TEMPUS RESOURCES LTD
ACN 625 645 338
NOTICE OF ANNUAL GENERAL MEETING

TIME:

11.00am WST

DATE:

Thursday 28 November, 2019

PLACE:

Level 32, Exchange Tower, 2 The Esplanade, Perth

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate
to contact the Company Secretary on (+61 8) 6188 8181.

IMPORTANT INFORMATION
VENUE AND TIME OF MEETING
The Annual General Meeting of the Shareholders of Tempus Resources Ltd which this Notice of Annual General
Meeting relates to will be held at Level 32, Exchange Tower, 2 The Esplanade, Perth on Thursday 28 November,
2019 at 11:00am WST.
YOUR VOTE IS IMPORTANT
The business of the Meeting affects your shareholding and your vote is important.
VOTING IN PERSON
To vote in person, attend the Annual General Meeting on the date and at the place set out above.
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 Annual General Meeting are those who are registered Shareholders at 4:00pm WST
on 26 November 2019.
VOTING BY PROXY
To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in accordance
with the instructions set out on the Proxy Form.
In accordance with section 249L of the Corporations Act, members are advised that:
•
•
•

each member has a right to appoint a proxy;
the proxy need not be a member of the Company; and
a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion or
number of votes each proxy is appointed to exercise. If the member appoints 2 proxies and the
appointment does not specify the proportion or number of the member’s votes, then in accordance with
section 249X(3) of the Corporations Act, each proxy may exercise one-half of the votes.
Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that:
•
•

if proxy holders vote, they must cast all directed proxies as directed; and
any directed proxies which are not voted will automatically default to the Chair, who must vote the proxies
as directed.
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NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of Shareholders of Tempus Resources Ltd (ABN 70 625 645 338)
(Company) will be held at Level 32, Exchange Tower, 2 The Esplanade, Perth on Thursday 28 November, 2019
at 11:00am WST. The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations
2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are registered
Shareholders of the Company at 4:00pm WST on 26 November 2019.
The Explanatory Statement has been prepared to provide information which the Directors believe to be material to
Shareholders in deciding whether or not to pass the Resolutions.
AGENDA
1.

FINANCIAL STATEMENTS AND REPORTS
To receive and consider the financial report of the Company for the year ended 30 June 2019 together with
the declaration of the directors, the directors’ report, the Remuneration Report and the auditor’s report.

2.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass, with or without amendment, the following resolution as a non-binding
resolution:
“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, approval is
given for the adoption of the remuneration report as contained in the Company’s annual financial report
for the financial year ended 30 June 2019.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:
(a)
a member of the Key Management Personnel, details of whose remuneration are included in the
Remuneration Report; or
(b)
a Closely Related Party of such a member.
However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is
not cast on behalf of a person described above and either:
(a)
the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or
(b)
the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel.

3.

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MS MELANIE ROSS
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary
resolution:
“That, for the purpose of clause 14.2 of the Constitution and for all other purposes, Ms Melanie Ross, a
Director, retires by rotation, and being eligible, is re-elected as a Director.”

4.

RESOLUTION 3 – ELECTION OF DIRECTOR – MR GARY ARTMONT
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary
resolution:
“That, for the purpose of clause 14.4 of the Constitution, ASX Listing Rule 14.4 and for all other purposes,
Mr Gary Artmont, a Director who was appointed as an additional Director on 14 October 2019, retires,
and being eligible, is elected as a Director.”

5.

RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY
To consider and, if thought fit, to pass, with or without amendment, as a special resolution the following:
“That, for the purpose of ASX Listing Rule 7.1A and for all other purposes, approval is given for the
Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the
Company at the time of issue calculated in accordance with the formula prescribed in Listing Rule 7.1A.2
and otherwise on the terms and conditions in the Explanatory Statement.”
3

Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of 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) or an associate of that
person (or those persons). 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.
6.

RESOLUTION 5 – REPLACEMENT OF CONSTITUTION
To consider and, if thought fit, to pass the following resolution as a special resolution:
“That, for the purposes of section 136(2) of the Corporations Act and for all other purposes, approval is
given for the Company to repeal its existing Constitution and adopt a new constitution in its place in the
form as signed by the chairman of the Meeting for identification purposes.”

DATED: 23 OCTOBER 2019
BY ORDER OF THE BOARD

MS MELANIE ROSS
NON-EXECUTIVE DIRECTOR
COMPANY SECRETARY
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EXPLANATORY STATEMENT
This Explanatory Statement has been prepared for the information of the Shareholders of the Company in connection
with the business to be conducted at the Annual General Meeting to be held at Level 32, Exchange Tower, 2 The
Esplanade, Perth on Thursday 28 November, 2019 at 11:00am WST.
The purpose of this Explanatory Statement is to provide information which the Directors believe to be material to
Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting.
1.

FINANCIAL STATEMENTS AND REPORTS
In accordance with the Constitution, the business of the Meeting will include receipt and consideration of the annual
financial report of the Company for the financial year ended 30 June 2019 together with the declaration of the
directors, the directors’ report, the Remuneration Report and the auditor’s report.
The Company will not provide a hard copy of the Company’s annual financial report to Shareholders unless
specifically requested to do so. The Company’s annual financial report is available on its website at
www.tempusresources.com.au.

2.

RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT

2.1

General
The Corporations Act requires that at a listed company’s annual general meeting, a resolution that the remuneration
report be adopted must be put to the shareholders. However, such a resolution is advisory only and does not bind
the company or the directors of the company.
The remuneration report sets out the company’s remuneration arrangements for the directors and senior
management of the company. The remuneration report is part of the directors’ report contained in the annual
financial report of the company for a financial year.
The chair of the meeting must allow a reasonable opportunity for its shareholders to ask questions about or make
comments on the remuneration report at the annual general meeting.

2.2

Voting consequences
A company is required to put to its shareholders a resolution proposing the calling of another meeting of
shareholders to consider the appointment of directors of the company (Spill Resolution) if, at consecutive annual
general meetings, at least 25% of the votes cast on a remuneration report resolution are voted against adoption of
the remuneration report and at the first of those annual general meetings a Spill Resolution was not put to vote. If
required, the Spill Resolution must be put to vote at the second of those annual general meetings.
If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a shareholder
meeting (Spill Meeting) within 90 days of the second annual general meeting. All of the directors of the company
who were in office when the directors' report (as included in the company’s annual financial report for the previous
financial year was approved, other than the managing director of the company, will cease to hold office immediately
before the end of the Spill Meeting but may stand for re-election at the Spill Meeting.
Following the Spill Meeting those persons whose election or re-election as directors of the company is approved
will be the directors of the company.

2.3

Previous voting results
At the Company’s previous annual general meeting the votes cast against the remuneration report considered at
that annual general meeting were less than 25%. Accordingly, the Spill Resolution is not relevant for this Annual
General Meeting.

2.4

Proxy voting restrictions
Shareholders appointing a proxy for this Resolution should note the following:
If you appoint a member of the Key Management Personnel (other than the Chair) whose remuneration details are
included in the Remuneration Report, or a Closely Related Party of such a member as your proxy
You must direct your proxy how to vote on this Resolution. Undirected proxies granted to these persons will not be
voted and will not be counted in calculating the required majority if a poll is called on this Resolution.
If you appoint the Chair as your proxy (where he/she is also a member of the Key Management Personnel whose
remuneration details are included in the Remuneration Report, or a Closely Related Party of such a member).
You do not need to direct your proxy how to vote on this Resolution. However, if you do not direct the Chair how
to vote, you must mark the acknowledgement on the Proxy Form to expressly authorise the Chair to exercise his/her
discretion in exercising your proxy even though this Resolution is connected directly or indirectly with the
remuneration of Key Management Personnel.
If you appoint any other person as your proxy. You do not need to direct your proxy how to vote on this Resolution,
and you do not need to mark any further acknowledgement on the Proxy Form.

5

3.

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MELANIE ROSS
Clause 14.2 of the Constitution requires that at the Company's annual general meeting in every year, one-third of
the Directors for the time being, or, if their number is not a multiple of 3, then the number nearest one-third (rounded
upwards in case of doubt), shall retire from office, provided always that no Director (except a Managing Director)
shall hold office for a period in excess of 3 years, or until the third annual general meeting following his or her
appointment, whichever is the longer, without submitting himself or herself for re-election.
The Directors to retire at an annual general meeting are those who have been longest in office since their last
election, but, as between persons who became Directors on the same day, those to retire shall (unless they
otherwise agree among themselves) be determined by drawing lots.
A Director who retires by rotation under clause 14.2 of the Constitution is eligible for re-election. The Company
currently has three Directors and accordingly one must retire. Ms Melanie Ross, the director longest in office since
her last election, will retire by rotation at the Annual General Meeting and, being eligible, offers herself for reelection.
Ms Ross is an accounting and corporate governance professional with over 18 years’ experience in financial
accounting and analysis, audit, business and corporate advisory services in public practice, commerce and state
government. She has a Bachelor of Commerce and is a member of the Institute of Chartered Accountants in
Australia and New Zealand and an associate member of the Governance Institute of Australia.
Ms Ross is currently a Director of a corporate advisory company based in Perth that provides corporate and other
advisory services to public listed companies. She is the Company Secretary for Celsius Resources Ltd (ASX: CLA),
Great Boulder Resources Ltd (ASX: GBR) and HomeStay Care Ltd (ASX: HSC).
Ms Ross has no interests, position, association or relationship that might influence, or reasonably be perceived to
influence, in a material respect her capacity to bring an independent judgement to bear on issues before the board
and to act in the best interest of the entity and its security holders generally.
If elected the board considers Ms Ross will be an independent director.
The Board supports the re-election of Ms Ross and recommends that Shareholders vote in favour of Resolution 2.

4.

RESOLUTION 3 – ELECTION OF DIRECTOR – GARY ARTMONT
The Constitution allows the Directors to appoint at any time a person to be a Director either to fill a casual vacancy
or as an addition to the existing Directors, but only where the total number of Directors does not at any time exceed
the maximum number specified by the Constitution.
Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed holds office only until the next
annual general meeting and is then eligible for election by Shareholders but shall not be taken into account in
determining the Directors who are to retire by rotation (if any) at that meeting.
Mr Gary Artmont, having been appointed by other Directors on 14 October 2019 in accordance with the Constitution,
will retire in accordance with the Constitution and ASX Listing Rule 14.4 and being eligible, seeks election from
Shareholders.
Mr. Artmont is a senior exploration geologist with 40+ years of international experience from grassroots to project
feasibility studies, in regions including Canada, USA, Mexico, South America, Indonesia, Africa, Russia, China and
Mongolia. Mr. Artmont is a recognised expert in epithermal gold mineralisation, and has held senior positions with
Rio Tinto, Kennecott Australia, Freeport McMoran Indonesia, Union Carbide, Norilsk Nickel and Ivanhoe Mines. Mr.
Artmont has been associated with Tempus’s Rio Zarza and Valle del Tigre properties since 2007, serving as a
consultant to Ecometals Limited, the previous owners of the properties.
Mr Artmont has no interests, position, association or relationship that might influence, or reasonably be perceived
to influence, in a material respect his/her capacity to bring an independent judgement to bear on issues before the
Board and to act in the best interest of the Company and its security holders generally.
If elected the board considers Mr Artmont will be an independent director.
The Board supports the election of Mr Artmont and recommends that Shareholders vote in favour of Resolution 3.

5.

RESOLUTION 4 – APPROVAL OF 10% PLACEMENT CAPACITY
GENERAL
ASX Listing Rule 7.1A provides that an Eligible Entity (as defined below) may seek shareholder approval by special
resolution passed at an annual general meeting to have the capacity to issue up to that number of Equity Securities
(as defined below) equal to 10% of its issued capital (10% Placement Capacity) without using that company’s
existing 15% annual placement capacity granted under ASX Listing Rule 7.1.
An Eligible Entity is one that, as at the date of the relevant annual general meeting:
(a)
is not included in the S&P/ASX 300 Index; and
(b)
has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred
settlement basis) of $300,000,000.
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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 $4,921,500 based on the amount of Shares on issue and closing share price as at 3 October 2019
and excluding any restricted securities that may be on issue).
An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or option, an option over an issued
or unissued security, a convertible security, or, any security that ASX decides to classify as an equity security.
Any Equity Securities issued under the 10% Placement Capacity must be in the same class as an existing class of
quoted Equity Securities.
As at the date of this Notice, the Company currently has one class of quoted Equity Securities on issue, being the
Shares (ASX Code: TMR).
The Company is an Eligible Entity.
If Shareholders approve Resolution 4, 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,
Resolution 4 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 4 for it to be passed.
5.2

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 4:
(a)

Minimum Price
The minimum price at which the Equity Securities may be issued is 75% of the volume weighted average
price of Equity Securities in that class, calculated over the 15 ASX trading days on which trades in that
class were recorded immediately before:
(i)
the date on which the price at which the Equity Securities are to be issued is agreed; or
(ii)
if the Equity Securities are not issued within 5 ASX trading days of the date in section 5.2(a)(i),
the date on which the Equity Securities are issued.

(b)

Date of Issue
The Equity Securities may be issued under the 10% Placement Capacity commencing on the date of the
Meeting and expiring on the first to occur of the following:
(i)
12 months after the date of this Meeting; and
(ii)
the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a
significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the
Company’s main undertaking) (after which date, an approval under Listing Rule 7.1A ceases
to be valid).

(c)

Risk of voting dilution
Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of Shareholders
who do not receive any Shares under the issue. If Resolution 3 is approved by Shareholders and the
Company issues the maximum number of Equity Securities available under the 10% Placement
Capacity, the economic and voting dilution of existing Shares would be as shown in the table below.
The table below shows the dilution of existing Shareholders calculated in accordance with the formula
outlined in ASX Listing Rule 7.1A(2), on the basis of the current market price of Shares and the current
number of Equity Securities on issue as at the date of this Notice.
The table also shows the voting dilution impact where the number of Shares on issue (Variable A in the
formula) changes and the economic dilution where there are changes in the issue price of Shares issued
under the 10% Placement Capacity.
Number of Shares
on Issue (Variable
‘A’ in ASX Listing
Rule 7.1A2)
36,500,001
(Current Variable
A)
54,750,001
(50% increase in
Variable A)
73,000,002
(100% increase in
Variable A)

Issue Price
(per Share)
Shares issued –
10%
voting
dilution
Funds raised
Shares issued –
10%
voting
dilution
Funds raised
Shares issued –
10%
voting
dilution
Funds raised

Dilution
0.085
0.17
50% decrease in
Issue Price
Issue Price

0.255
50% increase in
Issue Price

3,650,000 Shares

3,650,000 Shares

3,650,000 Shares

$310,250

$620,500

$930,750

5,475,000 Shares

5,475,000 Shares

5,475,000 Shares

$465,375

$930,750

$1,396,125

7,300,000 Shares

7,300,000 Shares

7,300,000 Shares

$620,500

$1,241,000

$1,861,500

*The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of Shares that do not require
Shareholder approval (such as under a pro-rata rights issue or scrip issued under a takeover offer) or that are issued with
Shareholder approval under Listing Rule 7.1.
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The table above uses the following assumptions:
1. There are currently 36,500,001 Shares on issue.
2. The issue price set out above is the closing price of the Shares on the ASX on 3 October 2019.
3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception
in ASX Listing Rule 7.2 or with approval under ASX Listing Rule 7.1.
5. The issue of Equity Securities under the 10% Placement Capacity consists only of Shares. It is assumed that no Options are
exercised into Shares before the date of issue of the Equity Securities.
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. 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%.
9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under
the 10% Placement Capacity, based on that Shareholder’s holding at the date of the Meeting.

Shareholders should note that there is a risk that:
(i)
the market price for the Company’s Shares may be significantly lower on the issue date than
on the date of the Meeting; and
(ii)
the Shares may be issued at a price that is at a discount to the market price for those Shares
on the date of issue.
(d)

Purpose of Issue under 10% Placement Capacity
The Company may issue Equity Securities under the 10% Placement Capacity for the following
purposes:
(i)
as cash consideration in which case the Company intends to use funds raised for continued
exploration expenditure on the Company’s current copper assets, the acquisition of new
resources, assets and investments (including expenses associated with such an acquisition),
general working capital; or
(ii)
as non-cash consideration for the acquisition of new resources assets and investments, in
such circumstances the Company will provide a valuation of the non-cash consideration as
required by listing Rule 7.1A.3.
The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon
issue of any Equity Securities.

(e)

Allocation under the 10% Placement Capacity
The Company’s allocation policy for the issue of Equity Securities under the 10% Placement Capacity
will be dependent on the prevailing market conditions at the time of any proposed placement(s).
The recipients of Equity Securities to be issued under the 10% Placement Capacity have not been
determined. However, the recipients of Equity Securities could consist of existing Shareholders or new
investors (or both) none of whom are related parties of the Company.
The Company will determine the recipients at the time of issue under the 10% Placement Capacity,
having regard to the following factors:
(i)
the purpose of the issue;
(ii)
alternative methods of raising funds available to the Company at that time, including, but not
limited to, an entitlement issue or other offer where existing Shareholders may participate;
(iii)
the effect of the issue of the Equity Securities on the control of the Company;
(iv)
the circumstances of the Company, including, but not limited to, the financial position and
solvency of the Company; and
(v)
advice from corporate, financial and broking advisers (if applicable).
Further, if the Company is successful in acquiring new assets or investments, it is likely that the recipients
under the 10% Placement Capacity will be the vendors of the new assets or investments.

(f)

Previous Approval under ASX Listing Rule 7.1A
The Company previously obtained approval from its Shareholders pursuant to ASX Listing Rule 7.1A at
its annual general meeting held on 12 November 2018 (Previous Approval).
The Company has not issued any Shares or Options pursuant to the Previous Approval.
During the 12 month period preceding the date of the Meeting, being on and from 28 November 2018,
the Company otherwise issued a total of 1,150,000 Performance Rights which represents approximately
2.8% of the total diluted number of Equity Securities on issue in the Company on 28 November 2018,
which was 40,700,001.
Further details of the issues of Equity Securities by the Company during the 12-month period preceding
the date of the Meeting are set out in Schedule 1.

(g)

Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A
When the Company issues Equity Securities pursuant to the 10% Placement Capacity, it will give to
ASX:
(i)
a list of the recipients of the Equity Securities and the number of Equity Securities allotted to
each (not for release to the market), in accordance with Listing Rule 7.1A.4; and
(ii)
the information required by Listing Rule 3.10.5A for release to the market.
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5.3

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 3.

6.

RESOLUTION 5 – REPLACEMENT OF CONSTITUTION

6.1

General
A company may modify or repeal its constitution or a provision of its constitution by special resolution of
Shareholders.
Resolution 5 is a special resolution which will enable the Company to repeal its existing Constitution and adopt a
new constitution (Proposed Constitution) which is of the type required for a listed public company limited by shares
updated to ensure it reflects the current provisions of the Corporations Act and ASX Listing Rules.
This will incorporate amendments to the Corporations Act and ASX Listing Rules since the current Constitution was
adopted on 15 May 2018.
The Directors believe that it is preferable in the circumstances to replace the existing Constitution with the Proposed
Constitution rather than to amend a multitude of specific provisions.
The Proposed Constitution is broadly consistent with the provisions of the existing Constitution. Many of the
proposed changes are administrative or minor in nature including but not limited to:
(a)
(b)

updating references to bodies or legislation which have been renamed (e.g. references to the Australian
Settlement and Transfer Corporation Pty Ltd, ASTC Settlement Rules and ASTC Transfer); and
expressly providing for statutory rights by mirroring these rights in provisions of the Proposed
Constitution.

The Directors believe these amendments are not material nor will they have any significant impact on Shareholders.
It is not practicable to list all of the changes to the Constitution in detail in this Explanatory Statement, however, a
summary of the proposed material changes is set out below.
A copy of the Proposed Constitution is available for review by Shareholders at the Company’s website
www.tempusresources.com.au and at the office of the Company. A copy of the Proposed Constitution can also be
sent to Shareholders upon request to the Company Secretary (+61 8 6188 8181) Shareholders are invited to contact
the Company if they have any queries or concerns.
6.2

Summary of material proposed changes
Restricted Securities (clause 2.12)
The Proposed Constitution complies with the proposed changes to ASX Listing Rule 15.12 which is due to be
finalised and released in December 2019. Under this change, ASX will require certain more significant holders of
restricted securities and their controllers (such as related parties, promoters, substantial holders, service providers
and their associates) to execute a formal escrow agreement in the form Appendix 9A, as is currently the case.
However, for less significant holdings (such as non-related parties and non-promoters), ASX will instead permit the
Company to issue restriction notices to holders of restricted securities in the form of a new Appendix 9C advising
them of the restriction rather than requiring signed restriction agreements.

Direct Voting (clause 13, specifically clauses 13.35 – 13.40)
The Proposed Constitution includes a new provision which allows Shareholders to exercise their voting rights
through direct voting (in addition to exercising their existing rights to appoint a proxy). Direct voting is a mechanism
by which Shareholders can vote directly on resolutions which are to be determined by poll. Votes cast by direct
vote by a Shareholder are taken to have been cast on the poll as if the Shareholder had cast the votes on the poll
at the meeting. In order for direct voting to be available, Directors must elect that votes can be cast via direct vote
for all or any resolutions and determine the manner appropriate for the casting of direct votes. If such a
determination is made by the Directors, the notice of meeting will include information on the application of direct
voting.
7.

ENQUIRIES
Shareholders may contact the Company Secretary on (+61 8) 6188 8181 if they have any queries in respect of the
matters set out in these documents.
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GLOSSARY
$ means Australian dollars.
10% Placement Capacity has the meaning given in section 4 of this Notice.
Annual General Meeting means the meeting convened by the Notice of Meeting.
ASIC means the Australian Securities and Investments Commission.
ASX means ASX Limited.
ASX Listing Rules means the Listing Rules of ASX.
Board means the current board of directors of the Company.
Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, Christmas
Day, Boxing Day, and any other day that ASX declares is not a business day.
Closely Related Party of a member of the Key Management Personnel means:
(a)

a spouse or child of the member;

(b)

a child of the member’s spouse;

(c)

a dependent of the member or the member’s spouse;

(d)

anyone else who is one of the member’s family and may be expected to influence the member, or be
influenced by the member, in the member’s dealing with the entity;

(e)

a company the member controls; or

(f)

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

Company means Tempus Resources Ltd (ABN 70 625 645 338).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Eligible Entity means an entity that, at the date of the relevant general meeting:
(a)

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

(b)

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

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any security that
ASX decides to classify as an Equity Security.
Explanatory Statement means the explanatory statement accompanying the Notice of Meeting.
Key Management Personnel has the same meaning as in the accounting standards issued by the Australian Accounting
Standards Board and means those persons having authority and responsibility for planning, directing and controlling the
activities of the Company, or if the Company is part of a consolidated entity, of the consolidated entity, directly or indirectly,
including any director (whether executive or otherwise) of the Company, or if the Company is part of a consolidated entity,
of an entity within the consolidated group.
Notice of Meeting or Notice of Annual General Meeting means this notice of annual general meeting including the
Explanatory Statement.
Options means an option which enables the holder to subscribe for one Share.
Ordinary Securities has the meaning set out in the ASX Listing Rules.
Proxy Form means the proxy form accompanying the Notice.
Remuneration Report means the remuneration report set out in the Director’s report section of the Company’s annual
financial report for the year ended 30 June 2019.
Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as the context requires.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
Variable A means “A” as set out in the formula in ASX Listing Rule 7.1A(2).
WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 – ISSUES OF EQUITY SECURITIES SINCE 28 NOVEMBER 2018

Date

Quantity

Class

Recipients

Issue – 18
September 2019
Appendix 3B – 18
September 2019

1,150,000

Performance
Rights2

Directors/related
parties as
approved at the
Shareholder
meeting held on
19 August 2019

Notes:
1.

2.

Issue price and
discount to Market
Price (if applicable)
No issue price (noncash consideration).

Form of
consideration
Consideration =
Performance based
remuneration for
services provided to
the Company.
Current value1 =
$162,380

Performance Rights were valued using the Black & Scholes pricing model for Performance Rights with nonmarket vesting conditions and Monte Carlo pricing model for Performance Rights with market vesting
conditions. Measurement for Performance Rights with market vesting conditions have been determined using
inputs including the Share price on the measurement date, the term of the Performance Rights, the expected
volatility of the underlying Share (based on weighted average historic volatility adjusted for changes expected
due to publicly available information), and the risk free interest rate for the term of the Performance Right. In
reference to the measurement for the Performance Rights with non-market vesting conditions, given that the
Performance Rights are to be issued for no consideration, the value of these Performance Rights is reflected
in the underlying Share price at the valuation date. Variable inputs used in traditional valuation models such
as implied share price volatility, the risk free interest rate and life of the right have no impact on the value of
the Performance Rights so long as the underlying asset does not pay a dividend. No account is taken of any
performance conditions included in the terms of the Performance Right other than market based performance
conditions (i.e. conditions linked to the price of Shares), if applicable. The Board is currently not in a position
to estimate the probability of achieving the milestones as set out for each performance right class and as a
result has not discounted the above valuation accordingly. The above valuations have been provided on the
basis of all performance milestones being met and on an undiscounted basis.
Performance Rights, which vest upon the milestones set out in Schedule 1 of the Company’s Notice of Meeting
dated 19 July 2019. The full terms and conditions were disclosed in the notice of meeting for the shareholder
meeting held on 19 August 2019.
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