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TopTung Limited
NOTICE OF ANNUAL GENERAL MEETING,
EXPLANATORY MEMORANDUM AND PROXY
FORM
The Annual General Meeting of TopTung Limited (ACN: 118
788 846) will be held at Level 8, 46 Edward Street,
Brisbane, QLD 4000 on 27 November 2015 at 4 pm (EST).

This notice of the annual general meeting should be read in its entirety. If Shareholders
are in any doubt as to how they should vote, they should seek advice from their
professional advisor prior to voting.
Please contact the Company Secretary on 07 3232 3405 if you wish to discuss any matter
concerning the Meeting.
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TopTung Limited
ABN 12 118 788 846
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Notice of General Meeting
Notice is hereby given that the annual general meeting of the Shareholders of TopTung
Limited will be held at Level 8, 46 Edward Street, Brisbane, QLD 4000 on Friday 27
November 2015 at 4pm (Eastern Standard Time or EST) (Meeting).
The Explanatory Memorandum to this Notice of Meeting provides additional information on
matters to be considered at the Meeting. The Explanatory Memorandum and Proxy Form
are part of this Notice of Meeting.
Shareholders are urged to vote by attending the Meeting in person or by returning a
completed Proxy Form. Instructions on how to complete a Proxy Form are set out in the
Explanatory Memorandum.
Proxy Forms must be received by no later than 4pm (Brisbane time) on Wednesday 25
November 2015.
Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in
section 10 of the Explanatory Memorandum.

Agenda
1

FINANCIAL STATEMENTS AND REPORTS
To receive and consider the Financial Statements and Reports of the Directors and the
Auditor for the financial year ended 30 June 2015 as set out in the 2015 Annual Report.

2

RESOLUTION 1 – RE-ELECTION OF DIRECTOR- MR DENNIS LOVELL

Resolution RECOMMENDED by your Board of Directors (Mr Dennis Lovell abstaining)
for Approval
The Chairman intends to vote all undirected proxies in favour of Resolution 1.
To consider and, if thought fit, to pass, the following resolution as an ordinary
resolution:
"That Mr Dennis John Lovell, who was appointed to fill a casual vacancy under Rule
36.1 of the Company’s Constitution retires from the office of Director and being
eligible, is re-elected as a Director."
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3

RESOLUTION 2 - RE-ELECTION OF DIRECTOR- MR JOSH PUCKRIDGE

Resolution RECOMMENDED by your Board of Directors (Mr Josh Puckridge
abstaining) for Approval
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The Chairman intends to vote all undirected proxies in favour of Resolution 2.
To consider and, if thought fit, to pass, the following resolution as an ordinary
resolution:
"That Mr Josh Russell Puckridge, who was appointed to fill a casual vacancy under
Rule 36.1 of the Company’s Constitution retires from the office of Director and being
eligible, is re-elected as a Director."

4

RESOLUTION 3 – RE-ELECTION OF DIRECTOR- DR LEON PRETORIUS

Resolution RECOMMENDED by your Board of Directors (Dr Leon Pretorius abstaining)
for Approval
The Chairman intends to vote all undirected proxies in favour of Resolution 3.
To consider, and if thought fit, to pass with or without amendment the following as an
ordinary resolution:
“That Dr Leon Eugene Pretorius, who retires from the office of Director by rotation
under rule 38.1 of the Company’s Constitution and being eligible, is re-elected as a
Director."

5

RESOLUTION 4 – ADOPTION OF REMUNERATION REPORT

Resolution RECOMMENDED by your Board of Directors for Approval
The Chairman intends to vote all undirected proxies in favour of Resolution 4.
To consider and, if thought fit, to pass, the following resolution as an ordinary non-binding
resolution:
"That the Remuneration Report for the year ended 30 June 2015, as disclosed in the
2015 Annual Report, be adopted.”
A voting restriction applies to this resolution.

6

RESOLUTION 5 – ISSUE OF SECURITIES

Resolution RECOMMENDED by your Board of Directors for Approval
The Chairman intends to vote all undirected proxies in favour of Resolution 5.
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To consider, and if thought fit, to pass with or without amendment the following as an
ordinary resolution:
“That for the purposes of Listing Rule 7.1 and for all other purposes, Shareholder
approval is given for the Company to issue up to 6,000,000 fully paid ordinary Shares
to Resolve Geo Pty Ltd (or nominees) on the terms set out in the Explanatory
Memorandum.”
A voting exclusion statement is set out below.

7

RESOLUTION 6 – APPROVAL OF 10% PLACEMENT FACILITY

Resolution RECOMMENDED by your Board of Directors for Approval
The Chairman intends to vote all undirected proxies in favour of Resolution 6.
To consider, and if thought fit, to pass with or without amendment the following as a
special resolution:
“That, for the purposes of Listing rule 7.1A and all other purposes, Shareholders
authorise the Company to have the additional capacity to issue Shares comprising up
to 10% of the issued capital of the Company under Listing Rule 7.1A calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and
conditions set out in the Explanatory Memorandum.”
A voting exclusion statement is set out below.

VOTING RESTRICTION AND EXCLUSION STATEMENTS
Under Listing Rule 14.11, the Company will disregard any votes cast on the following
Resolutions by the following persons:
Resolution
Resolution 4Adoption of
Remuneration
Report

Persons excluded from voting
“Key Management Personnel” (as defined in the Accounting
Standards as published by the Australian Accounting Standards
Board) and their “Closely Related Parties” (as defined in the
Corporations Act 2001) (Restricted Voter).
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, 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, votes will not be disregarded if they are cast 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 an
express authorisation in the proxy form to exercise the proxy even
though this resolution is connected with the remuneration of the
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Resolution 5 –
Issue of
Securities

Resolution 6Approval of 10%
Placement
Facility

KMP.
Persons who may participate in the proposed issue and a person
who might obtain a benefit, except a benefit solely in the capacity
as a holder of ordinary securities, if the Resolution is passed, and
an associate of that person.

Persons who may participate in the proposed issue and a person
who might obtain a benefit, except a benefit solely in the capacity
of a holder of ordinary securities, if the resolution is passed, and
any of their respective associates.

However, the Company need not disregard votes for resolutions 5 and 6 if:
(a)

it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the direction on the Proxy Form; or

(b)

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

Shareholders are invited to remain after the formal part of the AGM to meet with the
Directors, at which time refreshments will be served.

By order of the Board of Directors

Mike Meintjes
Company Secretary
TopTung Limited
13 October 2015
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TopTung Limited
ABN 12 118 788 846
Explanatory Memorandum
1

INTRODUCTION
This Explanatory Memorandum has been prepared for the information of
Shareholders in connection with the business to be conducted at the Meeting to be
held at Level 8, 46 Edward Street, Brisbane, on Friday 27 November 2015 at 4pm
(Brisbane time). The purpose of this Explanatory Memorandum is to provide
information to Shareholders in deciding how to vote on the Resolution set out in
the Notice.
This Explanatory Memorandum should be read in conjunction with and forms part
of the accompanying Notice, and includes the Proxy Form located at the end of
Explanatory Memorandum.
Please contact the Company Secretary on 07 3232 3405 if you wish to discuss any
matter concerning the Meeting.

2

ACTION TO BE TAKEN BY SHAREHOLDERS
Shareholders should read the Notice and this Explanatory Memorandum carefully
before deciding how to vote on the Resolutions.

2.1

Proxies
All Shareholders are invited and encouraged to attend the Meeting. If a
Shareholder is unable to attend in person, they can appoint a proxy to attend on
their behalf by signing and returning the Proxy Form (attached to the Notice) to
the Company in accordance with the instructions on the Proxy Form. The Company
encourages Shareholders completing a Proxy Form to direct the proxy how to vote
on the Resolutions.
The Proxy Form must be received no later than 48 hours before the
commencement of the Meeting, i.e. by no later than 4pm (Brisbane time) on
Wednesday 25 November 2015. Any Proxy Form received after that time will not
be valid for the Meeting.
A Proxy Form may be lodged in the following ways:

By Mail

Boardroom Pty Ltd, GPO Box 3993, Sydney, NSW 2001, Australia

By Facsimile

+61 2 9290 9655

By Hand

Level 12, 225 George St, Sydney, NSW 2000, Australia
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Online

www.votingonline.com.au/toptungagm2015

Email

Scanned to: admin@toptung.com.au

Shareholders lodging a Proxy Form are not precluded from attending and voting in
person at the Meeting.
2.2

Corporate representatives
Shareholders who are body corporates may appoint a person to act as their
corporate representative at the Meeting by providing that person with a certificate
or letter executed in accordance with the Corporations Act authorising him or her
to act as the body corporate’s representative. The authority may be sent to the
Company and/or registry in advance of the Meeting or handed in at the Meeting
when registering as a corporate representative.
An appointment of corporate representative form is available from the website of
the Company’s share registry www.boardroomlimited.com.au.

2.3

Eligibility to vote
The Directors have determined that, for the purposes of voting at the Meeting,
Shareholders are those persons who are the registered holders of Shares at 6pm
(Brisbane time) on Wednesday 25 November 2015. Accordingly, share transfers
registered after that time will be disregarded in determining entitlements to
attend and vote at the Meeting.

3

FINANCIAL STATEMENTS AND REPORTS
The financial statements, Directors’ Report and Auditor’s Report for the year
ended 30 June 2015, as set out in the 2015 Annual Report, are placed before the
meeting. Shareholders will be given reasonable opportunity to discuss these
documents and ask questions.
There is no requirement either in the Corporations Act or in TopTung Limited’s
Constitution for Shareholders to approve the Financial Report, the Directors’
Report or the Auditor’s Report and therefore no resolution is required for this Item
1 of ordinary business.
For those Shareholders who have elected not to receive a hard copy of the Annual
Report, it can be accessed on the Company’s website at:

http://www.toptung.com.au/annual-quarterly-reports/
4

RESOLUTION 1 – RE-ELECTION OF DIRECTOR- MR DENNIS LOVELL
The Company’s Constitution under Rule 36.1 requires that where a director is
appointed as an addition to the board during the year, that Director must retire at
the next Annual General Meeting and is eligible for re-election.
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Pursuant to the Constitution, Mr Dennis John Lovell, who was appointed
immediately after the last Annual General Meeting on 11 November 2014, will
retire and seeks re-election.
Mr Lovell was appointed to the Board to provide financial expertise and to act as
the joint Company Secretary whilst the new Board conducted a strategic review of
the Company’s activities and financial position, on removal of the previous CEO and
Managing Director.
Mr Lovell is regarded as an independent director.
A brief biography of Mr Lovell is set out below.
Dennis Lovell, CA- Non-executive Director
Mr Lovell is a Chartered Accountant with extensive experience in corporate
financial management in a range of industries including mineral exploration,
mining, manufacturing and wholesale and retail operations in Australia and
overseas. He has consulted to a number of ASX listing and capital raising projects
and has acted as company secretary, CFO and financial director to a number of
public listed companies.
He was one of the founding directors of Krucible Metals Ltd (ASX: KRB) from the
time of the IPO in 2007 and served as a non-executive Director, Company Secretary
and CFO until resigning in 2012.
He was also the Company Secretary and CFO of Pacific Niugini Ltd (ASX: PNR) from
2009 until 2015.
The Directors intend to vote all Shares held by them in favour of Resolution 1 to reelect Mr Dennis John Lovell.

5

RESOLUTION 2 – RE-ELECTION OF DIRECTOR- MR JOSH PUCKRIDGE
The Company’s Constitution under Rule 36.1 requires that where a director is
appointed as an addition to the board during the year, that Director must retire at
the next Annual General Meeting and is eligible for re-election.
Pursuant to the Constitution, Mr Josh Puckridge, who was appointed immediately
after the last Annual General Meeting on 11 November 2014, will retire and seeks
re-election.
Mr Puckridge was appointed to the Board to provide corporate finance and financial
expertise and to act as the joint Company Secretary whilst the new Board
conducted a strategic review of the Company’s activities and financial position, on
removal of the previous CEO and Managing Director.
Mr Puckridge is considered to be an independent director.
A brief biography of Mr Puckridge is set out below.
Josh Puckridge, B.Comm- Non-Executive Director
Mr Puckridge is a Corporate Finance and Funds Management Executive with
significant experience within capital raisings, mergers, acquisitions and
divestments of resources projects by ASX listed companies. Mr Puckridge formerly
served as a Director of Discovery Resources Limited (now Aquis Entertainment
Limited) and is a current Director of Naracoota Resources Limited and Red Gum
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Resources Limited. Mr Puckridge was formerly a founding Director and Secretary of
Windward Resources Limited.
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The Directors intend to vote all Shares held by them in favour of Resolution 2 to reelect Mr Josh Russell Puckridge.

6

RESOLUTION 3 – RE-ELECTION OF DIRECTOR- DR LEON PRETORIUS
In accordance with ASX Listing Rule 14.4 and Rule 38.1 of the Company’s
Constitution, at every Annual General Meeting, one third of the Directors for the
time being must retire from office and are eligible for re-election. The Director(s)
to retire are those who have been the longest in office since their appointment or
last re-appointment or, if the Directors have been in office for an equal length of
time and unless mutually agreed, by lot.
Dr Pretorius, a director, chairman and executive of the Company since being
elected at the last AGM on 11 November 2014, seeks re-election by reason of his
retirement by rotation pursuant to Resolution 3 of the Notice of Meeting. The
Company’s Constitution provides that a Director who retires is eligible for reelection.
Dr Pretorius has been instrumental in negotiating the purchase of the Torrington
Tungsten Project and in engaging with the various stakeholders associated with
obtaining approvals to progress the Project. He brings to the Company a significant
technical experience as well as a deep understanding of the market for tungsten
(WO3).
Dr Pretorius is not regarded as an independent director due to his executive role
and substantial shareholding.
A brief biography of Dr Pretorius is set out below.
Leon Pretorius BSc (Hons) MSc PhD FAusIMM (CP) MAIG PrNatSci- Executive
Chairman
Dr Pretorius is a Geochemist with 44 years’ international mineral and mining
experience.
Since settling in Brisbane in 1978 he has worked on varied commodities with
discovery success in gold, industrial minerals and uranium both in Queensland and
southern Africa. Mining and processing experience has been gained in Gold,
Industrial Minerals, Uranium and Tungsten.
Corporately, he has also been involved as a public listed company director in
Australia and overseas since 1985and in the ten years prior to joining TopTung’s
Board as its Executive Chairman, he was a Director of ASX listed Paladin Energy
until April 2005; Managing Director of Deep Yellow Limited until March 2010; and,
Executive Chairman of Carbine Tungsten until July 2013.
The Directors intend to vote all Shares held by them in favour of Resolution 3 to reelect Dr Leon Eugene Pretorius.
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RESOLUTION 4 – ADOPTION OF REMUNERATION REPORT
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The Directors’ Report for the year ended 30 June 2015 contains the Remuneration
Report, which sets out the Company’s policy for the remuneration of the Directors
and its executives.
The Corporations Act requires that a resolution be put to Shareholders that the
Remuneration Report be adopted, but expressly provides that the vote is advisory
only and does not bind the Directors or the Company.
Key management personnel (including all Directors) and their closely related
parties are prohibited from voting on the advisory resolution under Section 250R of
the Corporations Act.
Shareholders will be given reasonable opportunity to ask questions about, or make
comments on, the Remuneration Report.
In the event that you choose to appoint the Chairman as your proxy:



The Chairman's voting intention is to vote in favour of this resolution to adopt
the Remuneration Report.
The attached Proxy Form provides that if the Chairman is appointed as proxy,
the Chairman is directed to vote in accordance with the voting intention set
out above, unless you direct the Chairman to vote in a different manner on
your proxy form.

8

RESOLUTION 5 – ISSUE OF SECURITIES

8.1

Introduction
On 15 April 2015 the Company announced the acquisition of two exploration
licences in New South Wales known as the Torrington Project from Resolve. The
transaction with Resolve was completed on 24 August 2015. The Torrington Project
is considered prospective for tungsten. The purchase price for the licences is to be
settled as follows:
(a)

A$135,000, to be paid within 5 days of the acquisition agreement being
signed and being agreed reimbursement to the vendor for past exploration
expenditure (this payment has been made);

(b)

the issue of 12,000,000 Shares (Tranche 1) upon satisfaction of the
Condition Precedent (with 5% of these Shares to be issued to a nominee of
Resolve) (these Shares have been issued);

(c)

the issue of a further 6,000,000 Shares within 20 Business Days of the
Company completing a preliminary feasibility study or 30 January 2016,
whichever occurs first (Tranche 2); and

(d)

the issue of a further 6,000,000 Shares 20 Business Days after the Company
both prepares:
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(i)

a Final Investment Decision (as defined in the agreement under
which licences are being acquired) affecting the licences; and

(ii)

applying for one or more mineral leases over the area/s of
mineralisation described in the Final Investment Decision (as defined
in the agreement) (Tranche 3);
and in any event, no later than 31 December 2017 (approval was
obtained from shareholders on 14 August 2015 to issue these Shares
where the issue conditions are met before the expiry date).

The sale and purchase of the licences was subject to a number of terms and
conditions, including:
(a)

the licences being transferred to, and registered in the name of the
Company or its subsidiary (Conditions Precedent);

(b)

the Company and the Vendor both funding expenditure requirements during
the Pre-Completion Period (as defined in the agreement), including any
mutually agreed exploration costs;

(c)

the Vendor signing over its voting rights to the Company for its upcoming
shareholder meeting to approve the Capital Return to shareholders and also
agreeing not to be entitled to participate in the Capital Return; and

(d)

the Vendor giving the following warranties:
(i)

its 100% ownership of the Torrington Project;

(ii)

the good standing of the tenements comprising the Torrington
Project;

(iii)

all environmental laws and other laws have been complied with;
and

(iv)

there are no existing or threatened claims or demands that have
been made affecting the tenements.

The terms and conditions were met and the Tranche 1 Shares issued on 24 August
2015.
Resolution 5 seeks Shareholder approval to issue up to 6,000,000 Shares to Resolve
or their nominees comprising the Tranche 2. Approval to issue the Tranche 2 Shares
could not be obtained from Shareholders at the EGM held on 14 August 2015 as
they were to be issued more than three months after the meeting and the issue
was unconditional. At the time of issuing the Notice of Meeting for the EGM, the
intention was to issue the Tranche 2 Shares from the Company 15% Placement
Capacity. On the basis that shareholders are meeting for the purposes of the
Annual General Meeting, your directors have taken this opportunity to obtain preapproval for the issue of these Shares in order to retain the full 15% Placement
Capacity (see 8.2 below for details of the Listing Rule).
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8.2

Listing Rules
Listing Rule 7.1 limits the number of securities a company can issue in a 12 month
period to 15% of its issued share capital (15% Placement Capacity), except for
certain issues, including where first approved by Shareholders. The effect of
passing Resolution 5 will be to allow the Directors to issue securities in accordance
with the Resolution without those securities being included in the 15% limit.

8.3

Advantages and disadvantages of the Issue of Securities
The Board considers the principle advantage of the Issue of Securities is as follows:
(a)

Shareholder approval for the issuance of securities allows the Company to
maintain its 15% placement capacity under Listing Rule 7.1. This gives the
Company the flexibility to raise further capital at future dates as
appropriate or complete other potential acquisitions to the benefit of
shareholders.

The Board considers the principle disadvantage of the Issue of Securities is as
follows:
(a)

8.4

Resolve increases its shareholding in the Company, holding approximately
14.8% after the Tranche 2 issue (assuming no further Shares are issued other
than for the conversion of the Listed Options which expire on 23 January
2016).

Information required by Listing Rule 7.3
For the purposes of Listing Rule 7.3, the following information is provided about
the issue:
(a)

The maximum number of Shares to be issued under Tranche 2 is 6,000,000.

(b)

The Tranche 2 Shares are to be issued to Resolve:
(i) within 20 Business Days of TopTung preparing a Preliminary Feasibility
Study affecting the Tenements; or
(ii) on 30 January 2016,
Whichever occurs first.

(c)

The deemed issue price for the Tranche 2 Shares is $0.025 per Share.

(d)

The securities will be issued to Resolve Geo Pty Ltd ABN 39 100 586 534 or
nominee.

(e)

The securities issued are fully paid ordinary shares in the capital of the
Company.

(f)

The securities are being issued in part consideration for two exploration
licences and no funds will be raised under the issue.

(g)

A voting exclusion statement is included in the Notice.
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The Board unanimously recommends that Shareholders vote in favour of Resolution
5. This will give the Company flexibility to issue securities whilst preserving a
portion of the Company’s 15% annual limit permitted by Listing Rule 7.1.
9
9.1

RESOLUTION 6 – APPROVAL OF 10% PLACEMENT FACILITY
General
ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder
approval to allow it to issue Equity Securities up to 10% of its issued capital over a
period up to 12 months after the entity’s annual general meeting (10% Placement
Capacity). The 10% Placement Capacity is in addition to the Company's 15%
placement capacity under Listing Rule 7.1.
The Company is an Eligible Entity.
If Shareholders approve Resolution 6, the number of Equity Securities the Eligible
Entity may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in
Section 9.2 below).
The effect of Resolution 6 will be to allow the Directors to issue Equity Securities
up to 10% of the Company’s fully paid ordinary securities on issue under the 10%
Placement Capacity during the period up to 12 months after the Meeting, without
subsequent Shareholder approval and without using the Company’s 15% annual
placement capacity.
Resolution 6 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 6 for it to be passed.

9.2

ASX Listing Rule 7.1A
ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible
Entity to seek shareholder approval at its annual general meeting to issue Equity
Securities in addition to those under the Eligible Entity’s 15% annual placement
capacity.
An Eligible Entity is one that, as at the date of the relevant annual general
meeting:


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



has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000.

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and
has a current market capitalisation of approximately $2.8 million.
The Equity Securities must be in the same class as an existing class of quoted
Equity Securities. The Company currently has only one class of quoted Equity
Securities on issue, being Shares.
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(A x D) – E
Where:
A = the number of fully paid ordinary securities (Shares) on issue 12 months before
the date of issue or agreement:
(a)

plus the number of Shares issued in the previous 12 months under an
exception in ASX Listing Rule 7.2;

(b)

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

(c)

plus the number of Shares issued in the previous 12 months with approval of
holders of Shares under listing rule 7.1 and 7.4;

(d)

less the number of Shares cancelled in the previous 12 months.

D = 10%.
E = the number of Equity Securities issued or agreed to be issued under ASX Listing
Rule 7.1A.2 in the 12 months before the issue date or date of agreement to
issue that are not issued with the approval of holders of ordinary securities
under ASX Listing Rule 7.1 or 7.4.
9.3 Technical information required by ASX Listing Rule 7.1A
Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is
provided in relation to this Resolution 6:
Minimum Price
The minimum price at which the Equity Securities may be issued is 75% of the
volume weighted average price of Equity Securities in that class, calculated over
the 15 ASX trading days on which trades in that class were recorded immediately
before:
(a)

the date on which the price at which the Equity Securities are to be issued
is agreed; or

(b)

if the Equity Securities are not issued within 5 ASX trading days of the date
in paragraph 9.3(a), the date on which the Equity Securities are issued.

Date of Issue
The Equity Securities may be issued under the 10% Placement Capacity
commencing on the date of the Annual General Meeting and expiring on the first to
occur of the following:
(a)

12 months after the date of the Annual General Meeting; and
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(b)

the date of approval by Shareholders of any transaction under ASX Listing
Rules 11.1.2 (a significant change to the nature or scale of the Company’s
activities) or 11.2 (disposal of the Company’s main undertaking); or

(c)

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

Risk of voting dilution
Any issue of Equity Securities under the 10% Placement Capacity will dilute the
interests of Shareholders who do not receive any Equity Securities under the issue.
If Resolution 6 is approved by Shareholders and the Company issues the maximum
number of Equity Securities available under the 10% Placement Capacity, the
economic and voting dilution of existing Shares would be as shown in the table
below.
The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the basis of
the current market price of Shares and the current number of Equity Securities on
issue as at the date of this Notice.
The table also shows the voting dilution impact where the number of Shares on
issue (variable A in the formula) changes and the economic dilution where there
are changes in the issue price of Shares issued under the 10% Placement Capacity.

Dilution
Number of Number
of
shares on Shares issued
Issue *
under
10%
Placement
Capacity

Funds
Raised
based on an
issue price of
$0.014

Funds
Raised
based on an
issue price of
$0.027

Funds
Raised
based
on
an
issue price of
$0.041

102,368,478 10,236,848

$143,316

$276,395

$419,711

$214,974

$414,592

$629,566

$286,632

$552,790

$839,422

(50% decrease in (current share (50% Increase in
the
current price)
the
current
share price)
share price)

(Current)
153,552,717 15,355,272
(50%
Increase)
204,736,956 20,473,696
(100%
Increase)
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*The number of Shares on issue (variable A in the formula) could increase as a
result of the issue of Shares that do not require Shareholder approval (such as
under a pro-rata rights issue or script issued under a takeover offer) or that are
issued with Shareholder approval under Listing Rule 7.1.
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The table above uses the following assumptions:
1.

Resolution 6 is approved.

2.

The current shares on issue are the Shares on issue as at 1 October 2015.

3.

The issue price set out above is the closing price of the Shares on the ASX on 1
October 2015.

4.

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

5.

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

6.

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

7.

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

8.

Only shares will be issued under the 10% Placement Capacity and none of the
Company’s Listed Options at 1 October 2015 are converted.

Shareholders should note that there is a risk that:
(a)

the market price for the Company’s Shares may be significantly lower on the
issue date than on the date of the Annual General Meeting; and

(b)

the Shares may be issued at a price that is at a discount to the market price
for those Shares on the date of issue.

Purpose of Issue under 10% Placement Capacity
The Company may issue Equity Securities under the 10% Placement Capacity for the
following purposes:
(a)

as cash consideration, in which case the Company intends to use funds raised
for the acquisition of new resources, assets and investments (including
expenses associated with such an acquisition), continued exploration
expenditure on the Company’s current assets and general working capital ; or

(b)

as non-cash consideration for the acquisition of new resources assets and
investments, in such circumstances the Company will provide a valuation of
the non-cash consideration as required by listing Rule 7.1A.3.
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The allottees of the Equity Securities to be issued under the 10% Placement
Capacity have not yet been determined. However, the allottees of Equity Securities
could consist of current Shareholders or new investors (or both), none of whom will
be related parties of the Company.
The Company will determine the allottees at the time of the issue under the 10%
Placement Capacity, having regard to the following factors:
i.

the purpose of the issue;

ii.

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

iii.

the effect of the issue of the Equity Securities on the control of the Company;

iv.

the Company’s circumstances, including, but not limited to, its financial
position and solvency;

v.

prevailing market conditions; and

vi.

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

Previous Approval under ASX Listing Rule 7.1A
The Company previously obtained approval under ASX Listing Rule 7.1A at the
Annual General Meeting (AGM) held on 30 November 2012.
Issues of equity securities in the 12 months from the date of the AGM held on 30
November 2012 as required by Listing Rule 7.3A. None of the issues listed below
were under the additional 10% placement capacity allowed under Listing Rule 7.1.

Equity securities issued in the 12 months from 30 November 11,290,568
2012 to 29 November 2013
Percentage of issues in relation to the total number of equity 16.2%
securities on issues at 30 November 2012

Details of the equity securities issued during the 12 month period were as follows:
Date of issues (Issue 1)

31 December 2012; 31 January 2013; 11
March 2013; 8 April 2013; 7 May 2013

Number issued

1,470,588;
1,587,302;
735,294; 819,672

Class or type of security

Fully paid ordinary shares

Summary of terms

Issued in accordance with a Share

1,219,512;
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Purchase Agreement entered into with
Bergen Global Opportunity Fund II, LLC
Five tranches were issued before the
agreement was terminated on 7 May
2013.
Price

The issue price was based on 90% of the
average of five daily volume weighted
average prices (VWAP) during a specified
period prior to the issuance date.
Issue prices were as follows: 6.8 cents;
6.2 cents; 8.2 cents; 6.8 cents; 6.1 cents

Discount to market

See terms above being 90% of VWAP

Cash received

$400,000

Use of cash consideration

Working Capital whilst the Company
negotiated the sale of its phosphate
tenements

Date of issue (Issue 2)

3 April 2013

Number issued

3,758,200

Class or type of security

Fully paid ordinary shares

Summary of terms

Share Purchase Plan offered to all
shareholders

Price

7.65 cents

Discount to market

20% discount to the VWAP for the 20
trading days before the announcement

Cash Received

$287,500

Use of cash consideration

Working Capital whilst the Company
negotiated the sale of its phosphate
tenements

Date of issue (Issue 3)

26 April 2013

Number issued

1,200,000

Class or type of security

Fully paid ordinary shares

Summary of terms

Acquisition of remaining 20% interest in
tenement EPM 15072 known as Pilgrim
Fault
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Price

8 cents

Discount to market

Market price

Non- cash component

Acquisition of tenement interest

Current value of non-cash consideration

N/A- tenement on sold as part of the
phosphate asset sale

Date of issue (Issue 4)

3 December 2012

Number issued

500,000

Class or type of security

Unlisted options to acquire fully paid
ordinary shares

Summary of terms

Unlisted options issued to the previous
Managing Director & CEO following
approval by shareholders at the AGM
held on 30 November 2012

Price

Exercisable at 15 cents per share on or
before 8 May 2015

Discount to market

N/A

Non- cash component consideration paid

N/A

Current value of non-cash consideration

N/A

69,580,127 Equity Securities were on issue at the commencement of that 12 month
period on 30 November 2012.
Voting Exclusion
A voting exclusion statement is included in this Notice. As at the date of this
Notice, the Company has not invited any existing Shareholder to participate in an
issue of Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing
Shareholders will be excluded from voting on Resolution 6.
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In this Notice and Explanatory Memorandum:
ASX

means ASX Limited or the Australian Securities Exchange
operated by ASX Limited, as the context requires.

Board

means the board of Directors.

Business Days

means a day on which trading banks are open for
business in Queensland, Australia.

Constitution

means the constitution of the Company as amended.

Corporations Act

means the Corporations Act 2001 (Cth) as amended.

Director

means a director of the Company.

Explanatory
Memorandum

means the explanatory memorandum attached to this
Notice.

TopTung or Company

means TopTung Limited (formerly Krucible Metals
Limited) (ACN: 118 788 846) (ASX: TTW).

Listed Options

means options that are listed on the ASX under the ASX
code TTWO.

Listing Rule

means the listing rules of the ASX.

Meeting or General
Meeting

means the meeting convened by this Notice (as
adjourned from time to time).

Notice

means this notice of meeting.

Official List

means the official list of ASX.

Ordinary Resolution

means a resolution requiring to be passed by a majority
of such Shareholders, as being entitled to do so, vote in
person or by proxy on such resolution

Proxy Form

means the proxy form attached to this Notice.

Record Date

has the meaning given in section 2.3

Resolution

means the resolution set out in the Notice.
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Share

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

Shareholder

means a holder of a Share.

Special Resolution

means a resolution requiring to be passed by 75% of
such Shareholders, as being entitled to do so, vote in
person or by proxy on such resolution

Torrington Project

has the meaning given in section 8.1

Tranche 1

has the meaning given in section 8.1

Tranche 2

has the meaning given in section 8.1

Tranche 3

has the meaning given in section 8.1

WST

means Australian Western Standard Time.

EST

means Australian Eastern Standard Time, being the time
in Brisbane, Queensland
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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

For personal use only

(outside Australia) +61 2 9290 9600

YOUR VOTE IS IMPORTANT

For your vote to be effective it must be recorded before 4:00pm (EST) on Wednesday, 25 November 2015

BY SMARTPHONE

 TO VOTE ONLINE
STEP 1: VISIT www.votingonline.com.au/toptungagm2015
STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)
STEP 3: Enter your Voting Access Code (VAC):
.

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM
STEP 1 APPOINTMENT OF PROXY

STEP 3 SIGN THE FORM

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.

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.

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 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 Wednesday, 25
November 2015 at 4:00pm (EST). 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:



Online

www.votingonline.com.au/toptungagm2015



By Fax

+ 61 2 9290 9655

 By Mail

Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia



In Person

Level 12, 225 George Street,
Sydney NSW 2000 Australia

By Email

Scanned to: admin@toptung.com.au

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

TopTung Limited
ABN 12 118 788 846

Your Address

For personal use only

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 TopTung 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 Level 8, 46 Edward Street, BRISBANE, QLD 4000 on Friday, 27 November 2015 at 4:00pm (EST) 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 4, I/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of this Resolution even though Resolution 4 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 4). 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.
For

Resolution 1

Re-election of Director – Mr Dennis Lovell

Resolution 2

Re-election of Director – Mr Josh Puckridge

Resolution 3

Re-election of Director – Dr Leon Pretorius

Resolution 4

Adoption of the Remuneration Report

Resolution 5

Issue of 6,000,000 Fully Paid Ordinary Shares

Resolution 6

Approval of 10% Placement Facility

STEP 3

SIGNATURE OF SHAREHOLDERS

Against

Abstain*

This form must be signed to enable your directions to be implemented.
Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary

Director

Director / Company Secretary

Contact Name……………………………………………....

Contact Daytime Telephone………………………................................

Date

/

/ 2015

