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The Manager
Company Announcements Platform
ASX Limited
Exchange Centre
Level 4, 20 Bridge Street
SYDNEY NSW 2000

Dear Sir / Madam,

Notice of Annual General Meeting
Please find attached for release to the market a letter from Terramin Australia Limited Chairman, Mr Feng Sheng, enclosing
the 2020 Notice of Annual General Meeting and Form of Proxy.
Notice of Annual General Meeting and Form of Proxy have been sent to all shareholders today. An electronic copy of the
Chairman’s letter, Notice of Annual General Meeting and Form of Proxy are available on the Company’s website
at www.terramin.com.au.
The 2019 Annual Report was also sent by post to those shareholders who elected to receive a hard copy. An electronic copy
of the 2019 Annual Report continues to be available on the Company’s website at https://www.terramin.com.au/wpcontent/uploads/2020/03/200228-App-4E-and-2019-Annual-Report.pdf.
Yours sincerely,

Andre van Driel
Company Secretary

Terramin Australia Ltd

ACN 062 576 238

Unit 7 202-208 Glen Osmond Road Fullarton SA 5064 T +61 8 8213 1415 F +61 8 8213 1416 info@terramin.com.au terramin.com.au

17 April 2020

Notice of 2020 Annual General Meeting
Dear Shareholder,
On behalf of the Board of Directors I am pleased to invite you to attend the Terramin Annual General Meeting of
Shareholders (AGM) on Thursday, 21 May 2020. The meeting will be held at Level 7, 342-348 Flinders Street, Melbourne VIC
3000 commencing at 11:00 am (Melbourne time).
The Notice of Meeting including explanatory notes and Proxy Form is enclosed. I encourage you to read the explanatory
notes to have a full understanding of the resolutions being put.
The 2019 Annual Report provides you with a detailed overview of the company’s business activity during the year. The
annual report may be viewed at our website https://www.terramin.com.au/wp-content/uploads/2020/03/200228-App-4Eand-2019-Annual-Report.pdf If you requested a printed copy of the Annual Report, it has been mailed to you separately.
If you are able to attend the AGM, please bring the enclosed proxy form with you to facilitate registration at the AGM.
If you do not plan on attending the AGM, you are encouraged to appoint a proxy to attend and vote on your behalf by using
the enclosed proxy form or by appointing your proxy online at www.investorvote.com.au. Proxies must be received no later
than 11:00 am (Melbourne time) on Tuesday, 19 May 2020 to be valid for the AGM.
Please note that we are closely monitoring the impact of the COVID-19 virus in Australia in the lead up to the AGM. If it
becomes necessary or appropriate to make alternative arrangements for the holding of the meeting, we will ensure that
shareholders are given as much notice as possible. Further information will be made available
at https://www.terramin.com.au/category/asx-announcements/
We look forward to seeing you at the AGM.
Yours sincerely,

Feng Sheng
Chairman
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Notice of 2020 Annual General Meeting
Notice is hereby given that the Annual General Meeting of Terramin Australia Limited (the Company)
will be held at Level 7, 342-348 Flinders Street, Melbourne Victoria 3000 Australia at 11:00AM
(Melbourne time) on Thursday, 21 May 2020.

ORDINARY BUSINESS
ANNUAL REPORT AND ACCOUNTS
To receive and consider the Company's Financial Report and reports of the Directors and auditors in respect of the financial
year ended 31 December 2019.
The Company’s 2019 Annual Report is available at https://www.terramin.com.au/wp-content/uploads/2020/03/200228App-4E-and-2019-Annual-Report.pdf.
Note: There is no requirement for shareholders to approve the report and accounts and accordingly no Resolution will be put
to shareholders regarding this item of business.

RESOLUTION 1 - REMUNERATION REPORT – (NON-BINDING RESOLUTION)
To consider, and if thought fit, pass the following Resolution as an ordinary Resolution:
“That the Company’s Remuneration Report for the year ended 31 December 2019 be adopted.”
Please refer to page 4 of this Notice of Meeting for the Voting Exclusions that apply to this Resolution.

RESOLUTION 2 - RE- ELECTION OF MR WANG XINYU AS A DIRECTOR OF THE COMPANY
To consider and, if thought fit, pass the following Resolution as an ordinary Resolution:
“That Mr Wang Xinyu be re-elected as a Director of the Company."
Mr Wang, in accordance with Rule 58 of the Company's Constitution and Listing Rule 14.4, retires and, being eligible, offers
himself for re-election.

SPECIAL BUSINESS
RESOLUTION 3 - APPROVAL TO ISSUE AN ADDITIONAL 10% OF ISSUED CAPITAL OVER A 12 MONTH PERIOD
To consider and, if thought fit, pass the following Resolution as a special Resolution:
“That for the purpose of ASX Listing Rule 7.1A and for all other purposes, approval be given to issue equity securities (as
defined in the ASX Listing Rules) equivalent to an additional 10% of the number of ordinary securities on issue calculated in
accordance with the formula in ASX Listing Rule 7.1A.2 and on the terms described in the accompanying Explanatory
Memorandum”.
Please refer to pages 4-5 of this Notice of Meeting for the Voting Exclusions that apply to this Resolution. Please note that in
the event that the Company’s market capitalisation exceeds $300 million on the date of the meeting, the Company will
withdraw this Resolution 3.
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NOTES RELATING TO VOTING
1.

Determination of membership and voting entitlement

For the purpose of determining a person's entitlement to vote at the AGM, a person will be recognised as a member and the
holder of shares in the capital of the Company if that person is registered as a holder of those shares at 7:00pm (Melbourne
time) on Tuesday, 19 May 2020.
2.

Voting Exclusions

Resolution 1
In accordance with the Corporations Act, a vote must not be cast (in any capacity) on Resolution 1 by or on behalf of a
member of the Company’s key management personnel (KMP), details of whose remuneration are included in the 2019
Remuneration Report, or a Closely Related Party of a KMP (Restricted Person), whether the votes are cast as a shareholder,
proxy or in any other capacity.
However, a vote may be cast by a Restricted Person on Resolution 1 if:
(a) the vote is cast as a proxy; and
(b) the proxy appointment is in writing and it specifies how the proxy is to vote on Resolution 1; and
(c) the vote is not cast on behalf of a Restricted Person.
Further, the Company need not disregard a vote cast by the Chairman as a proxy if the appointment does not specify the way
the proxy is to vote on Resolution 1 and expressly authorises the Chairman to exercise the proxy, even though the Resolution
is connected directly or indirectly with the remuneration of the KMP.
Resolution 3
In accordance with the Listing Rules, the Company will disregard any votes cast in favour of this resolution by a person (and
any associate of such a person) who is expected to participate in, or who will obtain a material benefit as a result of, the
proposed issue (except a benefit solely by reason of being a holder of ordinary securities in the Company), if this resolution
is passed.
However, the Company need not disregard a vote if:
•

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

or
•

it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

At the date of the Notice the potential allottees of the securities are not known or identified. Therefore, no existing
shareholders’ votes will be excluded under the voting exclusion in this Notice.
3.

Proxies:

(a) A member entitled to attend and vote is entitled to appoint a person or body corporate as proxy to attend and vote for
the member.
(b) Where the member is entitled to cast two (2) or more votes, the member may appoint two (2) proxies and may specify
the proportion or number of votes each proxy is appointed to exercise.
(c) If the member appoints two (2) proxies and the appointment does not specify the proportion or number of the member’s
votes each proxy may exercise, each proxy may exercise half of the votes.
(d) A proxy need not be a shareholder of the Company.
(e) Proxies given by companies must be executed in accordance with the Corporations Act or by a duly authorised officer.
(f) To be effective, a form appointing a proxy and the power of attorney (if any) under which it is signed or an attested copy
thereof must be delivered to Computershare Investor Services Pty Limited GPO Box 242 Melbourne Victoria 3001
Australia, or alternatively you can fax your form to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia),
not later than 11:00AM (Melbourne time) on Tuesday, 19 May 2020.
(g) Vote online: Shareholders can also cast their votes online at www.investorvote.com.au and follow the prompts. To use
this facility you will need your Shareholder Reference Number (SRN) or Holder Identification Number (HIN), postcode and
control number as shown on the proxy form. You will have taken to have signed the proxy form if you lodge it in
accordance with the instructions on the website.
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(h) Custodian Voting – For Intermediary Online subscribers only (Custodians), please visit www.intermediaryonline.com to
submit your voting intentions.
(i) If you appoint a proxy, the Company encourages you to direct your proxy how to vote on each Resolution by marking the
appropriate boxes on the proxy form.
(j) Shareholders may direct the Chairman how to vote by directing the Chairman to vote for or against, or to abstain from
voting on each Resolution.
(k) In accordance with sections 250R(4) and (5) of the Corporations Act, the Chairman will not vote any undirected proxies in
relation to Resolution 1 unless the shareholder expressly authorises the Chairman to vote in accordance with the
Chairman’s stated voting intentions. Please note that if the Chairman of the meeting is your proxy (or becomes your proxy
by default), by completing the attached proxy form or online, you will expressly authorise the Chairman to exercise your
proxy on Resolution 1 even though it is connected directly or indirectly with the remuneration of a member of Key
Management Personnel for the Company, which includes the Chairman.
A form of proxy accompanies this Notice of Annual General Meeting.
DATED 17 April 2020
BY ORDER OF THE BOARD

Andre van Driel
Company Secretary
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EXPLANATORY MEMORANDUM
GENERAL BUSINESS Receiving Annual Report and Accounts
In accordance with section 317 of the Corporations Act, the Financial Report, the Directors Report and the Auditors Report for
the financial year ended 31 December 2019 will be tabled at the meeting.
There is no requirement for Shareholders to approve these reports. However, the Chairman of the meeting will allow a
reasonable opportunity to ask questions and make comments about these reports, the business and management of the
Company.
Shareholders will also be given a reasonable opportunity to ask a representative of the Company’s auditor, Grant Thornton,
questions in relation to the conduct of the audit and the accounting policies adopted by the Company.

RESOLUTION 1 - REMUNERATION REPORT (NON-BINDING VOTE)
The Company’s Annual Report for the financial year ended 31 December 2019 contains a Remuneration Report (within the
Directors’ Report) which sets out the remuneration policy and practices of the Company and reports on the remuneration
arrangements in place for the Company’s Directors and Specified Executives (Remuneration Report). Shareholders will have a
reasonable opportunity at the meeting to comment on and ask questions regarding the Remuneration Report.
Pursuant to section 250R of the Corporations Act, the vote on Resolution 1 is advisory only and will not bind the Directors or
the Company. The Board will, however, take the outcome of the vote into consideration when reviewing the remuneration
practices and policies of the Company.
The Board recommends that shareholders vote in favour of this resolution. The Chairman intends to vote undirected proxies
in favour of this Resolution 1.

RESOLUTION 2 – RE-ELECTION OF MR WANG XINYU AS A DIRECTOR
In accordance with the provisions of ASX Listing Rule 14.5, the Company is required to hold an election of Directors each year.
The Company’s constitution provides that no Director may hold office without re- election beyond the third Annual General
Meeting following the meeting at which the Director was last elected or re-elected.
In accordance with Rule 58 of the Company’s Constitution and ASX Listing Rule 14.4, Mr Wang retires and, being eligible,
offers himself for re-election at the Annual General Meeting.
Mr Wang is an executive director who was appointed to the Board of Terramin on 2 March 2017.
Mr Wang has project management experience in a number of smelting and mining operations in the Middle East and
Central Asia, notably the Iran Yazd Zinc Mine and Smelter and the Arak Aluminum Smelter Project. Mr Wang is a former
vice president of China Non-Ferrous Metal Industry’s Foreign Engineering and Construction Co Ltd.
Mr Wang has no direct and indirect interest in the fully paid ordinary shares in the capital of the Company and does not hold
any options or rights in the Company.
The Board (other than Mr Wang who has abstained) recommends that shareholders vote in favour of this Resolution. The
Chairman of the Meeting intends to vote undirected proxies in favour of Resolution 2.
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RESOLUTION 3 – APPROVAL TO ISSUE AN ADDITIONAL 10% OF ISSUED CAPITAL OVER A 12 MONTH PERIOD
Listing Rule 7.1A permits eligible entities that have obtained shareholder approval by special Resolution at an annual general
meeting to issue an additional 10% of the entity’s issued ordinary securities (calculated using the formula set out below).
The ability to issue securities under Listing Rule 7.1A is in addition to the Company’s ability to issue 15% of its issued
ordinary securities without security holder approval in a 12 month period, under Listing Rule 7.1.
A listed entity must satisfy both of the following criteria at the time of its annual general meeting in order to be eligible to
seek approval under Listing Rule 7.1A:
•

it must have a market capitalisation of $300 million or less; and

•

it must not be included in the S&P/ASX300 Index.

The Company must satisfy both criteria as at the date of the annual general meeting. As at 26 March 2020 the Company is
1
not included in the S&P/ASX 300 Index and has a market capitalisation of approximately $63.5 million .
In the event that the Company’s market capitalisation exceeds $300 million on the date of the meeting, the Company will
withdraw this Resolution 3.
The number of equity securities that the Company may issue with approval under Listing Rule 7.1A.2 is calculated using the
following formula:
(A x D) – E
A = the number of shares on issue 12 months before the date of issue or agreement:
•

plus the number of shares issued in the 12 months under an exception in Listing Rule 7.2;

•

plus the number of shares that became fully paid in the 12 months;

•

plus the number of shares issued in the 12 months with approval of shareholders under Listing Rules 7.1 or 7.4;

•

less the number of shares cancelled in the 12 months.

D = 10%
E = 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 issue or agreement to issue that are not issued with the approval of shareholders under Listing Rules 7.1 or 7.4.
A Resolution under Listing Rule 7.1A can only be proposed as a special Resolution at an eligible entity’s annual general
meeting. A special Resolution is a Resolution that has been passed by at least 75% of the votes cast by members entitled to
vote on the Resolution. Securities issued with approval under Listing Rule 7.1A must belong to a class of equity securities (as
defined in the Listing Rules) (Equity Securities) already quoted. Listing Rule 7.1A cannot be used for placements of securities
in a class that has not yet been quoted.
The Company obtained shareholders’ approval at the 2019 Annual General meeting for such issue of additional 10% of
issued capital. 246,961,349 additional shares were issued under this approval since the last annual general meeting.
The Company has no plans to issue shares under approval at present, however given the current status of the Company’s
projects, the Directors believe it is prudent to have such allowance available for the 12 months from the date of the Annual
General Meeting.
The Board recommends shareholders vote in favour of Resolution 3. The Chairman intends to vote undirected proxies in
favour of Resolution 3.
Information Required by Listing Rule 7.3A
Listing Rule 7.3A prescribes the information that must be included in the Notice in relation to a Resolution under Listing
Rule 7.1A. This information is as follows:
1. The issue price of securities issued under Listing Rule 7.1A must be no lower than 75% of the VWAP for securities in the
relevant quoted class calculated over the 15 trading days on which trades in that class were conducted immediately
before either:
1.1 the date on which the price at which the securities are to be issued is agreed; or
1.2 if the securities are not issued within 5 trading days of the date in paragraph 1.1 above, the date on which the
securities are issued.
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2. If Resolution 3 is approved by shareholders and the Company issues additional Equity Securities there is a risk of
economic and voting dilution of the existing shareholders including the risk that:
2.1 the market price for the Company’s Equity Securities may be significantly lower on the issue date than on the date
of the approval under Listing Rule 7.1A; and
2.2 the Equity Securities may be issued at a price that is at a discount to the market price for those Equity Securities on
the issue date.
The table below provides details of the quoted and unquoted classes of Equity Securities the Company has on issue at the
date of the Notice.
1 The market capitalisation is calculated by multiplying the number of shares on issue (2,116,562,720 Shares) by the Share price ($0.030 at 26 March 2020)

Equity Securities
Quoted fully paid ordinary shares
Unquoted $0.20 options expiring on 2 August 2023
Unquoted $0.25 options expiring on 2 August 2023
Unquoted $0.32 options expiring on 2 August 2023
Unquoted $0.40 options expiring on 2 August 2023

Number of issue
2,116,562,720
2,500,000
2,500,000
2,500,000
2,500,000

The following table illustrates the potential dilution of existing shareholders on the basis of the number of ordinary
securities for variable “A” as at the date of this notice (“current variable A”) and where variable “A” is 15% and 30% greater
than the current variable “A”:
Current variable “A”
10% voting dilution
Total shares on issue following rule 7.1A
placement

2,116,562,720
211,656,272
2,328,218,992

15% increase in current
variable “A”
2,434,047,128
243,404,712
2,677,451,840

30% increase in current
variable “A”
2,751,531,536
275,153,153
3,026,684,689

Assumptions relevant to the table describing the potential dilution of existing shareholders:
•

an additional 10% of the Company’s ordinary shares are issued under Listing Rule 7.1A;

•

no options are exercised before the date of the issue under Listing Rule 7.1A; and

•

the issue under Listing Rule 7.1A consists only of shares.

The following table illustrates the funds raised from the issue of an additional 10% of issued capital under 7.1A, based on:
•

the current variable “A” and where variable “A” has increased by 50% and 100%; and

•

the share price as at the date of this notice and where the share price has fallen by 50% and increased by 100%.

Variable “A”
in Listing Rule 7.1A.2

Dilution Table
$0.015 (50% decrease in
issue price)

$0.030 issue price (share
price at 26 March 2020)

$0.060 (100% increase
in issue price)

Current variable “A”
(2,116,562,720 Shares)

No. of Shares

211,656,272

211,656,272

211,656,272

Funds raised

$3,174,844

$6,349,688

$12,699,376

50% increase
in current variable “A”
(3,174,844,080 Shares)

No. of Shares

317,484,408

317,484,408

317,484,408

Funds raised

$4,762,266

$9,524,532

$19,049,064

100% increase
in current variable “A”
(4,233,125,440 Shares)

No. of Shares

423,312,544

423,312,544

423,312,544

Funds raised

$6,349,688

$12,699,376

$25,398,752
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3. The Company may only issue Equity Securities during the 12 month period after the date of the Annual General Meeting
(21 May 2020). The approval under this Resolution 3 for the issue of the Equity Securities will cease to be valid in the
event that shareholders approve a transaction under Listing Rule 11.1.2 (a significant change to the nature or scale of
activities) or Listing Rule 11.2 (the disposal of the main undertaking).
4. The Company may issue Equity Securities either for non-cash or cash consideration to fund the Company’s
exploration and development projects (specifically the Bird-in-Hand and Tala Hamza Projects) and the repayment of
debts in the next year.
5. As at the date of this Notice, the Company has not formed any specific intentions regarding who may be offered
securities under a placement pursuant to Listing Rule 7.1A. No decision has been made regarding allottees. The
allottees may include either existing security holders or new investors who are not related parties or associates of
related parties and have not previously been a shareholder, or a combination of both.
6. The Company obtained shareholder approval under Listing Rule 7.1A at its Annual General Meeting on 30 May 2019.
Since that date, the Company issued 246,961,349 fully paid ordinary shares as described below; representing an
additional 11.67% of the total number of Equity Securities on issue as at the date of this notice of meeting.
Date of issue

Number and class of Equity
Securities, recipient and
Summary of Key terms

Issue price of Equity Securities
and discount (if any) to closing
market price on the date of the
issue

If issued for cash – total
consideration, amount of cash
that has been spent and intended
use of remaining funds If issued
for non-cash – description of
consideration and current value
of that consideration

9 December 2019

246,961,349 Shares issued
pursuant to a 1 for 3 pro-rata
non-renounceable rights issue.

$0.035 per fully paid ordinary
share (5.4% discount)

$8,643,647 to be used towards
the repayment of debt, advancing
the Company’s projects and for
working capital.
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GLOSSARY
In this Explanatory Memorandum and the Notice, the following terms have the following meanings unless the context
otherwise requires:
ASX means ASX Ltd ABN 98 008 624 691 and, where the context requires, the Australian Securities Exchange
operated by ASX Ltd.
Board means the Board of Directors of the Company.
Closely Related Party has the meaning given to that term in the Corporations Act.
Chairman means the chairman at the Annual General meeting.
Company means Terramin Australia Limited ACN 062 576 238.
Corporations Act means Corporations Act 2001 (Cth).
Director means a Director of the Company.
Explanatory Memorandum means this information attached to the Notice, which provides information to Shareholders
about the Resolutions contained in the Notice.
Key Management Personnel or KMP has the meaning given to that term in the Accounting Standards.
Listing Rules means the listing rules of ASX.
Notice or Notice of Meeting means the Notice of Annual General Meeting accompanying this Explanatory Memorandum.
Remuneration Report means the remuneration report contained within the Company’s Annual Report.
Restricted Person means the Key Management Personnel and their Closely Related Parties.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of shares.
Specified Executive has the meaning given to that term in the Accounting Standards.
VWAP means the volume weighted average share price.
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MR RETURN SAMPLE
123 SAMPLE STREET
SAMPLE SURBURB
SAMPLETOWN VIC 3030

Dear Securityholder,
We have been trying to contact you in connection with your securityholding in Terramin Australia Limited. Unfortunately,
our correspondence has been returned to us marked “Unknown at the current address”. For security reasons we have
flagged this against your securityholding which will exclude you from future mailings, other than notices of meeting.
Please note if you have previously elected to receive a hard copy Annual Report (including the financial report, directors’
report and auditor’s report) the dispatch of that report to you has been suspended but will be resumed on receipt of
instructions from you to do so.
We value you as a securityholder and request that you supply your current address so that we can keep you informed
about our Company. Where the correspondence has been returned to us in error we request that you advise us of this
so that we may correct our records.
You are requested to include the following;
> Securityholder Reference Number (SRN);
> ASX trading code;
> Name of company in which security is held;
> Old address; and
> New address.
Please ensure that the notification is signed by all holders and forwarded to our Share Registry at:
Computershare Investor Services Pty Limited
GPO Box 2975
Melbourne Victoria 3001
Australia
Note: If your holding is sponsored within the CHESS environment you need to advise your sponsoring participant (in
most cases this would be your broker) of your change of address so that your records with CHESS are also updated.
Yours sincerely
Terramin Australia Limited
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