Shareholder approval under Listing Rule 7.1A on 28 
November 2013, which approval expired on 28 November 2014. 
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In accordance with Listing Rule 7.3 A.6 the total number of Equity Securities issued in 
the 12 months preceding the date of this document is Nil representing Nil% of the Equity 
Securities on issue at the commencement of the 12 month period. 

The Company has issued the following Equity Securities in the 12 months preceding the 
date of this document: 

Table 2 – Previous equity issues 

Date of 
Issue 

Number of 
Securities 

Class Issue 
Price 

Discount 
to Market 
price 

Total 
Consideration 

Valuation Allottee / 
Basis of 
allotment 

20/01/2015 2,000,000 Fully paid 
ordinary 
Shares 

$0.078 N/A $156,523 N/A Convertible 
Note 
Repayment 

25/03/2015 1,161,616 Fully paid 
ordinary 
Shares 

$0.115 N/A $133,586 N/A Convertible 
Note 
Repayment 

03/03/2015 3,000,000 Unlisted 
Options 

$0.00 N/A $Nil $62,143 Issued as 
part of 
Convertible 
Note Terms 

30/03/2015 10,000,000 Fully paid 
ordinary 
Shares 

$0.10 10% $1,000,000 N/A Placement to 
sophisticated 
investors 

30/03/2015 5,000,000 Unlisted 
Options 

$0.00 N/A $Nil  Placement to 
sophisticated 
investors 

01/04/2015 500,000 Fully paid 
ordinary 
Shares 

$0.10 10% $50,000 N/A Placement to 
sophisticated 
investors 

01/04/2015 250,000 Unlisted 
Options 

$0.00 N/A $Nil  Placement to 
sophisticated 
investors 

27/04/2015 1,337,209 Fully paid 
ordinary 
Shares 

$0.093 N/A $124,360 N/A Convertible 
Note 
Repayment 

26/06/2015 20,000,000 Fully paid 
ordinary 
Shares 

$0.06 20% $1,200,000 N/A Placement to 
sophisticated 
investors 

13/07/2015 3,054,325 Fully paid 
ordinary 
Shares 

$0.00 N/A $Nil N/A Exercise of 
Performance 
Rights 

16/07/2015 149,968 Fully paid 
ordinary 
Shares 

$0.00 N/A $Nil N/A Exercise of 
Performance 
Rights 

28/07/2015 3,643,375 Fully paid 
ordinary 
Shares 

$0.00 N/A $Nil N/A Exercise of 
Performance 
Rights 

30/07/2015 1,224,429 Fully paid 
ordinary 
Shares 

$0.00 N/A $Nil N/A Exercise of 
Performance 
Rights 

04/08/2015 29,983,844 Fully paid 
ordinary 
Shares 

$0.06 4.8% $1,799,031 N/A Non-
renounceable
Rights Issue 

04/08/2015 759,477 Fully paid 
ordinary 
Shares 

$0.00 N/A $Nil N/A Exercise of 
Performance 
Rights 

07/08/2015 4,258,716 Fully paid 
ordinary 
Shares 

$0.06 4.8% $255,523 N/A Shortfall Non-
renounceable
Rights Issue 

07/08/2015 1,168,426 Fully paid 
ordinary 
Shares 

$0.00 N/A $Nil N/A Exercise of 
Performance 
Rights 
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In the 12 months preceding the date of this document, the Company has received total cash 
consideration of $4,304,554.  The Company has used $3,269,253 of the cash consideration received to 
fund working capital and repay loans. 

The Board intends to use the working capital existing at the date of this document (which includes 
funds raised pursuant to the above placements) to provide working capital and to pursue its growth 
strategy with the flexibility to act quickly as potential business opportunities arise. 

Directors’ recommendation 

The Directors recommend that Shareholders approve Resolution 5. 

Resolution 5 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate 
Shareholder, by a corporate representative). 

Resolution 6 – Approval of Employee Share Option Plan 
 
The Board considered that it was desirable to establish an employee share option plan, pursuant to 
which Directors, employees and contractors may be offered the opportunity to be granted options to 
subscribe for Shares (Options).  Accordingly, the Board adopted the ESOP on 21/10/2015. 

The ESOP provides Directors, employees and contractors with an opportunity to participate in the 
Company's future growth and gives them an incentive to contribute to that growth.  The Board 
considers that the approval of the ESOP will enable the Company to retain and attract skilled and 
experienced directors, employees and contractors and provide them with the motivation to make the 
Company more successful. 

A copy of the ESOP will be made available for inspection at the Company's registered office before the 
Meeting and at the Meeting.  A summary of the terms of the ESOP is set out in Schedule 1 to this 
document. 

The Board seeks the approval of Shareholders for the ESOP in accordance with the ASX Corporate 
Governance Council's Principles and Recommendations. 

In addition, approval is sought under Listing Rule 7.2 Exception 9(b), which provides an exemption from 
the Listing Rule 7.1 15% annual limit on securities issued under an employee incentive scheme 
provided, within 3 years before the date of issue, shareholders have approved the issue of securities 
under the plan.  In the absence of such approval, the issue can still occur, but will be counted as part of 
the Listing Rule 7.1 15% limit which would otherwise apply during a 12 month period. 

Therefore, to allow the Directors to issue securities pursuant to the ESOP as an exception to Listing 
Rule 7.1, Shareholder approval of the ESOP is being sought pursuant to Listing Rule 7.2 Exception 
9(b). 

The Company will seek prior Shareholder approval in accordance with the Corporations Act and the 
Listing Rules prior to issuing any Options under the ESOP to Directors or their associates. 

The following information is provided to Shareholders for the purposes of Listing Rule 7.2 Exception 
9(b): 

 no Options have been issued yet under the ESOP; 

 a summary of the terms of the ESOP is set out in Schedule 1 to this document; and 

 a voting exclusion statement for Resolution 6 is included in this document. 

The Directors recommend that Shareholders approve Resolution 6. 

Information pertaining to Resolutions 7 to 9 
Resolutions 7, 8 and 9 pertain to the issue of Options under the ESOP to Directors. 
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Regulatory requirements 

Listing Rules 

Resolutions 7, 8 and 9 seek Shareholder approval in order to comply with the requirements of Listing 
Rule 10.14. 

Listing Rule 10.14 provides that the Company must not issue equity securities to a Director under an 
employee incentive scheme unless the issue has been approved by holders of ordinary securities.  If 
approval is given by Shareholders under Listing Rule 10.14, separate Shareholder approval is not 
required under Listing Rule 10.11 or Listing Rule 7.1. 

Under Resolutions 7, 8 and 9, the Company seeks approval from Shareholders for the issue of Options 
to Neville Miles, Garry Plowright and Anthony Cormack respectively under the ESOP who, by virtue of 
their positions as Directors, are related parties of the Company. 

Corporations Act 

The Board has determined that the issue of Options contemplated by Resolutions 7, 8 and 9 to Mr 
Miles, Mr Plowright and Mr Cormack respectively constitutes reasonable remuneration.  Therefore, 
Shareholder approval is not required under Chapter 2E of the Corporations Act. 

Terms of Options 

The Terms of the Options the subject of Resolutions 7, 8 and 9 are set out in Schedule 2 of this 
Explanatory Statement. 

Resolution 7 – Approval of proposed issue of Options to Neville Miles 
 
Shareholders are being asked to approve the issue of 500,000 Options to Neville Miles (NM Options) 
under the ESOP. 

The Board has determined that the grant of the NM Options to Mr Miles under the ESOP constitutes an 
appropriate incentive designed to align his efforts with the Company's performance, as well as 
reasonable remuneration, having regard to (among other things) the scope of his role, the business 
challenges facing the Company and market practice for the remuneration of non-executive officers in 
positions of similar responsibility. 

In compliance with the information requirements of Listing Rule 10.15, Shareholders are advised of the 
following information: 

Relevant relationship 

The NM Options are proposed to be issued to Mr Miles, who is a non-executive Director of the 
Company and, as such, is a related party of the Company. 

Maximum number of securities 

The maximum number of securities that may be acquired by Mr Miles under Resolution 7 is 500,000 
Options over an equal number of Shares. 

Issue price 

The NM Options are being issued for nil consideration and, therefore, their price will not be, or be 
based on, the market price.  The NM Options have an exercise price of $0.08, which will be payable on 
exercise of each Option for one Share. 

Previous issues under the ESOP 

As the ESOP is proposed to be adopted for the first time under Resolution 6, no securities have been 
issued under the ESOP to date. 

Eligible participants under the ESOP 

A director of the Company, an employee of a member of the Group or any person who is engaged in 
the provision of services to or acts in an advisory capacity for the Group, as designated by the Board.  
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For the purposes of Listing Rule 10.15.4A, the current participants are Neville Miles, Garry Plowright 
and Anthony Cormack. 

Issue date for the Options 

To be determined by the Board but, in any event, no later than 1 month after the date of the Meeting. 

Terms of any loan 

There are no applicable loans. 

Voting exclusion statement 

A voting exclusion statement for Resolution 7 is included in the Notice preceding these Explanatory 
Notes. 

The Directors, excluding Mr Miles (who has abstained from making such recommendation as he is a 
potential participant under the ESOP), recommend that Shareholders approve this Resolution 7. 

Resolution 8 – Approval of proposed issue of Options to Garry 
Plowright 
 
Shareholders are being asked to approve the issue of 500,000 Options to Garry Plowright (GP 
Options) under the ESOP. 

The Board has determined that the grant of the GP Options to Mr Plowright under the ESOP constitutes 
an appropriate incentive designed to align his efforts with the Company's performance, as well as 
reasonable remuneration, having regard to (among other things) the scope of his role, the business 
challenges facing the Company and market practice for the remuneration of non-executive officers in 
positions of similar responsibility. 

In compliance with the information requirements of Listing Rule 10.15, Shareholders are advised of the 
following information: 

Relevant relationship 

The GP Options are proposed to be issued to Mr Plowright, who is a non-executive Director of the 
Company and, as such, is a related party of the Company. 

Maximum number of securities 

The maximum number of securities that may be acquired by Mr Plowright under Resolution 8 is 
500,000 Options over an equal number of Shares. 

Issue price 

The GP Options are being issued for nil consideration and, therefore, their price will not be, or be based 
on, the market price.  The GP Options have an exercise price of $0.08, which will be payable on 
exercise of each Option for one Share. 

Previous issues under the ESOP 

As the ESOP is proposed to be adopted for the first time under Resolution 6, no securities have been 
issued under the ESOP to date. 

Eligible participants under the ESOP 

A director of the Company, an employee of a member of the Group or any person who is engaged in 
the provision of services to or acts in an advisory capacity for the Group, as designated by the Board.  
For the purposes of Listing Rule 10.15.4A, the current participants are Neville Miles, Garry Plowright 
and Anthony Cormack.Issue date for the Options 

To be determined by the Board but, in any event, no later than 1 month after the date of the Meeting. 

Terms of any loan 

There are no applicable loans. 
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Voting exclusion statement 

A voting exclusion statement for Resolution 8 is included in the Notice preceding these Explanatory 
Notes. 

The Directors, excluding Mr Plowright (who has abstained from making such recommendation as he is 
a potential participant under the ESOP), recommend that Shareholders approve this Resolution 8. 

Resolution 9 – Approval of proposed issue of Options to Anthony 
Cormack 
 
Shareholders are being asked to approve the issue of 2,000,000 Options to Anthony Cormack (AC 
Options) under the ESOP. 

The Board has determined that the grant of the AC Options to Mr Cormack under the ESOP constitutes 
an appropriate incentive designed to align his efforts with the Company's performance, as well as 
reasonable remuneration, having regard to (among other things) the scope of his role, the business 
challenges facing the Company and market practice for the remuneration of executive officers in 
positions of similar responsibility. 

In compliance with the information requirements of Listing Rule 10.15, Shareholders are advised of the 
following information: 

Relevant relationship 

The AC Options are proposed to be issued to Mr Cormack, who is an executive Director of the 
Company and, as such, is a related party of the Company. 

Maximum number of securities 

The maximum number of securities that may be acquired by Mr Cormack under Resolution 9 is 
2,000,000 Options over an equal number of Shares. 

Issue price 

The AC Options are being issued for nil consideration and, therefore, their price will not be, or be based 
on, the market price.  The AC Options have an exercise price of $0.08, which will be payable on 
exercise of each Option for one Share. 

Previous issues under the ESOP 

As the ESOP is proposed to be adopted for the first time under Resolution 6, no securities have been 
issued under the ESOP to date. 

Eligible participants under the ESOP 

A director of the Company, an employee of a member of the Group or any person who is engaged in 
the provision of services to or acts in an advisory capacity for the Group, as designated by the Board. 
For the purposes of Listing Rule 10.15.4A, the current participants are Neville Miles, Garry Plowright 
and Anthony Cormack. 

Issue date for the Options 

To be determined by the Board but, in any event, no later than 1 month after the date of the Meeting. 

Terms of any loan 

There are no applicable loans. 

Voting exclusion statement 

A voting exclusion statement for Resolution 9 is included in the Notice preceding these Explanatory 
Notes. 

The Directors, excluding Mr Cormack (who has abstained from making such recommendation as he is 
a potential participant under the ESOP), recommend that Shareholders approve this Resolution 9. 
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Resolution 10:  Change of Company name 
Resolution 10 is a special resolution and seeks Shareholder approval to change the name of the 
Company to Hexagon Resources Limited.   

Section 157(1) of the Corporations Act requires that a change of the Company's name be approved by 
Shareholders as a special resolution. 

The change of name is proposed so that the Company's name better reflects its core focus in the gflake 
graphite sector. 

The change of name will take effect on the day that ASIC approves the change of name and does not 
affect the legal status of the Company. 
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Glossary 
 

In this Explanatory Statement and the Notice of Meeting: 

AEST means Australian Eastern Standard Time. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 and includes any successor body. 

ASX Listing Rules means the listing rules of the ASX; 

Board means the Company’s board of Directors 

Company or Lamboo means Lamboo Resources Limited ACN 099 098 192 

Constitution means the constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director(s) means a current director of the Company. 

ESOP means the Company's Employee Share Option Plan, a summary of which is set out in Schedule 
1 to this document. 

KMP means a member of the key management personnel names in the remuneration report; 

Explanatory Statement means this Explanatory Statement that accompanies and forms part of the 
Notice of Meeting. 

Listing Rules means the Listing Rules of the ASX, each as amended or replaced from time to time, 
except to the extent of any express written waiver by the ASX. 

Meeting or Annual General Meeting means the annual general meeting the subject of this Notice of 
Meeting. 

Notice of Meeting means this notice of annual general meeting which this Explanatory Statement 
accompanies and in which the Resolutions are set out. 

Options means options to subscribe for Shares under the ESOP. 

Resolution means the resolutions in the Notice of Meeting. 

Share means a fully paid ordinary share in the Company. 

Shareholder means a holder of Shares. 
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Schedule 1 - Summary of ESOP 
 
 
The following is a summary of the terms and conditions of the Company's Employee Share Option Plan 
(ESOP). 
 
1. Participants in the ESOP 
 
The Board may offer free options to subscribe for Shares (Options) to persons who are directors or 
employees of, or contractors to, the Group (Participants) on the terms that the Board decides. 
 
Upon receipt of such an offer, the Participant may nominate a nominee acceptable to the Board to be 
issued with Options. 
 
2. Maximum number of Options that may be issued 
 
The maximum number of Options that may be issued under the ESOP over a 3 year period is 5% of the 
total number of Shares. 
 
3. Terms and conditions of the Options 
 
Each Option entitles the holder, on exercise, to receive one Share. 
 
There is no issue price for the Options. 
 
The exercise price for the Options will be the price determined by the Board on or before the date of 
issue. 
 
Options may only be transferred with the prior written consent of the Board. 
 
Quotation of Options on ASX will not be sought.  However, the Company will apply to ASX for official 
quotation of Shares issued on exercise of Options. 
 
An Option may only be exercised after any vesting conditions (as specified by the Board) have been 
satisfied. 
 
Once exercisable, an option will lapse within 30 to 90 days after the Participant's termination of service, 
depending on the nature of that termination (e.g. without cause, for cause, resignation, redundancy, 
death, disability etc). 
 
Unless the Board decides otherwise, on the occurrence of certain change of control trigger events, all 
Options vest immediately. 
 
The Board may specify that Shares issued on exercise of Options are subject to certain disposal 
restrictions.  Those disposal restrictions will cease to apply immediately on the occurrence of certain 
change of control trigger events. 
 
4. Future issues of Shares 
 
There are no participating rights or entitlements inherent in the Options, and Participants will not be 
entitled to participate in new issues of capital offered to Shareholders during the currency of the 
Options.  However, Participants will be afforded the opportunity to exercise all Options which they are 
entitled to exercise under the ESOP prior to the date for determining entitlements to participate in any 
such issue. 
 
5. Reconstruction of capital 
 
If there is a reconstruction of the issued share capital of the Company (including a consolidation, 
subdivision, reduction or return), the number of Shares to be issued on exercise of an Option, the 
exercise price, or both, will be adjusted to the extent necessary to comply with the Listing Rules 
applying to a reorganisation of capital 
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6. Participation by Directors 
 
Although Directors are eligible to be offered Options under the ESOP, any issue of Options under the 
ESOP to Directors or their associates will require prior Shareholder approval due to the requirements of 
the Listing Rules, particularly Listing Rule 10.11. 
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Schedule 2 - Terms of Options to be issued pursuant to Resolutions 7, 8 
and 9 
 

Number of Options Resolution 7: 500,000 

Resolution 8: 500,000 

Resolution 9: 2,000,000 

TOTAL: 21,000,000 

Vesting Conditions Upon satisfaction of all the following vesting conditions: 

(a) The Company entering into one or more agreements for the 
provision of funding, sufficient in the opinion of the Company's 
Directors, to take the Company's McIntosh project into production; 
and 

(b) Execution of one or more binding Offtake Agreements under which 
the Company agrees to supply an aggregate minimum of 50,000 
tonnes of Graphite ore of 90% (or an equivalent amount) per year, 
priced at market or better. 

Expiry Date The Options will expire, if not exercised or lapsed earlier, on 31 December 
2016. 

Issue Price of 
Options 

The Options will be issued at no cost.  

Exercise Price (per 
Option) 

Once the vesting conditions are met, the Options will be exercisable at 8 
cents. 

Lapse/forfeiture Options issued will lapse on the earliest of: 

 The Expiry Date; 

 The director dealing in respect of the Options in contravention of the 
dealing or hedging restrictions;  

 The Board determining, acting reasonably, that the director has acted 
dishonestly, fraudulently or in material breach his material obligations 
to the Company; and 

 Within 90 days of the Director ceasing to hold any office in the 
Company. 

Change of control On the occurrence of a Change of Control (as defined under the 
Corporations Act), the Board will determine, in its sole and absolute 
discretion, the manner in which unvested Options shall be dealt with. 

No dealing or 
hedging 

Dealing restrictions apply to Options in accordance with Company’s 
securities trading policy.  

Rights attaching to 
shares 

Shares issued on exercise of Options will rank equally for dividends and 
other entitlements and rank equally with existing ordinary Shares on issue 
at the time of allotment. 

Company may issue 
or acquire shares 

For the avoidance of doubt the Company may, in its absolute discretion, 
either issue new shares or acquire shares already on issue, or a 
combination of both, to satisfy the Company’s obligations. 

Loans No loan will be provided by the Company in relation to the grant or exercise 
of the Options. 
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Adjustments Except as set out below, the Option Holder may only participate in any new 
issue of Equity Securities by the Company if the Options have been 
exercised and Shares have been issued and allotted before the record date 
for determining entitlements to the issue. However, if, prior to the allotment 
of Shares upon exercise of Options,  the Company undertakes a pro rata 
bonus issue of Equity Securities to Shareholders for no consideration, the 
number of Shares over which an Option is exercisable will be increased by 
the number of Equity Securities which the Option Holder would have 
received if the Option had been exercised before the record date for the 
bonus issue.  If, before the Options are exercised or expire, the Company 
reorganizes its capital, the Options will be reorganized in the manner 
required by the ASX Listing Rules. 

Not Transferable The Options are not transferable. 

Not Quoted The Options will not be listed on any Securities Exchange. 

 



	 
 

 

 

 
 
 
 
 
 

 

 

 

 

 

 
YOUR VOTE IS IMPORTANT 
For your vote to be effective it must be recorded before 10:00am (AEST) on Wednesday 25 November 2015.  

    
 

TO VOTE BY COMPLETING THE PROXY FORM 
 
STEP 1  APPOINTMENT OF PROXY 
Indicate who you want to appoint as your Proxy. 
If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to 
appoint someone other than the Chair of the Meeting as your proxy please write the full 
name of that individual or body corporate. If you leave this section blank, or your named 
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy 
need not be a security holder of the company. Do not write the name of the issuer 
company or the registered securityholder in the space. 
 
Appointment of a Second Proxy 
You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to 
appoint a second proxy, an additional Proxy Form may be obtained by contacting the 
company’s securities registry or you may copy this form. 
 
To appoint a second proxy you must: 
(a) complete two Proxy Forms.  On each Proxy Form state the percentage of your voting 
rights or the number of securities applicable to that form. If the appointments do not 
specify the percentage or number of votes that each proxy may exercise, each proxy may 
exercise half your votes. Fractions of votes will be disregarded. 
(b) return both forms together in the same envelope. 
 
 

STEP 2  VOTING DIRECTIONS TO YOUR PROXY 
To direct your proxy how to vote, mark one of the boxes opposite each item of business. 
All your securities will be voted in accordance with such a direction unless you indicate 
only a portion of securities are to be voted on any item by inserting the percentage or 
number that you wish to vote in the appropriate box or boxes. If you do not mark any of 
the boxes on a given item, your proxy may vote as he or she chooses. If you mark more 
than one box on an item for all your securities your vote on that item will be invalid. 
 
Proxy which is a Body Corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 
Representative” prior to admission. An Appointment of Corporate Representative form can 
be obtained from the company’s securities registry. 
 

 
STEP 3  SIGN THE FORM  
The form must be signed as follows: 
Individual: This form is to be signed by the securityholder. 
Joint Holding: where the holding is in more than one name, all the securityholders should 
sign. 
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it 
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this 
form when you return it. 
Companies: this form must be signed by a Director jointly with either another Director or a 
Company Secretary. Where the company has a Sole Director who is also the Sole 
Company Secretary, this form should be signed by that person. Please indicate the office 
held by signing in the appropriate place. 
 
 

STEP 4  LODGEMENT 
Proxy forms (and any Power of Attorney under which it is signed) must be received no later 
than 48 hours before the commencement of the meeting, therefore by 10:00am (AEST) on 
Wednesday, 25 November 2015. Any Proxy Form received after that time will not be valid 
for the scheduled meeting.  
 
Proxy forms may be lodged using the enclosed Reply Paid Envelope or: 
 
 
 
 
 
 
 
 

 
 
 
Attending the Meeting 
If you wish to attend the meeting please bring this form with you to assist registration. 

  By Fax             
 
  By Mail            
                                  
 
 

 In Person        
 

+ 61 2 9290 9655 
 
Boardroom Pty Limited 
GPO Box 3993, 
Sydney NSW 2001 Australia 
                                  
Level 12, 225 George Street, 
Sydney NSW 2000 Australia 

	

All Correspondence to: 

     By Mail    Boardroom Pty Limited 
             GPO Box 3993 
             Sydney NSW 2001 Australia 
 

 By Fax:  +61 2 9290 9655  

    Online:    www.boardroomlimited.com.au  

 By Phone: (within Australia) 1300 737 760 

 (outside Australia) +61 2 9290 9600 

 
 
 



Lamboo Resources Limited  
ACN 099 098 192 

Your Address 
This is your address as it appears on the company’s share 
register. If this is incorrect, please mark the box with an “X” and 
make the correction in the space to the left. Securityholders 
sponsored by a broker should advise their broker of any changes. 
Please note, you cannot change ownership of your securities 
using this form. 
                                                                                                 

PROXY FORM 
 

STEP 1 APPOINT A PROXY 
 

I/We being a member/s of Lamboo Resources Limited (Company) and entitled to attend and vote hereby appoint:          
the Chair of the Meeting (mark box) 

 
 OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered shareholder) you are 
appointing as your proxy below 
 
 
 
or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the 
Company to be held at CBP Lawyers, Level 35, Waterfront Place, 1 Eagle Street, Brisbane Qld 4000 on Friday, 27 November 2015 at 10:00am (AEST) and at any 
adjournment of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit. 

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters:  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 this Resolution even though Resolution 1 is connected with the remuneration of a member of the key management personnel for the 
Company. 

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy 
with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the 'Against' or 'Abstain' box opposite that resolution. 
 

STEP 2 VOTING DIRECTIONS 
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not 
be counted in calculating the required majority if a poll is called. 

     

  
 
Resolution 1 

 
 
To Adopt the Remuneration Report  
 

   For Against Abstain* 

 
Resolution 2 
 

 
To re-elect Mr Neville Miles as a Director 

   

 
Resolution 3 
 

 
To re-elect Mr Garry Plowright as a Director 

   

 
Resolution 4 
 

 
Ratification of Share Placement 

   

 
Resolution 5 
 

 
Approval of 10% Placement Facility 

   

 
Resolution 6 
 

 
Approval of Employee Share Option Plan 

   

 
Resolution 7 
 

 
Approval of proposed issue of Options to Neville Miles 

   

 
Resolution 8 
 

 
Approval of proposed issue of Options to Garry Plowright 

   

 
Resolution 9 
 

 
Approval of proposed issue of Options to Anthony Cormack 

   

 
Resolution 10 
 
 

 
Change of Company Name 

   

  STEP 3 SIGNATURE OF SHAREHOLDERS 
This form must be signed to enable your directions to be implemented.  

 
Individual or Securityholder 1 

 
 

 
 

Sole Director and Sole Company Secretary 
 

 
Securityholder 2 

 
 

 
 

Director 
 

 
Securityholder 3 

 
 

 
 

Director / Company Secretary 

Contact Name……………………………………………....                Contact Daytime Telephone………………………................................                     Date                 /               /  2015 


