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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 (08) 9488 5220. 
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Important Information 
 
Time and Place of Meeting 
 
Notice is given that the Annual General Meeting of Shareholders of Red Emperor Resources NL which this 
Notice of Meeting relates to will be held on 15 November 2012 at 9:30am (WST) at: 
 
35 Richardson Street 
West Perth   Western Australia  
 
 
Your Vote Is Important 
 
The business of the Annual General Meeting affects your shareholding and your vote is important. 
 
Voting Eligibility 
 
The Directors have determined pursuant to Regulation 7.11.37 of Corporations Regulations 2001 (Cth) that 
the persons eligible to vote at the Annual General Meeting are those who are registered Shareholders at 
5:00pm (WST) on 13 November 2012. 
 
Voting in Person 
 
To vote in person, attend the Annual General Meeting on the date and at the place set out above.  The 
meeting will commence at 9:30am (WST). 
 
Voting by Proxy 
 
To vote by proxy, please complete and sign the enclosed Proxy Form and return by 9:30am (WST) on 
13 November 2012 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. 
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New sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2011 and apply to 
voting by proxy on or after that date. Shareholders and their proxies should be aware of these changes to 
the Corporations Act, as they will apply to this Annual General Meeting. Broadly, the changes 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. 
 
Further details on these changes is set out below. 
 
Proxy vote if appointment specifies way to vote 
 
Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the 
proxy is to vote on a particular resolution and, if it does: 
 the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way 

(ie. as directed); and 
 if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the 

proxy must not vote on a show of hands; and 
 if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must vote on a 

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

must vote that way (i.e. as directed). 
 
Transfer of non-chair proxy to chair in certain circumstances 
 
Section 250BC of the Corporations Act provides that, if: 
 an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a 

meeting of the Company's members; and 
 the appointed proxy is not the chair of the meeting; and 
 at the meeting, a poll is duly demanded on the resolution; and 
 either of the following applies: 

o the proxy is not recorded as attending the meeting; 
o the proxy does not vote on the resolution, 

chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy 
for the purposes of voting on the resolution at the meeting. 
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Red Emperor Resources NL 
ABN 99 124 734 961 

 
 
Business of the Meeting 
 
Notice is given that the Annual General Meeting of Shareholders of Red Emperor Resources NL will be held 
at 35 Richardson Street, West Perth, Western Australia at 9:30am (WST) on 15 November 2012 (General 
Meeting). 
 
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 as at 5:00pm on 13 November 2012. 
 
Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in the 
glossary or in the Explanatory Statement. 
 
Agenda 
 
The Explanatory Statement to this Notice of Meeting describes the matters to be considered at the Annual 
General Meeting. 
 
Adoption of Annual Financial Report 
 
To receive the Annual Financial Report, including Directors’ declaration and accompanying reports of the 
Directors and auditors for the period ending 30 June 2012. 
 
Non-Binding Business 
 
1. Resolution 1 – Adoption of Remuneration Report (Non-Binding) 

 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as a 
non-binding resolution: 
 
“That for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval 
is given to the adoption of the Remuneration Report as contained in the Company’s Annual Report for 
the period ended 30 June 2012.” 
 
Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company. 
 
Short Explanation: The Corporations Act provides that a resolution in respect of the adoption of the 
remuneration report must be put to vote at a listed company’s annual general meeting.  The vote on 
this resolution is advisory only and does not bind the Directors or the Company.  Shareholders are 
encouraged to read the Explanatory Memorandum for further details on the consequences of voting 
on this Resolution. 
 
Voting Exclusion: The Company will disregard any votes cast on Resolution 1 by or on behalf of a member of the Key 
Management Personnel, details of whose remuneration are included in the Remuneration Report; or a Closely Related 
Party of such a member.  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. 
 
Further, the Company will not disregard a vote cast by the Chair of the meeting as a proxy, if the appointment of the Chair 
expressly authorises the Chair to exercise the proxy even though the Resolution is connected directly or indirectly with the 
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remuneration of a member of the Key Management Personnel, Shareholders should note that the Chair intends to vote any 
undirected proxies in favour of Resolution 1.  Shareholders may also choose to direct the Chair to vote against Resolution 1 
or to abstain from voting. 

 
Ordinary Business 
 
Resolution 2 – Re-Election of Mr Jason Bontempo 

 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 

 
“To elect Mr Bontempo as a director of the Company who retires by rotation pursuant to the 
Constitution of the Company and being eligible offers himself for re-election.” 
 

Short Explanation: In accordance with ASX Listing Rule 14.4 (rotation of directors) and the Company’s 
Constitution, one third of the Directors must retire by rotation at every Annual General Meeting.  
Accordingly, Mr Bontempo retires by rotation and being eligible for re-election, offers himself for re-
election at the Meeting. 

 
Resolution 3 – Ratification of Prior Share Issue 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 
 

“That for the purposes of Listing Rule 7.4 of the ASX Listing Rules and for all other purposes, 
Shareholders ratify the issue and allotment of 19,500,000 Shares on the terms and conditions 
set out in the Explanatory Statement.” 

 
Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person who participated in the 
issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary 
securities, and any associates of those persons.  However, the Company need not disregard a vote if: 
(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directors on the 

proxy form; or 
(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the proxy form to vote as the proxy decides. 
 
 
Resolution 4 – Ratification of Option Issue 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary 
resolution: 
 

“That for the purposes of Listing Rule 7.4 of the ASX Listing Rules and for all other purposes, 
Shareholders ratify the issue and allotment of 1,170,000 Options on the terms and conditions 
set out in the Explanatory Statement.” 

 
Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person who participated in the 
issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary 
securities, and any associates of those persons.  However, the Company need not disregard a vote if: 
(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directors on the 

proxy form; or 
(b) 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. 
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Special Business 
 
Resolution 5 – Approval of 10% Placement Capacity 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as a special 
resolution: 
 

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given for the 
issue of Equity Securities totalling up to 10% of the issued capital, calculated in accordance with 
the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions set out in the 
Explanatory Statement.” 

 
Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person who may participate in the 
issue of Equity Securities under this Resolution 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 associates of those persons.  However, the 
Company will 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. 
 
 
Dated this 10th day of October 2012 
By order of the Board 
 

 
Greg Bandy 
Executive Director 
 
Notes: 
 
A shareholder of the Company entitled to attend and vote is entitled to appoint not more than two proxies.  
Where more than one proxy is appointed, each proxy must be appointed to represent a specified 
proportion of the shareholder’s voting rights.  If the shareholder appoints two proxies and the appointment 
does not specify this proportion, each proxy may exercise half of the votes.  A proxy need not be a 
shareholder of the Company. 
 
For the purposes of the Corporations Regulations, the Directors have set a snapshot date to determine the 
identity of those entitled to attend and vote at the Meeting.  The snapshot date is 5:00pm (WST) on 
13 November 2012.  Accordingly, transactions registered after this time will be disregarded in determining 
entitlements to attend and vote at the meeting. 
 
Enquiries: 
 
Shareholders are invited to contact the Company on +61 8 9488 5220 if they have any queries in respect of 
the matters set out in these documents. 
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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 9:30am (WST) 
on 15 November 2012 at 35 Richardson Street, West Perth, Western Australia. 
 
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. 
 
This Explanatory Statement is an important document and should be read carefully in full by all 
Shareholders.  If you have any questions regarding the matters set out in this Explanatory Statement or the 
preceding Notice, please contact the Company, your stockbroker or other professional adviser. 
 
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 
2012 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.redemperorresources.com  

 
2. Resolution 1 – Remuneration Report (Non-Binding Resolution) 

 
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 Directors or the Company.   
 
Under recent changes to the Corporations Act which came into effect on 1 July 2011, if at least 25% 
of the votes cast on Resolution 1 are voted against adoption of the Remuneration Report at the 
Annual General Meeting, and then again at the Company's 2013 annual general meeting, the 
Company will be required to put to Shareholders a resolution proposing the calling of an 
extraordinary general meeting to consider the appointment of directors of the Company (Spill 
Resolution). 
 
If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene 
the extraordinary general meeting (Spill Meeting) within 90 days of the Company's 2013 annual 
general meeting.  All of the Directors who were in office when the Company's 2013 Directors' report 
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 is approved will 
be 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 the financial year ending 30 June 2012. 
 
A reasonable opportunity will be provided for discussion of the remuneration report at the Annual 
General Meeting. 

http://www.redemperorresources.com/
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2.2 Proxy Restrictions 

 
Pursuant to the Corporations Act, if you elect to appoint the Chair, or another member of Key 
Management Personnel whose remuneration details are included in the Remuneration Report or any 
Closely Related Party of that member as your proxy to vote on this Resolution 1, you must direct the 
proxy how they are to vote.  Where you do not direct the Chair, or another member of Key 
Management Personnel whose remuneration details are included in the Remuneration Report or 
Closely Related Party of that member on how to vote on this Resolution 1, the proxy is prevented by 
the Corporations Act from exercising your vote and your vote will not be counted in relation to this 
Resolution 1. 
 

3. Resolution 2 – Re-Election of Mr Jason Bontempo 
 
In accordance with ASX Listing Rule 14.4, no director of the Company may hold office (without re-
election) past the longer of 3 years and the third Annual General Meeting following their 
appointment.  Further, in accordance with 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.  Accordingly, Mr Bontempo retires and being eligible for re-election, offers himself for re-
election at the Meeting. 
 
Mr Bontempo has worked in investment banking and corporate advisory since qualifying as a 
chartered accountant with Ernst & Young in 1997. Mr Bontempo has worked for investment banks in 
Australia and the UK and has been closely involved with the advising and financing of companies in 
the resources industry specialising in asset sales and AIM / ASX listings. 
 
 

4. Resolution 3 – Ratification of Share Issue  
 
Background 
 
In April 2012 the Company completed a capital raising by way of a placement of 19,500,000 fully paid 
ordinary shares at £0.32 each raising approximately £6.24 million (Placement).   
 
ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree 
to issue or agree to issue more equity securities during any 12 month period than that amount which 
represents 15% of the number of fully paid ordinary securities on issue at the commencement of that 
12 month period. 
 
ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1.  This rule provides that where a 
company in general meeting ratifies the previous issue of securities made pursuant to ASX Listing 
Rule 7.1 (and provided that the previous issue did not breach ASX Listing Rule 7.1) those securities 
will be deemed to have been made with shareholder approval for the purposes of ASX Listing 
Rule 7.1. 
 
Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of the 
Shares.  By ratifying the issue of these Shares, the Company will retain the flexibility to issue equity 
securities in the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 
without requirement to obtain prior Shareholder approval. 
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Specific information required by ASX Listing Rule 7.5 
 
For the purposes of ASX Listing Rule 7.5, the following information is provided in relation to 
Resolution 3: 
 
(a) 19,500,000 Shares were issued in total; 
 
(b) the Shares were issued for £0.32 each; 
 
(c) the Shares were issued and allotted on 1 May 2012; 
 
(d) the Shares issued were fully paid ordinary shares in the capital of the Company issued on the 

same terms and conditions as the Company’s existing Shares; 
 
(e) the Shares were issued to sophisticated investors introduced by the Company’s brokers, who 

are not related parties to the Company; 
 

(f) the funds raised from the issue of the Shares were used for exploration activities at the 
Company’s projects in Puntland and in the Republic of Georgia. 

 
A voting exclusion statement is included in the Notice. 
 
 

5. Resolution 4 – Ratification of Option Issue  
 
Background 
 
In accordance with the terms of the Placement the Company issued 1,170,000 Options to the brokers 
and corporate advisors to the Placement. 
 
A summary of ASX Listing Rules 7.1 and 7.4 is set out in section 5 above. 
 
Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of the 
securities.  By ratifying the issue of these securities, the Company will retain the flexibility to issue 
equity securities in the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 
without requirement to obtain prior Shareholder approval. 
 
Specific information required by ASX Listing Rule 7.5 
 
For the purposes of ASX Listing Rule 7.5, the following information is provided in relation to 
Resolution 4: 
 
(a) 1,170,000 Options were issued in total; 
 
(b) the Options are exercisable at £0.32 each on or before 16 May 2015 on the terms and 

conditions set out in Schedule A; 
 
(c) the Options were issued and allotted on 2 May 2012; 
 
(d) the Options will rank equally on conversion of these securities into ordinary shares; 
 
(e) the Options were issued to brokers and corporate advisors to the Placement, who are not 

related parties to the Company; 
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(f) no funds will be raised by the issue of the Options (although funds will be raised to the extent 
that the Options are eventually exercised, with any such funds to be used for working capital 
purposes of the Company).  

 
A voting exclusion statement is included in the Notice. 
 
 

6. Resolution 5 – Approval of 10% Placement Capacity 
 

General 
 

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval at its annual 
general meeting to allow it to issue Equity Securities up to 10% of its issued capital (10% Placement 
Capacity). 
 
The Company is an Eligible Entity. 
 
If Shareholders approve Resolution 5, 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 below). 
 
The effect of Resolution 5 will be to allow the Company 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 granted under Listing Rule 7.1.   
 
Resolution 5 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 5 for it to be passed. 
 
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: 
 
(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. 
 
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 $16 million. 
 
Any Equity Securities issued must be in the same class as an existing class of quoted Equity Securities. 
The Company currently has one class of listed Equity Securities on issue, being the Shares (ASX Code: 
RMP). 
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The exact number of Equity Securities that the Company may issue under an approval under Listing 
Rule 7.1A will be calculated according to the following formula: 
 
(A x D) – E 
 
Where: 
 
A is the number of Shares on issue 12 months before the date of issue or agreement: 
 

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

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

 
(iii) plus the number of Shares issued in the previous 12 months with approval of holders of 

Shares under Listing Rules 7.1 and 7.4; and 
 

(iv) less the number of Shares cancelled in the previous 12 months. 
 
D is 10%. 
 
E is the number of Equity Securities issued or agreed to be issued under ASX 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 holders of Ordinary Securities under ASX Listing Rule 7.1 or 7.4. 

 
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 5: 
 
(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 

paragraph (i) above, the date on which the Equity Securities are issued. 
 
(b) 10% Placement Capacity Period 
 

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).  

 
 (10% Placement Capacity Period). 
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(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 5 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 Shares 

on Issue 
Issue Price (per 

Share) 
$0.12  

(100% increase in 
Issue Price) 

$0.06  
(Issue Price) 

$0.03  
(50% decrease in 

Issue Price) 
266,234,221 
(Current) 

Shares issued 26,623,422 Shares 26,623,422 Shares 26,623,422 Shares 
Funds raised $3,194,8110 $1,597,405 $798,703 

399,351,331  
(50% increase) 

Shares issued 39,935,133 Shares 39,935,133 Shares 39,935,133 Shares 
Funds raised $4,792,216 $2,396,108 $1,198,054 

532,468,442 
(100% increase) 

Shares issued 53,246,844 Shares 53,246,844 Shares 53,246,844 Shares 
Funds raised $6,389,621 $3,194,811 $1,597,405 

 
* The number of Shares on issue 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. 

 
The table above uses the following assumptions: 
 
1. There are currently 266,234,221 Shares on issue. 

 
2. The issue price set out above is the closing price of the Shares on the ASX on 5 October 

2012. 
 
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 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. 

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

working capital for the Company’s existing projects in Puntland and in the Republic of 
Georgia, for business development opportunities or potential acquisitions; or 

 
(ii) as non-cash consideration for business development opportunities or potential 

acquisitions, in such circumstances the Company will provide a valuation of the non-cash 
consideration as required by listing Rule 7.1A.3. 
 

(e) Allocation under the 10% Placement Capacity 
 
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 circumstances of the Company, including, but not limited to, the financial position 
and solvency of the Company;  
 

(v) prevailing market conditions; and 
 

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

(f) Previous Approval under ASX Listing Rule 7.1A 
 
The Company has not previously obtained approval under ASX Listing Rule 7.1A. 
 

(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: 
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(i) a list of the allottees 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. 

 
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 5. 

 
 
Responsibility for Information 
 
The information concerning the Company contained in this Explanatory Statement, including information as 
to the views and recommendations of the Directors has been prepared by the Company and is the 
responsibility of the Company. 
 
The Explanatory Statement does not take into account the individual investment objectives, financial 
situation and particular needs of individual Shareholders.  If you are in doubt as to what you should do, you 
should consult your legal, financial or professional advisor prior to voting. 
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Glossary 
 
In this Explanatory Statement, the following terms have the following unless the context otherwise 
requires: 
 
ASIC means Australian Securities Investment Commission. 
 
ASX means ASX Limited ABN 98 008 624 691. 
 
ASX Listing Rules or Listing Rules means the listing rules of ASX. 
 
Board means the board of Directors of the company. 
 
Chairman means the Chairman of the Company. 
 
Company means Red Emperor Resources NL ABN 99 124 734 961. 
 
Constitution means the constitution of the Company. 
 
Corporations Act means the Corporations Act 2001 (Cth). 
 
Director means a director of the Company. 
 
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.  
 
Option means a listed option in the capital of the Company. 
 
Ordinary Securities has the meaning set out in the ASX Listing Rules. 
 
Schedule means a schedule to this Explanatory Statement. 
 
Share means a fully paid ordinary share in the capital of the Company. 
 
Shareholder means a shareholder of the Company. 
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Schedule A – Option Terms and Conditions 
 
The full details of the terms and conditions of the Options are set out below. 
 
(a) The Options will expire at 5:00pm (WST) on 16 May 2015 ("Expiry Date").  Any Option not exercised 

before the Expiry Date will automatically lapse on the Expiry Date. 
 
(b) The amount payable upon exercise of each Option will be £0.32, as applicable ("Exercise Price"). 
 
Each Option entitles the holder to subscribe for Shares on the following terms and conditions: 
 
(c) Each Option gives the holder the right to subscribe for one Share. 
 
(d) The Options held by each holder may be exercised in whole or in part, and if exercised in part, 

multiples of 1,000 must be exercised on each occasion. 
 
(e) A holder may exercise their Options by lodging with the Company, before the Expiry Date: 
 

(i) a written notice of exercise of Options specifying the number of Options being exercised; and 
 

(ii) a cheque or electronic funds transfer for the Exercise Price for the number of Options being 
exercised,  

 
("Exercise Notice"). 

 
(f) An Exercise Notice is only effective when the Company has received the full amount of the Exercise 

Price in cleared funds. 
 
(g) Within 10 Business Days of receipt of the Exercise Notice accompanied by the Exercise Price, the 

Company will allot the number of Shares required under these terms and conditions in respect of the 
number of Options specified in the Exercise Notice. 

 
(h) All Shares allotted upon the exercise of Options will upon allotment rank pari passu in all respects 

with other Shares. 
 
(i) The Company will not apply for quotation of the Options on ASX.  The Company will apply for 

quotation of all Shares allotted pursuant to the exercise of Options on ASX within 10 Business Days 
after the date of allotment of those Shares. 

 
(j) If at any time the issued capital of the Company is reconstructed, all rights of a holder are to be 

changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of 
the reconstruction. 

 
(k) There are no participating rights or entitlements inherent in the Options and holders will not be 

entitled to participate in new issues of capital offered to Shareholders during the currency of the 
Options.  However, the Company will ensure that for the purposes of determining entitlements to 
any such issue, the record date will be at least 7 Business Days after the issue is announced.  This will 
give holders the opportunity to exercise their Options prior to the date for determining entitlements 
to participate in any such issue. 
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