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IMPORTANT INFORMATION
TIME AND PLACE OF MEETING
Notice is given that the Annual General Meeting of the Shareholders to which this Notice
of Meeting relates will be held at 10:00am (WST) on Tuesday, 24 November 2020 at:
Nexia Australia
Level 3, 88 William Street
Perth WA 6000

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 the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting are
those who are registered Shareholders at 10:00am (WST) on Sunday, 22 November 2020.
VOTING IN PERSON
To vote in person, attend the Annual General Meeting at the time, date and place set out
above.
VOTING BY PROXY
To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
time and in accordance with the instructions set out on the Proxy Form.
In accordance with section 249L of the Corporations Act, members are advised that:
•

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.

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 (i.e. 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,

the chair of the meeting is taken, before voting on the resolution closes, to have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.
Voting Prohibition
In accordance with section 250BD of the Corporations Act, a person appointed as a proxy
must not vote on the basis of that appointment on Resolution 1 if the person is either:
•
a member of the Key Management Personnel of the Company; or
•
a Closely Related Party of such a member, and
the appointment does not specify the way the proxy is to vote on Resolution 1.
However, the prohibition does not apply if the proxy is the Chair and the appointment
expressly authorises the Chair to exercise the proxy even if Resolution 1 is connected
directly or indirectly with remuneration of a member of the Key Management Personnel of
the Company.
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BUSINESS OF THE MEETING
AGENDA
ORDINARY BUSINESS
Financial Statements and Reports
To receive and consider the annual financial report of the Company for the financial year
ended 30 June 2020 together with the declaration of the directors, the Directors’ Report,
the Remuneration Report and the auditor’s report.
1.

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 2020.”
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 any 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.

2.

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR MARK STRIZEK
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 12.3 of the Constitution and for all other
purposes, Mr Mark Strizek, a Director, retires by rotation, and being eligible,
is re-elected as a Director.”

3.

RESOLUTION 3 – APPROVAL OF ADDITIONAL 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 (at the time of the issue), 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.”
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4.

RESOLUTION 4 – REPLACEMENT CONSTITUTION
To consider and, if thought fit, to pass, with or without amendment, 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.”

5.

RESOLUTION 5 – ISSUE OF DIRECTOR PERFORMANCE RIGHTS – MR FRANCIS HARPER
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 10.14 and sections 195(4) and 208
of the Corporations Act and all other purposes, the Company be permitted
and is hereby authorised to offer and, subject to acceptance, grant a total
of up to 1,100,000 Performance Rights for no consideration to Mr Francis
Harper or his nominee, on the terms and conditions set out in the Explanatory
Memorandum.”

Voting Exclusion Statement
The Company will disregard any votes cast in favour on this Resolution (in any capacity) by or on behalf of a Director (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and their nominees and any Associates of those persons. However, the Company will not
disregard a vote if it is cast in favour of the resolution by:
a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney
to vote on the Resolution in that way; or
the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or
a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the Resolution; and

(ii)

the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

Voting Prohibition Statement:
In accordance with section 250BB of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution
if:
(a) the proxy is either:
(A)
a member of the Key Management Personnel; or
(B)
a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
Further, a Restricted Voter who is appointed as a proxy will note vote on this Resolution unless:
(a) The appointment specifies the way the proxy is to vote on this Resolution; or
(b) The proxy is the Chair of the meeting and the appointment expressly authorises the Chair to exercise the proxy even though the Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel. Shareholders should note that the Chair intends to vote any
undirected proxies in favour of this Resolution.
Please Note: if the Chair is a person referred to in section 224 of the Corporations Act in the voting exclusion statement above, the Chair will only be able to
cast a vote as proxy for a person who is entitled to vote if the Chair is appointed in writing and the Proxy Form specifies how the proxy is to vote on this
Resolution. If you are a Restricted Voter and purport to cast a vote other than as permitted above, that will vote will be disregarded by the Company and may
be liable for breaching the voting restrictions that apply to you under the Corporations Act.

6.

RESOLUTION 6 – ISSUE OF DIRECTOR PERFORMANCE RIGHTS – DR CAIGEN WANG
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 10.14 and sections 195(4) and 208
of the Corporations Act and all other purposes, the Company be permitted
and is hereby authorised to offer and, subject to acceptance, grant a total
of up to 4,500,000 Performance Rights for no consideration to Dr Caigen
Wang or his nominee, on the terms and conditions set out in the Explanatory
Memorandum.”
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Voting Exclusion Statement
The Company will disregard any votes cast in favour on this Resolution (in any capacity) by or on behalf of a Director (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and their nominees and any Associates of those persons. However, the Company will not
disregard a vote if it is cast in favour of the resolution by:
a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney
to vote on the Resolution in that way; or
the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or
a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the Resolution; and

(ii)

the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

Voting Prohibition Statement:
In accordance with section 250BB of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution
if:
(a) the proxy is either:
(A)
a member of the Key Management Personnel; or
(B)
a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
Further, a Restricted Voter who is appointed as a proxy will note vote on this Resolution unless:
(a) The appointment specifies the way the proxy is to vote on this Resolution; or
(b) The proxy is the Chair of the meeting and the appointment expressly authorises the Chair to exercise the proxy even though the Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel. Shareholders should note that the Chair intends to vote any
undirected proxies in favour of this Resolution.
Please Note: if the Chair is a person referred to in section 224 of the Corporations Act in the voting exclusion statement above, the Chair will only be able to
cast a vote as proxy for a person who is entitled to vote if the Chair is appointed in writing and the Proxy Form specifies how the proxy is to vote on this
Resolution. If you are a Restricted Voter and purport to cast a vote other than as permitted above, that will vote will be disregarded by the Company and may
be liable for breaching the voting restrictions that apply to you under the Corporations Act.

7.

RESOLUTION 7 – ISSUE OF DIRECTOR PERFORMANCE RIGHTS – MR MARK STRIZEK
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 10.14 and sections 195(4) and 208
of the Corporations Act and all other purposes, the Company be permitted
and is hereby authorised to offer and, subject to acceptance, grant a total
of up to 4,500,000 Performance Rights for no consideration to Mr Mark Strizek
or his nominee, on the terms and conditions set out in the Explanatory
Memorandum.”

Voting Exclusion Statement
The Company will disregard any votes cast in favour on this Resolution (in any capacity) by or on behalf of a Director (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and their nominees and any Associates of those persons. However, the Company will not
disregard a vote if it is cast in favour of the resolution by:
a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney
to vote on the Resolution in that way; or
the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or
a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the Resolution; and

(ii)

the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

Voting Prohibition Statement:
In accordance with section 250BB of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution
if:
(a) the proxy is either:
(A)
a member of the Key Management Personnel; or
(B)
a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
Further, a Restricted Voter who is appointed as a proxy will note vote on this Resolution unless:
(a) The appointment specifies the way the proxy is to vote on this Resolution; or
(b) The proxy is the Chair of the meeting and the appointment expressly authorises the Chair to exercise the proxy even though the Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel. Shareholders should note that the Chair intends to vote any
undirected proxies in favour of this Resolution.
Please Note: if the Chair is a person referred to in section 224 of the Corporations Act in the voting exclusion statement above, the Chair will only be able to
cast a vote as proxy for a person who is entitled to vote if the Chair is appointed in writing and the Proxy Form specifies how the proxy is to vote on this
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Resolution. If you are a Restricted Voter and purport to cast a vote other than as permitted above, that will vote will be disregarded by the Company and may
be liable for breaching the voting restrictions that apply to you under the Corporations Act.

8.

RESOLUTION 8 – ISSUE OF DIRECTOR PERFORMANCE RIGHTS – MR HANJING XU
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 10.14 and sections 195(4) and 208
of the Corporations Act and all other purposes, the Company be permitted
and is hereby authorised to offer and, subject to acceptance, grant a total
of up to 900,000 Performance Rights for no consideration to Mr Hanjing Xu or
his nominee, on the terms and conditions set out in the Explanatory
Memorandum.”

Voting Exclusion Statement
The Company will disregard any votes cast in favour on this Resolution (in any capacity) by or on behalf of a Director (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and their nominees and any Associates of those persons. However, the Company will not
disregard a vote if it is cast in favour of the resolution by:
a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney
to vote on the Resolution in that way; or
the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or
a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a
person excluded from voting, on the Resolution; and

(ii)

the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

Voting Prohibition Statement:
In accordance with section 250BB of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution
if:
(a) the proxy is either:
(A)
a member of the Key Management Personnel; or
(B)
a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
Further, a Restricted Voter who is appointed as a proxy will note vote on this Resolution unless:
(a) The appointment specifies the way the proxy is to vote on this Resolution; or
(b) The proxy is the Chair of the meeting and the appointment expressly authorises the Chair to exercise the proxy even though the Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel. Shareholders should note that the Chair intends to vote any
undirected proxies in favour of this Resolution.
Please Note: if the Chair is a person referred to in section 224 of the Corporations Act in the voting exclusion statement above, the Chair will only be able to
cast a vote as proxy for a person who is entitled to vote if the Chair is appointed in writing and the Proxy Form specifies how the proxy is to vote on this
Resolution. If you are a Restricted Voter and purport to cast a vote other than as permitted above, that will vote will be disregarded by the Company and may
be liable for breaching the voting restrictions that apply to you under the Corporations Act.

9.

RESOLUTION 9 – ISSUE OF DIRECTOR PERFORMANCE RIGHTS – DR PAUL KITTO
To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:
“That, for the purposes of ASX Listing Rule 10.14 and sections 195(4) and 208
of the Corporations Act and all other purposes, the Company be permitted
and is hereby authorised to offer and, subject to acceptance, grant a total
of up to 900,000 Performance Rights for no consideration to Dr Paul Kitto or
his nominee, on the terms and conditions set out in the Explanatory
Memorandum.”

Voting Exclusion Statement
The Company will disregard any votes cast in favour on this Resolution (in any capacity) by or on behalf of a Director (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and their nominees and any Associates of those persons. However, the Company will not
disregard a vote if it is cast in favour of the resolution by:
a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney
to vote on the Resolution in that way; or
the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the
Resolution as the Chair decides; or
a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
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(i)
(ii)

the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate
of a person excluded from voting, on the Resolution; and

the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

Voting Prohibition Statement:
In accordance with section 250BB of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution
if:
(a) the proxy is either:
(A)
a member of the Key Management Personnel; or
(B)
a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
Further, a Restricted Voter who is appointed as a proxy will note vote on this Resolution unless:
(a) The appointment specifies the way the proxy is to vote on this Resolution; or
(b) The proxy is the Chair of the meeting and the appointment expressly authorises the Chair to exercise the proxy even though the Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel. Shareholders should note that the Chair intends to vote any
undirected proxies in favour of this Resolution.
Please Note: if the Chair is a person referred to in section 224 of the Corporations Act in the voting exclusion statement above, the Chair will only be able to
cast a vote as proxy for a person who is entitled to vote if the Chair is appointed in writing and the Proxy Form specifies how the proxy is to vote on this
Resolution. If you are a Restricted Voter and purport to cast a vote other than as permitted above, that will vote will be disregarded by the Company and may
be liable for breaching the voting restrictions that apply to you under the Corporations Act.

DATED: 21 OCTOBER 2020
BY ORDER OF THE BOARD

MR MATTHEW FOY
COMPANY SECRETARY
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EXPLANATORY STATEMENT
This 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
which are the subject of the business of the 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 2020 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 http://www.tietto.com/ or by
contacting the Company on (08) 9331 6710.

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 the financial year ended 30 June 2020.
The Chair of the meeting will allow a reasonable opportunity for Shareholders to
ask questions about or make comments on the Remuneration Report at the
Meeting.

2.2

Voting consequences
Under changes to the Corporations Act which came into effect on 1 July 2011, 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 (other than the managing director) who were in office at the date
of approval of the applicable directors’ report (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 most recent 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.
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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

Chair voting undirected proxies
The Chair intends to exercise all undirected proxies in favour of Resolution 1. If the
Chair of the Meeting is appointed as your proxy and you have not specified the
way the Chair is to vote on Resolution 1, by signing and returning the Proxy Form,
you are considered to have provided the Chair with an express authorisation for
the Chair to vote the proxy in accordance with the Chair’s intention.

3.

RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR MARK STRIZEK
Clause 12.3 of the Constitution requires that there must be an election of Directors
at each at the Company's annual general meeting. At least one Director 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 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 12.3 of the Constitution is eligible
for re-election.
Mr Mark Strizek was last re-elected as a Director on 11 August 2017 and will
therefore retire and offer himself for re-election at the Meeting. Details of Mr
Strizek’s qualifications and experience is set out in the Company’s 2020 Annual
Report.
The Board (other than Mr Strizek) unanimously supports the re-election of Mr
Harper.

4.

RESOLUTION 3 – APPROVAL OF ADDITIONAL 10% PLACEMENT CAPACITY

4.1

General
Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the
amount of equity securities that a listed company can issue without the approval
of its shareholders over any 12 month period to 15% of the fully paid ordinary
securities it had on issue at the start of that period.
Listing Rule 7.1A provides that an Eligible Entity may seek shareholder approval by
way of a special resolution passes at its annual general meeting to increase this
15% limit by an extra 10% to 25% (10% Placement Capacity).
An ‘eligible entity’ means an entity that is not included in the S&P/ASX300 Index
and which has a market capitalisation of $300 million or less. Tietto is an eligible
entity for these purposes.
Resolution 3 seeks shareholder approval by way of special resolution for Tietto to
have the additional 10% capacity provided for in Listing Rule 7.1A to issue equity
securities without shareholder approval.
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If Shareholders approve Resolution 3, 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 Listing Rule 7.1A.2 (as set out below).
The effect of passing Resolution 3 will be to allow the Company to issue Equity
Securities up to a combined limit of 25% pursuant to Listing Rules 7.1 and 7.1A
without any further shareholder approval. If Resolution 3 is passed the Company
will be permitted 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 3 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders entitled to vote on the Resolution must be in favour of Resolution 3
for it to be passed.
If Resolution 3 is not passed, the Company will not be able to access the additional
10% capacity to issue equity securities to issue equity securities without shareholder
approval provided for in Listing Rule 7.1A and will remain subject to the 15% limit
on issuing equity securities without shareholder approval set out in Listing Rule 7.1.
4.2

ASX Listing Rule Requirements
Pursuant to ASX Listing Rule 7.1A.3 the issue price for each security issued under
the Additional Placement Capacity will not be less than 75% of the volume
weighted average price for securities in that class over the 15 trading days on
which trades in that class were recorded immediately before:
•

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

•

if the securities are not issued within 10 trading days of the date above, the
date on which the securities are issued.

Equity securities that may be issued under listing rule 7.1A will only be in an existing
quoted class of securities and be issued for cash consideration only.
The issue of equity securities under the Additional Placement Capacity may result
in voting dilution of existing ordinary shareholders (as shown in the table below).
There is also the risk that:
•

the market price for equity securities in that class may be significantly lower on
the issue date than on the date of the Annual General Meeting; and

•

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

Table 1 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 ordinary securities
quoted on ASX for variable "A" calculated in accordance with the formula in
Listing Rule 7.1A.2 as at the date of this Notice.
The table also shows:
(i)

two examples where variable “A” has increased, by 50% and 100%. Variable
“A” is based on the number of ordinary securities the Company has on issue.
The number of ordinary securities on issue may increase as a result of issues of
ordinary securities that do not require Shareholder approval (for example, a
pro rata entitlements issue or scrip issued under a takeover offer) or future
10

specific placements under Listing Rule 7.1 that are approved at a future
Shareholders’ meeting; and
(ii) two examples of where the issue price of ordinary securities has decreased
by 50% and increased by 50% against the current market price.

Dilution
Number of Shares on
Issue

450,410,456

Issue
Price
Share)

$0.2750
50%
(per
decrease
in Issue
Price

10% voting dilution

(Current)
Funds raised
675,615,684
(50% increase)

10% voting dilution
Funds raised

900,820,912
(100% increase)

10% voting dilution
Funds raised

$0.550

$0.8250

Current
Issue Price

50%
increase in
Issue Price

45,041,045

45,041,045

45,041,045

Shares

Shares

Shares

$12,386,287

$24,772,575

$37,158,862

67,561,568

67,561,568

67,561,568

Shares

Shares

Shares

$18,579,431

$37,158,862

$55,738,294

90,082,091

90,082,091

90,082,091

Shares

Shares

Shares

$24,772,575

$49,545,150

$74,317,725

The above table is based on the following assumptions:
• The number of shares on issue (Variable “A”) is calculated as 450,410,456,
being all the fully paid ordinary shares on issue as at the date of this
Notice.
• The Company issues the maximum number of equity securities available
under the Additional Placement Capacity.
• The 10% voting dilution reflects the aggregate percentage dilution
against the issued share capital at the time of issue.
• The table shows only the issue of equity securities under the Additional
Placement Capacity and not under Listing Rule 7.1.
• The issue of equity securities under the Additional Placement Capacity
includes only Shares.
• The issue price of $0.55 was the closing price of shares on ASX on 15
October 2020.
Equity securities under the Additional Placement Capacity may be issued until the
earlier of:
• the date that is 12 months after the date of the Annual General Meeting at
which the approval is obtained; or
• the time and date of the entity’s next annual general meeting; or
• the time and date of the approval by ordinary shareholders of a significant
change to the Company’s activities under ASX Listing Rule 11.1.2 or 11.2.
The Company may only issue equity securities under the Additional Placement
Capacity for cash consideration to raise funds for the exploration and
development of the Company’s existing assets, the acquisition of new assets or
investments (including assets associated with such acquisition), to repay debt or
to fund working capital.
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The Company will comply with the disclosure obligations under Listing Rules 7.1A.4
and 3.10.5A upon issue of any equity securities under the Additional Placement
Capacity.
The Company’s allocation policy for issues under the Additional Placement
Capacity is dependent on prevailing market conditions at the time of any
proposed issue. The identity of the allottees of the equity securities will be
determined on a case-by-case basis having regard to the factors including but
not limited to the following:
• the purpose of the issue;
• the methods of raising funds that are available to the Company, including
rights issues or other issues in which existing shareholders may participate;
• the effect of the issue of the equity securities on the control of the Company;
• the financial situation and solvency of the Company;
• prevailing market conditions; and
• advice from the Company’s advisors.
As the Company has no current plans to undertake a new capital raising using its
additional 10% placement capacity, the allottees under the Additional
Placement Capacity have not yet been determined but if such an exercise was
undertaken, allottees may include existing substantial shareholders and/or new
shareholders who are not related parties or associates of a related party of the
Company.
The Company did not previously seek shareholder approval under Listing Rule 7.1A
at its prior Annual General Meeting held 13 November 2019.
When the Company issues equity securities pursuant to the Additional Placement
Capacity, it will give to ASX:
• 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
• the information required by Listing Rule 3.10.5A for release to the market.
4.3

Voting Exclusion
A voting exclusion statement is not included in this Notice. As at the date of this
Notice, the Company has not been approached by or 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.

5.

RESOLUTION 4 – REPLACEMENT CONSTITUTION

5.1

General
A company may modify or repeal its constitution or a provision of its constitution
by a special resolution of the Shareholders.
Resolution 4 seeks repeal the Company’s existing Constitution and adopt a new
constitution (Proposed Constitution) which is of the type required for a listed public
company limited by shares. The Proposed Constitution is to ensure the Company’s
constitution reflects the current provisions of the Corporations Act and ASX Listing
Rules. 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.
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The Proposed Constitution will incorporate amendments to the Corporations Act
and ASX Listing Rules since the current Constitution was adopted in 2017.
In addition, ASX has introduced a number of rule changes to make aspects of the
listing process and ongoing compliance with the listing rules more efficient for
issuers and for ASX.
ASX has introduced a two-tier escrow regime where ASX can (and will) require
certain more significant holders of restricted securities and their controllers to
execute a formal escrow agreement in the form of Appendix 9A, as is currently
the case. However, for less significant holdings, ASX will instead permit entities to
rely on a provision in their constitution imposing appropriate escrow restrictions on
the holder of restricted securities and to simply give a notice to the holder of
restricted securities in the form of a new Appendix 9C advising them of those
restrictions.
The new listing rules came into effect on 1 December 2019. A company now
cannot issue restricted securities unless the constitution is amended to include the
wording below. Given the Company is already admitted to the official list of ASX,
the circumstances in which the Company may issue restricted securities is limited,
and would most likely relate to transactions requiring approval under ASX Listing
Rule 10.1 or if the Company was required to re-comply with Chapters 1 and 2 of
the ASX Listing Rules because of the application of ASX Listing Rule 11.1.3 (i.e. a
significant change to the Company’s nature or scale of activities).
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 of the existing Constitution. The Proposed
Constitution is broadly consistent with the provisions of the existing Constitution.
Many of the proposed changes are administrative or minor in nature.
The Directors believe these amendments are neither material nor will they have
any significant impact on Shareholders. It is not practicable to list all the changes
to the Constitution in detail in this Explanatory Memorandum, however, a summary
of the proposed material changes is set out below in section 5.2.
A copy of the Proposed Constitution is available for review by Shareholders at the
Company’s website at the registered office of the Company. A copy of the
Proposed Constitution can also be sent to Shareholders upon request to the
Company Secretary at +61 8 9331 6710. Shareholders are invited to contact the
Company if they have any queries or concerns.
5.2

Summary of Material Proposed Changes
Dividends (clause 22)
Section 254T of the Corporations Act was amended effective 28 June 2010.
There is now a three-tiered test that a company will need to satisfy before paying
a dividend replacing the previous test that dividends may only be paid out of
profits.
The amended requirements provide that a company must not pay a dividend
unless:
(i)
the company’s assets exceed its liabilities immediately before the dividend
is declared and the excess is sufficient for the payment of the dividend;
(ii)

the payment of the dividend is fair and reasonable to the company’s
shareholders as a whole; and
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(iii)

the payment of the dividend does not materially prejudice the company’s
ability to pay its creditors.

The Proposed Constitution is updated to reflect the new requirements of the
Corporations Act. The Directors consider it appropriate to update the Constitution
for this amendment to allow more flexibility in the payment of dividends in the
future should the Company be in a position to pay dividends.
Partial (proportional) takeover provisions (clause 9)
A proportional takeover bid is a takeover bid where the offer made to each
shareholder is only for a proportion of that shareholder’s shares.
Pursuant to section 648G of the Corporations Act, the Company has included in
the Proposed Constitution a provision whereby a proportional takeover bid for
Shares may only proceed after the bid has been approved by a meeting of
Shareholders held in accordance with the terms set out in the Corporations Act.
This clause of the Proposed Constitution will cease to have effect on the third
anniversary of the date of the adoption or last renewal of the clause.
Information required by section 648G of the Corporations Act
Effect of proposed proportional takeover provisions
Where offers have been made under a proportional off-market bid in respect of
a class of securities in a company, the registration of a transfer giving effect to a
contract resulting from the acceptance of an offer made under such a
proportional off-market bid is prohibited unless and until a resolution to approve
the proportional off-market bid is passed.
Reasons for proportional takeover provisions
A proportional takeover bid may result in control of the Company changing
without Shareholders having the opportunity to dispose of all their Shares. By
making a partial bid, a bidder can obtain practical control of the Company by
acquiring less than a majority interest. Shareholders are exposed to the risk of
being left as a minority in the Company and the risk of the bidder being able to
acquire control of the Company without payment of an adequate control
premium. These amended provisions allow Shareholders to decide whether a
proportional takeover bid is acceptable in principle, and assist in ensuring that
any partial bid is appropriately priced.
Knowledge of any acquisition proposals
As at the date of this Notice of Meeting, no Director is aware of any proposal by
any person to acquire, or to increase the extent of, a substantial interest in the
Company.
Potential advantages and disadvantages of proportional takeover provisions
The Directors consider that the proportional takeover provisions have no potential
advantages or disadvantages for them and that they remain free to make a
recommendation on whether an offer under a proportional takeover bid should
be accepted.
The potential advantages of the proportional takeover provisions for Shareholders
include:
(i)
the right to decide by majority vote whether an offer under a proportional
takeover bid should proceed;
(ii)

assisting in preventing Shareholders from being locked in as a minority;
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(iii)

increasing the bargaining power of Shareholders which may assist in
ensuring that any proportional takeover bid is adequately priced; and

(iv)

each individual Shareholder may better assess the likely outcome of the
proportional takeover bid by knowing the view of the majority of
Shareholders which may assist in deciding whether to accept or reject an
offer under the takeover bid.

The potential disadvantages of the proportional takeover provisions for
Shareholders include:
(i)
proportional takeover bids may be discouraged;
(ii)

lost opportunity to sell a portion of their Shares at a premium; and

(iii)

the likelihood of a proportional takeover bid succeeding may be reduced.

Unmarketable Parcels (clause 25)
Clause 25 of the Constitution outlines how the Company can manage
shareholdings which represent an “unmarketable parcel” of shares, being a
shareholding that is less than $500 based on the closing price of the Company’s
Shares on ASX as at the relevant time.
The Proposed Constitution is in line with the requirements for dealing with
“unmarketable parcels” outlined in the Corporations Act such that where the
Company elects to undertake a sale of unmarketable parcels, the Company is
only required to give one notice to holders of an unmarketable parcel to elect to
retain their shareholding before the unmarketable parcel can be dealt with by
the Company, saving time and administrative costs incurred by otherwise having
to send out additional notices.
Clause 25 of the Proposed Constitution continues to outline in detail the process
that the Company must follow for dealing with unmarketable parcels.
Fee for registration of off market transfers (clause 7.4(c))
In 2011, ASX amended ASX Listing Rule 8.14 with the effect that the Company may
now charge a “reasonable fee” for registering paper-based transfers, sometimes
referred to as “off-market transfers”.
Clause 7.4 of the Proposed Constitution enables the Company to charge a
reasonable fee when it is required to register off-market transfers from
Shareholders. The fee is intended to represent the cost incurred by the Company
in upgrading its fraud detection practices specific to off-market transfers.
Before charging any fee, the Company is required to notify ASX of the fee to be
charged and provide sufficient information to enable ASX to assess the
reasonableness of the proposed amount.
Restricted Securities (clause 24.3)
The Company shall comply in all respects with the requirements of the Listing Rules
with respect to Restricted Securities. Without limiting the generality of the above:
a.

a holder of Restricted Securities must not dispose of, or agree or offer to
dispose of, the securities during the escrow period applicable to those
securities except as permitted by the Listing Rules or ASX;

b.

if the Restricted Securities are in the same class as quoted securities, the
holder will be taken to have agreed in writing that the Restricted Securities
are to be kept on the Company’s issuer sponsored subregister and are to
15

have a holding lock applied for the duration of the escrow period applicable
to those securities.
c.

the Company will refuse to acknowledge any disposal (including, without
limitation, to registering any transfer), assignment or transfer of Restricted
Securities during the escrow period applicable to those securities except as
permitted by the Listing Rules or the ASX;

d.

a holder of Restricted Securities will not be entitled to participate in any return
of capital on those securities during the escrow period applicable to those
securities except as permitted by the Listing Rules or ASX; and

if a holder of Restricted Securities breaches a restriction deed or a provision of this
Constitution restricting a disposal of those securities, the holder will not be entitled
to any dividend or distribution, or to exercise any voting rights, in respect of those
securities for so long as the breach continues.
5.3

Recommendation of the Board
The Directors do not believe the potential disadvantages outweigh the potential
advantages of adopting the proportional takeover provisions and as a result
consider that the proportional takeover provision in the Proposed Constitution is in
the interest of Shareholders and unanimously recommend that Shareholders vote
in favour of Resolution 4.

6.

RESOLUTIONS 5 TO 9 – ISSUE OF DIRECTOR PERFORMANCE RIGHTS – MR FRANCIS
HARPER, DR CAIGEN WANG, MR MARK STRIZEK, MR HANJING XU AND DR PAUL KITTO

6.1

General
The Tietto Minerals Long Term Incentive Securities Plan was previously adopted at
a meeting of shareholders on 13 November 2019 (Plan). The aim of the Plan is to
allow the Board to assist eligible persons under the Plan, who in the Board’s
opinion, are dedicated and will provide ongoing commitment and effort to the
Company. Eligible persons are full-time or permanent part-time employees of the
Company or a related body corporate (which includes Directors, the company
secretary and officers), or such other persons as the Board determines.
To achieve its corporate objectives, the Company needs to attract and retain its
key staff. The Board believes that grants made to eligible persons under the Plan
provides a powerful tool to underpin the Company's employment and
engagement strategy, and that the implementation of the plan will:
•
•
•
•

enable the Company to recruit, incentivise and retain key personnel and
other employees needed to achieve the Company's business objectives;
link the reward of key staff with the achievements of strategic goals and the
long term performance of the Company;
align the financial interest of participants in the Plan with those of
Shareholders; and
provide incentives to participants in the Plan to focus on superior
performance that creates Shareholder value.

The key features of the Plan are as follows:
•

•

The Board will determine (in its sole discretion) the number of incentive
securities to be granted to eligible persons under the plan (or their nominees)
and the performance milestones, vesting conditions (if any) and expiry date
of such incentive securities.
The incentive securities are not transferable unless the Board determines
otherwise or the transfer is required by law and provided that the transfer
complies with the Corporations Act.
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•

Subject to the Corporations Act and the Listing Rules and restrictions on
reducing the rights of a holder of incentive securities, the Board will have the
power to amend the Plan as it sees fit.

A detailed overview of the terms of the Plan is set out in Schedule 1. A copy of
the Plan can be obtained by contacting the Company.
The Company is proposing to issue up to a total of 11,000,000 Performance Rights
expiring a maximum of 3 years from the date of issue for nil consideration to
Directors of the Company under the Plan to provide long term incentives linked
to the performance of the Company (Director Performance Rights). The full terms
and conditions of the proposed Director Performance Rights are set out in
Schedule 2.
6.2

Chapter 2E and ASX Listing Rule 10.14
For a public company, or an entity that the public company controls, to give a
financial benefit to a related party of the public company, the public company
or entity must:
(a) obtain the approval of the public company’s members in the manner set out
in Sections 217 to 227 of the Corporations Act; and
(b) give the benefit within 15 months following such approval,
unless the giving of the financial benefit falls within an exception set out in Sections
210 to 216 of the Corporations Act.
The issue of the Director Performance Rights pursuant to the Plan constitutes giving
a financial benefit and Mr Harper, Dr Wang, Mr Strizek, Mr Xu and Dr Kitto who are
related parties of the Company by virtue of being Directors (the Related Parties).
In addition, ASX Listing Rule 10.14 also requires Shareholder approval to be
obtained where an entity issues, or agrees to issue, securities under an employee
incentive scheme to a related party, or a person whose relationship with the entity
or a related party is, in ASX’s opinion, such that approval should be obtained
unless an exception in ASX Listing Rule 10.12 applies.
The proposed issue of Director Performance Rights to the Related Parties requires
the Company to obtain Shareholder approval pursuant to ASX Listing Rule 10.14
because it will result in the Company issuing securities to a related party of the
Company under an employee incentive scheme. Accordingly, Shareholder
approval is sought pursuant ASX Listing Rule 10.14 (in accordance with the
provisions of Listing Rule 10.15).
Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the Shares
to the Related Parties as approval is being obtained under ASX Listing Rule 10.14.
Accordingly, the issue of the Director Performance Rights to the Related Parties
will not be included in the 15% calculation of the Company’s annual placement
capacity pursuant to ASX Listing Rule 7.1. If Resolutions 5 to 10 are not passed the
Company will not be able to issue the Director Performance Rights to the Directors
and will need to consider additional methods of appropriately incentivising the
Board.
Resolutions 5 to 9 are ordinary resolutions.

6.3

Technical information required by Chapter 2E of the Corporations Act and ASX
Listing Rule 10.14
Pursuant to and in accordance with the requirements of sections 219 of the
Corporations Act and ASX Listing Rule 10.15, the following information is provided
in relation to the proposed issue of Director Performance rights to the Related
Parties:
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(a) The maximum number of Director Performance Rights be issued pursuant to
Resolutions 5 to 9 is 11,000,000 Director Performance Rights comprising:
a. 1,100,000 Director Performance Rights to Mr Harper comprising:
i. 500,000 Class A Performance Rights; and
ii. 600,000 Class B Performance Rights;
b. 4,500,000 Director Performance Rights to Dr Wang comprising:
i. 2,000,000 Class A Performance Rights; and
ii. 2,500,000 Class B Performance Rights;
c. 4,500,000 Director Performance Rights to Mr Strizek comprising:
i. 2,000,000 Class A Performance Rights; and
ii. 2,500,000 Class B Performance Rights;
d. 900,000 Director Performance Rights to Mr Xu comprising:
i. 400,000 Class A Performance Rights; and
ii. 500,000 Class B Performance Rights;
e. 900,000 Director Performance Rights to Dr Kitto comprising:
i. 400,000 Class A Performance Rights; and
ii. 500,000 Class B Performance Rights.
(b) The principal terms of the Plan are set out in Schedule 1. Further terms and conditions
of the Director Performance Rights are set out in Schedule 2.
(c) No loan has been or will be given to the Related Parities relating to the grant of the
Director Performance Rights. The Director Performance Rights will be granted for nil
consideration as long-term incentives for the Directors. Accordingly, no funds will be
raised from the grant of the Director Performance Rights. Upon conversion of the
Director Performance Rights, Shares will be issued on a one for one basis on the same
terms as the Company's existing Shares.
(d) The number of securities that have previously been issued to the Related Parties
under the Plan is set out below:
Name

Number
of
Performance
Rights

Acquisition price of
Performance Rights

Caigen Wang

11,375,000

Nil

Francis Harper

3,087,500

Nil

Mark Strizek

2,206,250

Nil

Hanjing Xu

1,706,250

Nil

Paul Kitto

4,500,000

Nil

(e) Under the Plan, only eligible persons or their permitted nominees, are entitled to
participate in the Plan. Mr Harper, Dr Wang, Mr Strizek, Mr Xu and Dr Kitto are eligible
persons for the purposes of the Plan.
(f) Mr Harper, Dr Wang, Mr Strizek, Mr Xu and Dr Kitto are related parties of the
Company by virtue of being a Directors.
(g) The Company will grant the Director Performance Rights no later than 12 months
after the date of the Meeting (or such later date to the extent permitted by any ASX
waiver or modification of the Listing Rules) and it is intended that all of the
Performance Rights will be granted on the same date.
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(h) details of any Performance Rights issued under the Plan will be published in each of
the Company’s annual reports relating to a period in which Performance Rights have
been issued and approval for the issue of those Performance Rights was obtained
under ASX Listing Rule 10.14. Any additional persons covered by listing rule 10.14 who
becomes entitled to participate in an issue of securities under the scheme after the
resolution is approved and who were not named in this notice of meeting will not
participate until approval is obtained under that rule.
(i) the trading history of the Shares on ASX in the 12 months before the date of this Notice
is set out below:
Price

Date

Highest

$0.765

28 July 2020

Lowest

$0.115

23 March 2020

Last

$0.55

15 October 2020

(j) the relevant interests of the Eligible Participants in securities of the Company as at the
date of this Notice are set out below:
Eligible
Participants

Performance
Rights

Options

10,893,030

812,500

6,625,000

15,790,377

3,250,000

9,885,260

Mr Mark Strizek

1,659,135

987,500

1,625,000

Mr Hanjing Xu

3,166,058

487,500

1,625,000

Dr Paul Kitto

2,000,000

2,500,000

2,000,000

Mr
Harper

Francis

Dr
Wang

Caigen

Shares

(k) total remuneration paid from the Company to the Eligible Participants and their
associates for the previous two financial years and current financial year to date are
set out below:
Eligible
Participants

2021/2020

2020/2019

2019/2018

Mr Francis Harper

$25,000

$88,800

$66,600

Dr Caigen Wang

$110,000

$296,108

$277,500

Mr Mark Strizek

$62,785

$166,024

$53,280

Mr Hanjing Xu

$15,000

$59,940

$53,280

Dr Paul Kitto

$19,800

$79,500

$45,000

(l) if the maximum number of Shares are issued to the Eligible Participants following
exercise of vested performance rights, a total of 11,000,000 Shares would be issued.
This will increase the number of Shares on issue from 450,410,456 to 461,410,456
(assuming that no Options are exercised and no other Shares are issued) with the
effect that the shareholding of existing Shareholders would be diluted by an
aggregate of 2.44%, comprising 0.24% for Mr Harper, 1.0% for Dr Wang, 1.0% for Mr
Strizek, 0.2% for Mr Xu and 0.2% for Dr Kitto;
(m) the primary purpose of the issue of the Director Performance Rights is to provide a
performance linked incentive component in the remuneration package for the
Eligible Participants to motivate and reward the performance of the Eligible
Participants in their respective roles as Directors. In addition, by providing the Eligible
Participants with a portion of their remuneration as Director Performance Rights
under the Plan, the Company retains that additional cash for use in other aspects of
its operations;
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(n) the Board acknowledges the issue of Director Performance Rights to Mr Harper, Mr
Xu and Dr Kitto who are non-executive Directors, is contrary to Recommendation 8.2
of the ASX Corporate Governance Principles and Recommendations. However, the
Board considers the issue of Director Performance Rights to Mr Harper, Mr Xu and Dr
Kitto reasonable in the circumstances, given the necessity to attract the highest
calibre of professionals to the Company, whilst maintaining the Company’s cash
reserves.
(o) Mr Francis Harper declines to make a recommendation to Shareholders in relation to
Resolution 5 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 6 to 9, he recommends that Shareholders vote in
favour of that Resolution for the following reasons:
a. the Performance Rights will align the interests of the Eligible Participants with
those of Shareholders by creating a stronger link between performance resulting
in increased Shareholder value and reward to the Eligible Participant. Each
Eligible Participant will have a greater involvement with, and share in, any future
growth and profitability of the Company; and
b. the provision of the Performance Rights is a reasonable and appropriate method
to provide benefits to the Eligible Participants as the non-cash form of this benefit
will allow the Company to spend a greater proportion of its cash reserves on its
operations than it would if alternative cash benefits were given to the Eligible
Participants;
(p) Dr Caigen Wang declines to make a recommendation to Shareholders in relation to
Resolution 6 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 5, 7, 8 and 9, he recommends that Shareholders
vote in favour of that Resolution for the reasons set out in paragraph (o);
(q) Mr Mark Strizek declines to make a recommendation to Shareholders in relation to
Resolution 7 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 5, 6, 8 and 9 he recommends that Shareholders
vote in favour of that Resolution for the reasons set out in paragraph (o);
(r) Mr Hanjing Xu declines to make a recommendation to Shareholders in relation to
Resolution 8 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 5, 6, 7 and 9 he recommends that Shareholders
vote in favour of that Resolution for the reasons set out in paragraph (o);
(s) Dr Paul Kitto declines to make a recommendation to Shareholders in relation to
Resolution 9 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 5 to 8, he recommends that Shareholders vote in
favour of that Resolution for the reasons set out in paragraph (o);
(t) in forming their recommendations, each Director considered the experience of each
other Eligible Participant, the existing and proposed contribution of each Eligible
Participant to the Company and the current market practices when determining the
provision of the Loans upon the terms proposed;
the Board is not aware of any other information that would be reasonably required by
Shareholders to allow them to make a decision whether it is in the best interests of the
Company to pass Resolutions 5 to 9.
6.4

Valuation of Director Performance Rights

The Company’s accounting consultants have utilised a trinomial barrier option calculator to
provide an indicative theoretical value attributable to the Director Performance Rights at a
valuation date of 29 September 2020 to be as follows:
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Item

Class A Perf. Rights

Class B Perf. Rights

Underlying security spot price

$ 0.50

$ 0.50

Exercise Price

Nil

Nil

Valuation Date

29-09-2020

29-09-2020

Commencement of performance period

13-11-2020

13-11-2020

Expiration date

13-11-2022

13-11-2023

Performance/vesting period (years)

2.00

3.00

Share price volatility

100%

100%

Risk-free rate

0.26%

0.26%

Dividend yield

Nil

Nil

Number of Rights

4,900,000

6,100,000

Valuation per Right

$ 0.4096

$ 0.3964

Valuation per Tranche

$ 2,007,040

$ 2,418,040

Australian Accounting Standards require the Director Performance Rights to be expensed
over the vesting period in accordance with AASB 2 – Share Based Payments. The Director
Performance Rights are expected to be expensed over the relevant vesting period.
Expensing the Director Performance Rights will have the effect of increasing both expenses
and the equity of the Company. There will be no impact on the net assets, cash position or
financial resources of the Company as a result of expensing the Director Performance Rights
6.5

Voting Exclusion
A voting exclusion statement is included in this Notice.

7.

ENQUIRIES
Shareholders are required to contact the Company Secretary, Mr Matthew Foy,
on (+61 8) 9331 6710 if they have any queries in respect of the matters set out in
these documents.
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SCHEDULE 1 – SUMMARY OF LONG TERM INCENTIVE PLAN
1.

PARTICIPATION
The board of directors (Board) of Tietto Minerals Limited (Company) may from time to time
in its sole and absolute discretion determine that a person who is an eligible employee under
the Long Term Incentive Plan (Eligible Employee) may participate in the Long Term Incentive
Plan (Plan).

2.

OFFERS TO PARTICIPATE
Following a determination that an Eligible Employee may participate in the Plan, the Board
may at any time and from time to time make an invitation to an Eligible Employee to apply
for the grant of Performance Rights or Options (Awards) under the rules in respect of the
operation of the Plan (Rules) to the Eligible Employee (Offer).
The terms and conditions of Awards offered or granted under the Rules to each Eligible
Employee will be determined by the Board in its sole and absolute discretion and set out in
an offer letter delivered to the Eligible Employee (Offer Letter). The Offer Letter will include
as a minimum:

3.

(a)

the date of the Offer;

(b)

the name of the Eligible Employee to whom the Offer is made;

(c)

the number and type of Award which are capable of becoming exercisable if the
conditions (if any) are met;

(d)

the grant date;

(e)

in the case of an Option, the exercise price and the exercise period;

(f)

the expiry date (if any);

(g)

any applicable conditions associated with the Award;

(h)

any disposal or other restrictions attaching to the Award or the fully paid ordinary
share (Share) issued upon exercise of the Award;

(i)

any rights attaching to the Awards; and

(j)

agreement with the Eligible Employee for the Company to supply details to third
parties where required by law.

RULES OF THE PLAN
Under the Plan, Performance Rights and/or Options may be offered to Eligible Employees as
determined by the Board.
The following is a summary of the key terms of the Plan:
(a)

Nature of Awards: Each Option or Performance Right entitles the participant
holding the Option or Performance Right, to subscribe for, or be transferred, one
Share. Any Share acquired pursuant to the exercise of an Award will rank equally
with all existing Shares from the date of acquisition.

(b)

No consideration: An Eligible Employee will not pay anything for the grant of
Awards.

(c)

Conditions: Awards may be subject to exercise conditions, performance hurdles or
vesting conditions (Conditions). These Conditions must be specified in the Offer
Letter to Eligible Employees. In the event that a takeover bid for the Company is
declared unconditional, there is a change of control in the Company, or if a merger
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by way of a scheme of arrangement has been approved by a court, then the Board
may determine that:
(i)

all or a percentage of unvested Options will vest and become exercisable;

(ii)

all or a percentage of Performance Rights will be automatically exercised;
and

(iii)

any Shares issued or transferred to a participant under the Plan that have
restrictions (on their disposal, the granting of any security interests in or
over, or otherwise on dealing with), will be free from any restrictions on
disposal.

(d)

Vesting of Awards: Awards will vest if and when any Conditions have been satisfied,
waived by the Board, or are deemed to have been satisfied under the Rules, and
the Company has issued a notice (Vesting Notification) to the participant informing
them that some or all of their Awards have vested.

(e)

Exercise of Awards: The period during which a vested Award may be exercised will
commence when a Vesting Notification has been issued by the Company and ends
on the Expiry Date (as defined below). Vested Awards must be exercised by
delivering to the Company a signed notice together all other required documents
and in the case of vested Options, a cheque or cash or such other form of payment
determined by the Board for the amount of the Exercise Price (if any).

(f)

Lapse:
(i)

(ii)

Unvested Awards will generally lapse on the earlier of:
(A)

the cessation of employment, engagement or office of a
relevant person;

(B)

the day the Board makes a determination that all unvested
Awards and vested Options of the relevant person will lapse
because, in the opinion of the Board a relevant person has acted
fraudulently or dishonestly, or is in material breach of his or her
duties or obligations to the Company;

(C)

if any applicable Conditions are not achieved by the relevant
time;

(D)

if the Board determines that any applicable Conditions have not
been met and cannot be met prior to the date that is 5 years
from the grant date of an Award or any other date determined
by the Board and as specified in the Offer (Expiry Date); or

(E)

the Expiry Date.

Where a relevant person who holds Awards ceases employment with the
Company and becomes a “Bad Leaver”, unvested Awards will lapse in
accordance with paragraph (i) above and vested Options that have not
been exercised will lapse on the date of cessation of employment,
engagement or office. A Bad Leaver is a person who ceases employment
or engagement with the Company in the following circumstances:
(A)

as a result of termination of their employment or engagement
due to serious and wilful misconduct, a material breach of their
contract of employment, engagement or office, gross
negligence or other conduct justifying termination without
notice under their contract of employment, engagement or
office or at common law;

(B)

the relevant person ceases their employment, engagement or
office for any reason and commences employment,
engagement or office, or otherwise acts, in breach of any post23

termination restrictions contained in his or her contract of
employment, engagement or office; or
(C)

the relevant person is disqualified from managing corporations
for the purposes of Part 2D.6 Corporations Act.

(g)

Good Leaver: If a relevant person, who is classified as a “Good Leaver”, ceases
employment, engagement or office with the Company, unless the Board
determines otherwise, the persons Awards will lapse in accordance with the terms
of the Plan and vested Options that have not been exercised will continue in force
and remain exercisable, subject to the satisfaction of any exercise conditions, until
the Expiry Date. A Good Leaver is a person who is not a Bad Leaver, and includes
where the relevant person’s employment, engagement or office ceases due to
death, permanent incapacity, redundancy, resignation, retirement or any other
reason the Board determines in its discretion.

(h)

No assignment: Awards granted under the Plan may not be assigned, transferred,
novated, encumbered with a security interest (such as a mortgage, charge, pledge,
lien, encumbrance or other third party interest of any nature) over them, or
otherwise disposed of by a participant, other than to a nominated party (such as a
spouse, child, trustee of a trust or company) in accordance with the Plan, unless:
(i)

the prior consent of the Board is obtained; or

(ii)

such assignment or transfer occurs by force of law upon the death of a
participant to the participant's legal personal representative.

(i)

Issue Limitations: The Board is not entitled to make an Offer to an Eligible
Employee if offers of Awards under the Plan or under similar plans (excluding offers
to persons situated at the time of receipt of the offer outside of Australia, that do
not require the use of a disclosure document, or made under a disclosure
document) in the previous 3 years would exceed 5% of the issued capital of the
Company.

(j)

Amendment of the Plan:
(i)

(ii)

The Board may at any time amend the Rules without shareholder
approval in respect of the following matters:
(A)

amendments of a "housekeeping" nature;

(B)

changing the vesting and exercise provisions of the Plan or any
Award so that the scheduled expiry date for an Award is not
extended, including to provide for accelerated vesting and early
exercise of any Awards;

(C)

changing the termination provisions of the Plan or any Award so
that an Award's originally scheduled expiry date is not extended;

(D)

changing the provisions on transferability of Awards for normal
estate settlement purposes;

(E)

changing the process by which a Participant who wishes to
exercise his or her Award can do so, including the required form
of payment for the Shares being purchased, the form of exercise
notice and the place where such payments and notices must be
delivered; and

(F)

adding a conditional exercise feature which would give
Participants the ability to conditionally exercise in certain
circumstances determined by the Board.

No amendment to the Rules may be made if the amendment materially
reduces the rights of any participant in respect of the Awards granted to
them prior to the date of the Amendment (except in relation to
amendments stipulated by the Rules).
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(iii)

No amendment to the Plan that requires shareholder approval under any
applicable securities laws or requirements shall become effective until
such approval is obtained.

(iv)

The Board may at any time terminate the Plan or suspend the operation
of the Plan.
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SCHEDULE 2 – TERMS & CONDITIONS ATTACHING TO PERFORMANCE RIGHTS
(a) Each Performance Right shall carry the right in favour of the holder to be issued one Share on
satisfaction of the following conditions (together, the Vesting Conditions):
a. in the case of 4,900,000 Class A Performance Rights, upon the Volume Weighted Average Price
(VWAP) of the Company’s shares trading on the ASX over 20 consecutive trading days being at
least $1.00; and
b. in the case of 6,100,000 Class B Performance Rights, upon the VWAP of the Company’s shares
trading on the ASX over 20 consecutive trading days being at least $1.50.
(b) A Performance Right may only be exercised after that Performance Right has vested and before the
date that is 2 years after the date of issue with respect to the Class A Performance Rights and 3
years after the date of issue with respect to the Class B Performance Rights (PR Expiry Dates). A
Performance Right vests upon satisfaction of the relevant Vesting Condition as determined by the
Board.
(c) An unvested Performance Right will lapse upon the first to occur of:
a. the relevant Vesting Condition not being satisfied by PR Expiry Date;
b. termination of the holder’s employment or engagement with the Company on the
basis that the holder acted fraudulently or dishonestly in relation to the Company; or
c. on certain conditions associated with a “change of control event” as that term is
defined in the Long Term Incentive Plan.
(d) A Performance Right which has vested but has not been exercised will lapse upon the first to occur
of (i) the close of business on the PR Expiry Date, (ii) the transfer or purported transfer without the
consent of the Board, (iii) the holder acting fraudulently or dishonestly in relation to the Company,
or (iv) on certain conditions associated with a “change of control event” as that term is defined in
the Long Term Incentive Plan.
(e) Shares allotted to holders on exercise of Performance Rights shall rank from the date of allotment,
equally with existing Shares in all respects and shall be issued for nil consideration.
(f) Performance Rights shall not be listed for Official Quotation on ASX. The Company shall, in
accordance with the Listing Rules, make application to have the Shares allotted pursuant to an
exercise of Performance Rights listed for Official Quotation on ASX.
(g) Performance Rights may only be transferred with the consent of the Board or by force of law upon
the death of a holder. Shares may only be transferred upon the expiration of a period (if any)
advised to the holder at the time the Performance Rights relating to those Performance Shares
were issued.
(h) There are no participating rights or entitlements inherent in the Performance Rights and holders
will not be entitled to participate in new issues of capital offered to Shareholders unless a
Performance Right has vested and been exercised and a Share has been issued in respect of that
Performance Right.
(i) In the event of any reconstruction (including a consolidation, subdivision, reduction or return) of
the issued capital of the Company prior to the vesting of any Performance Rights, the number of
Shares to which each holder is entitled upon exercise of the Performance Rights or any amount
payable on exercise the Performance Rights or both will be adjusted in a manner determined by
the Board which complies with the provisions of the Listing Rules to ensure that no advantage or
disadvantage accrues to the holder as a result of such corporate actions.
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GLOSSARY
$ means Australian dollars.
Annual General Meeting or Meeting means the meeting convened by the Notice.
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.
Chair means the Chair of the Meeting.
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 Tietto Minerals Limited (ACN 143 493 118).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Directors Performance Rights has the meaning set out in section 6.1.
Directors' Report means the annual directors’ report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.
Explanatory Statement means the explanatory statement accompanying the Notice.
Key Management Personnel has the same meaning as in the accounting standards and
broadly includes those persons having authority and responsibility for planning, directing
and controlling the activities of the Company, directly or indirectly, including any director
(whether executive or otherwise) of the Company.
Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of
annual general meeting including the Explanatory Statement and the Proxy Form.
Ordinary Securities has the meaning set out in the ASX Listing Rules.
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Plan means the Tietto Minerals Long Term Incentive Plan.
Proposed Constitution has the meaning set out in section 5.1.
Proxy Form means the proxy form accompanying the Notice.
Related Parties has the meaning set out in section 6.2.
Remuneration Report means the Remuneration Report set out in the Directors’ Report
section of the Company’s annual financial report for the year ended 30 June 2020.
Resolutions means the resolutions set out in this Notice, or any one of them, as the context
requires.
Restricted Voter means a member of Key Management Personnel or a Closely Related
Party of such a member.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
WST means Australia Western Standard Time as observed in Perth, Western Australia
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