18 July 2022
Dear Shareholder
General Meeting – Notice of Meeting and Proxies
Notice is given that the Annual General Meeting (Meeting) of Shareholders of Legacy Iron Ore Limited
(ACN 125 010 353) (Company) will be held as follows:
Time and date:

9.30am (Sydney time) on Thursday, 18 August 2022

Location:

Meeting Room 26A, The Executive Centre, 1 Bligh Street, Sydney, NSW 2000

Notice of Meeting
In accordance with the Corporations Act 2001 (Cth) the Company will not be dispatching physical copies
of the Notice of Meeting unless the shareholder has made a valid election to receive documents in hard
copy. Instead, the Notice of Meeting and accompanying explanatory statement (Meeting Materials) are
being made available to shareholders electronically and can be viewed and downloaded from:
• the Company’s website at www.legacyiron.com.au; and
• the ASX market announcements page under the Company’s code “LCY”.
If you have nominated an email address and have elected to receive electronic communications from the
Company, you will also receive an email to your nominated email address with a link to an electronic copy
of the Notice of Meeting.
Voting at the Meeting or by proxy
Shareholders are encouraged to vote by lodging a proxy form.
Proxy forms can be lodged:
•
•
•
•
•
•

Online:
By mail:
In-person:
By email:
By fax:
By mobile:

https://investor.automic.com.au/#/loginsah
Automic, GPO Box 5193, Sydney NSW 2001
Automic, Level 5, 126 Phillip Street, Sydney NSW 2000
meetings@automicgroup.com.au
+61 2 8583 3040
Scan the QR Code on your Proxy Form and follow the prompts

Your proxy voting instruction must be received by 9.30am (Sydney time) on Tuesday, 16 August 2022 being
not less than 48 hours before the commencement of the Meeting. Any proxy voting instructions received
after that time will not be valid for the Meeting.
The Meeting Materials should be read in their entirety. If shareholders are in doubt as to how they should
vote, they should seek advice from their professional advisers prior to voting.
Authorised for release by:
Ben Donovan
Company Secretary
Legacy Iron Ore Limited

Tel: + 61 (8) 9421 2000 Fax: +61 (8) 9421 2001
Email: info@legacyiron.com.au Web www.legacyiron.com.au ACN 125 010 353
PO Box 5768, St Georges Terrace, Perth, WA, 6831 |Level 6, 200 Adelaide Terrace, Perth, WA, 6004

Legacy Iron Ore Limited
ACN 125 010 353

Notice of Annual General Meeting
The Annual General Meeting of the Company will be held as follows:

Time and date:

9.30am (Sydney time) on Thursday, 18 August 2022

Location:

Meeting Room 26A, The Executive Centre, 1 Bligh Street,
Sydney, NSW 2000

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in
doubt as to how to vote, they should seek advice from their accountant, solicitor or other
professional advisor prior to voting.
Should you wish to discuss any matter, please do not hesitate to contact the
Company Secretary by telephone on (08) 9421 2000.

Due to the ongoing COVID-19 pandemic, the Company is taking precautions to facilitate an
in-person Meeting in accordance with COVID-19 restrictions. If the situation in relation to
COVID-19 changes in a way affecting the ability to facilitate an in-person Meeting as
currently proposed, the Company will provide a further update ahead of the Meeting by way
of an announcement on the ASX market announcements platform.
Shareholders are urged to attend the Meeting or vote by lodging the Proxy Form
attached to the Notice.

Legacy Iron Ore Limited
ACN 125 010 353
(Company)

Notice of Annual General Meeting
Notice is given that the annual general meeting of Shareholders of Legacy Iron Ore Limited
(Company) will be held at the Meeting Room 26A, The Executive Centre, 1 Bligh Street, Sydney,
NSW 2000 on Thursday, 18 August 2022 at 9.30am (AEST) (Meeting).
The Board is continuing to monitor Australian Government restrictions on public gatherings in the
context of the COVID-19 pandemic. If it becomes necessary or appropriate to make alternative
arrangements to those set out in this Notice, the Company will notify Shareholders accordingly by way
of an announcement on the ASX platform.
The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders as at
7pm (AEST) on Tuesday, 16 August 2022.
The Explanatory Memorandum provides additional information on matters to be considered at the
Meeting. The Explanatory Memorandum and the Proxy Form, form part of the Notice.
Terms and abbreviations used in the Notice are defined in Schedule 1.

Agenda
1

Financial Statements and Reports
To receive and consider the Company’s Financial Report for the year ended 31 March 2022,
together with the Directors’ Report and the Auditor’s Report.
There is no requirement for Shareholders to approve these reports.

2

Resolutions
Resolution 1 – Adoption of Remuneration Report
To consider and, if thought fit, to pass with or without amendment, as a non-binding ordinary
resolution the following:
“That, for the purposes of section 250R(2) of the Corporations Act, the Remuneration Report
set out in the Company’s Financial Report for the year ended 31 March 2022 is adopted.”
Note: The vote on this resolution is advisory only and does not bind the Directors of the
Company.
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Resolution 2 – Re-election of Director – Rakesh Gupta
To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution
the following:
“That, in accordance with clause 14.2 of the Constitution, Listing Rule 14.4 and for all other
purposes, Mr Rakesh Gupta, a Director, retires at this Meeting and, being eligible and offering
himself for re-election, is re-elected as a Director on the terms and conditions in the
Explanatory Memorandum.”

Resolution 3 – Election of Director – Shri Somnath Nandi
To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution
the following:
“That, in accordance with clause 14.4 of the Constitution, Listing Rule 14.4 and for all other
purposes, Mr Shri Somnath Nandi, a Director appointed on 26 November 2021, retires at this
Meeting and, being eligible and offering himself for election, is elected as a Director on the
terms and conditions in the Explanatory Memorandum.”

Resolution 4 – Approval of 10% Placement Facility (LR 7.1A)
To consider and, if thought fit, to pass with or without amendment, as a special resolution the
following:
“That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue of Equity Securities totalling up to 10% of the issued capital of
the Company at the time of issue, calculated in accordance with the formula prescribed in
Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory Memorandum.”

Resolution 5 – Ratification of issue of Consideration Shares
To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution
the following:
“That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 2,087,682 Shares to the Vendor as part-consideration for the
acquisition of tenement E39/2040 on the terms and conditions in the Explanatory
Memorandum.”

Resolution 6 – Modification of existing Constitution
To consider and, if thought fit, to pass with or without amendment as a special resolution the
following:
“That, for the purposes of section 136(2) of the Corporations Act and for all other purposes,
the constitution of the Company be modified by making the amendments contained in the
document tabled at this Meeting and signed by the Chair for the purposes of identification, with
effect from the date this Resolution 6 is passed.”
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Resolution 7 – Conditional Spill Resolution
If less than 25% of the votes cast on Resolution 1 are against the adoption of the 2022
Remuneration Report, the Chair will withdraw Resolution 7.
To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution
the following:
“That, for the purpose of Section 250V(1) of the Corporations Act and for all other purposes:
a) an extraordinary general meeting of the Company (Spill Meeting) be held within 90
days of the passing of this resolution;
b) all of the Directors who were Directors when the resolution to make the Directors’
Report for the year ended 31 March 2022 was passed and who remain in office at the
time of the Spill Meeting, cease to hold office immediately before the end of the Spill
Meeting; and
c) resolutions to appoint persons to offices that will be vacated immediately before the
end of the Spill Meeting be put to the vote at the Spill Meeting.”

Voting exclusions
Pursuant to the Listing Rules, the Company will disregard any votes cast in favour of:
(a)

Resolution 4 if at the time of the Meeting, the Company is proposing to make an issue
of Equity Securities under the 10% Placement Facility, by or on behalf of any persons
who are expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a Shareholder), or any
associate of those persons; and

(b)

Resolution 5 by or on behalf of Tashmont Minerals Pty Ltd, Michael Krpez and any
person who participated in the issue of the securities or is a counterparty to the
agreement being approved, or any of their associates.

The above voting exclusions do not apply to a vote cast in favour of the relevant Resolution
by:
(a)

a person as proxy or attorney for a person who is entitled to vote, in accordance with
directions given to the proxy or attorney to vote on the Resolution in that way;

(b)

the Chair as proxy or attorney for a person who is entitled to vote, in accordance with
a direction given to the Chair to vote on the Resolution as the Chair decides; or

(c)

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.
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Voting prohibitions
Resolution 1 and Resolution 7: In accordance with sections 250BD and 250R of the
Corporations Act, a vote on these Resolutions must not be cast (in any capacity) 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.
A vote may be cast by such person if the vote is not cast on behalf of a person who is
excluded from voting on these Resolutions, and:
(a)

the person is appointed as a proxy by writing that specifies the way the proxy is to
vote on the Resolution; or

(b)

the voter is the Chair and the appointment of the Chair as proxy does not specify the
way the proxy is to vote on the Resolution, but expressly authorises the Chair to
exercise the proxy even if the Resolution is connected with the remuneration of a
member of the Key Management Personnel.

BY ORDER OF THE BOARD

Ben Donovan
Company Secretary
Legacy Iron Ore Limited
Dated: 18 July 2022
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Legacy Iron Ore Limited
ACN 125 010 353
(Company)

Explanatory Memorandum
1.

Introduction
The Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted at the Meeting to be held at the Meeting Room
26A, The Executive Centre, 1 Bligh Street, Sydney, NSW 2000 on Thursday, 18 August 2022
at 9.30am (AEST).
The Explanatory Memorandum forms part of the Notice which should be read in its entirety.
The Explanatory Memorandum contains the terms and conditions on which the Resolutions
will be voted.
The Explanatory Memorandum includes the following information to assist Shareholders in
deciding how to vote on the Resolutions:
Section 2

Voting and attendance information

Section 3

Financial Statements and Reports

Section 4

Resolution 1 – Adoption of Remuneration Report

Section 5

Resolution 2 – Re-election of Director – Rakesh Gupta

Section 6

Resolution 3 – Election of Director – Shri Somnath Nandi

Section 7

Resolution 4 – Approval of 10% Placement Facility (LR 7.1A)

Section 8

Resolution 5 – Ratification of issue of Consideration Shares

Section 9

Resolution 6 – Modification of existing Constitution

Section 10

Resolution 7 – Conditional Spill Resolution

Schedule 1

Definitions

A Proxy Form is located at the end of the Explanatory Memorandum.

2.

Voting and attendance information
Shareholders should read the Notice including the Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.

2.1

Impact of COVID-19 on the Meeting
The Board is continuing to monitor Australian Government restrictions and guidelines on
public gatherings in the context of the COVID-19 pandemic. Based on the information
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available to the Board at the time of approving this Notice, the Board considers it will be in a
position to hold an ‘in-person’ meeting to provide Shareholders with a reasonable opportunity
to participate in and vote at the Meeting. The Company, however, strongly encourages
Shareholders to submit proxies prior to the Meeting.
If the situation in relation to COVID-19 were to change in a way that affected the position
above, the Company will notify Shareholders accordingly by way of an announcement on the
ASX platform.
2.2

Voting in person
To vote in person, attend the Meeting on the date and at the place set out above.

2.3

Voting by proxy
A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to
appoint a representative (a 'proxy') to vote in their place. All Shareholders are encouraged to
vote by completing and returning the Proxy Form to the Company in accordance with the
instructions thereon. Lodgement of a Proxy Form will not preclude a Shareholder from
attending and voting at the Meeting in person.
Please note that:
(i)

a member of the Company entitled to attend and vote at the Meeting is entitled to
appoint a proxy;

(ii)

a proxy need not be a member of the Company; and

(iii)

a member of the Company entitled to cast two or more votes may appoint two proxies
and may specify the proportion or number of votes each proxy is appointed to exercise,
but where the proportion or number is not specified, each proxy may exercise half of
the votes.

The enclosed Proxy Form provides further details on appointing proxies and
lodging Proxy Forms.
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:
(i)

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);

(ii)

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;

(iii)

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

(iv)

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).

Section 250BC of the Corporations Act provides that, if:
(i)

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;
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(ii)

the appointed proxy is not the chair of the meeting;

(iii)

at the meeting, a poll is duly demanded on the resolution; and

(iv)

either the proxy is not recorded as attending the meeting or 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.
2.4

Chair's voting intentions
If the Chair is appointed as your proxy and you have not specified the way the Chair is to vote
on Resolution 1 or Resolution 7, 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, even though the Resolution is connected directly or
indirectly with the remuneration of a member of the Key Management Personnel of the
Company.
The Chair intends to exercise all available proxies in favour of all Resolutions (except
Resolution 7, which the Chair intends to exercise all available proxies against), unless the
Shareholder has expressly indicated a different voting intention.

2.5

Submitting questions
Shareholders may submit questions in advance of the Meeting to the Company. Questions
must be submitted by emailing the Company Secretary at BenDonovan@legacyiron.com.au
by Tuesday, 16 August 2022.
Shareholders will also have the opportunity to submit questions during the Meeting in respect
to the formal items of business. In order to ask a question during the Meeting, please follow
the instructions from the Chair.
The Chair will attempt to respond to the questions during the Meeting. The Chair will request
prior to a Shareholder asking a question that they identify themselves (including the entity
name of their shareholding and the number of Shares they hold).

2.6

Notice of members’ rights
Shareholders have the right to elect to:
(a)

be sent certain documents in physical form;

(b)

be sent certain documents in electronic form; or

(c)

not be sent certain documents at all.

A notice of these rights and how Shareholders can make an election and/or request is
available on the Company’s website at www.legacyiron.com.au.
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3.

Financial Statements and Reports
In accordance with section 317 of the Corporations Act and the Company’s Constitution,
Shareholders will be offered the opportunity to discuss the Financial Report, Directors' Report
and Auditor's Report for the year ended 31 March 2022.
There is no requirement for Shareholders to approve these reports.
At the Meeting, Shareholders will be offered the opportunity to:
(a)

discuss the Financial Report, Directors’ Report and Auditor’s Report, which are
included in the Company’s Annual Report available online at
www.legacyiron.com.au/;

(b)

ask questions about, or comment on, the management of the Company; and

(c)

ask the auditor questions about the conduct of the audit and the preparation and
content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chair about the
management of the Company, or to the Company's auditor about:
(a)

the preparation and content of the Auditor's Report;

(b)

the conduct of the audit;

(c)

accounting policies adopted by the Company in relation to the preparation of the
financial statements; and

(d)

the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than five business days before the Meeting to the Company
Secretary at the Company's registered office.

4.

Resolution 1 – Adoption of Remuneration Report

4.1

General
In accordance with subsection 250R(2) of the Corporations Act, the Company must put the
Remuneration Report to the vote of Shareholders. The Directors' Report contains the
Remuneration Report which sets out the remuneration policy for the Company and the
remuneration arrangements in place for the executive Directors, specified executives and nonexecutive Directors.
In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is advisory only
and does not bind the Directors. If Resolution 1 is not passed, the Directors will not be
required to alter any of the arrangements in the Remuneration Report.
If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two
consecutive annual general meetings, Shareholders will have the opportunity to remove the
whole Board, except the managing director (if any).
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Where a resolution on the Remuneration Report receives a Strike at two consecutive annual
general meetings, the Company will be required to put to Shareholders at the second annual
general meeting a resolution on whether another meeting should be held (within 90 days) at
which all Directors (other than the managing director, if any) who were in office at the date of
approval of the applicable Directors' Report must stand for re-election.
The Company's Remuneration Report received a Strike at the 2021 annual general meeting. If
the Remuneration Report receives a Strike at this Meeting, Shareholders should be aware that
this may result in the re-election of the Board.
The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about or
make comments on the Remuneration Report.
4.2

Board recommendation
Resolution 1 is an ordinary resolution.
Given the personal interests of all Directors in this Resolution, the Board makes no
recommendation to Shareholders regarding this Resolution.

5.

Resolution 2 – Re-election of Director – Rakesh Gupta

5.1

General
Clause 14.2 of the Constitution requires that one third of the Directors (excluding the
Managing Director) must retire at each annual general meeting (or if that is not a whole
number, the whole number nearest to one third) provided always that no Director except a
Managing Director shall hold office for a period in excess of 3 years, or until the third annual
general meeting following his or her appointment, whichever is the longer, without submitting
himself or herself for re-election.
Clause 14.2 of the Constitution provides that a Director who retires in accordance with that
rule is eligible for re-election.
As at the date of this Notice, the Company currently has four Directors meeting the
requirements for rotation and accordingly, one Director must retire.
Mr Gupta has elected to retire at this Meeting and, being eligible, seeks re-election pursuant to
Resolution 2.

5.2

Rakesh Gupta
From 2011 to prior to joining the Company, Mr Gupta worked at BHP Billiton Iron Ore in mine
planning, and has performed a key role in future mine strategic replacement projects and in
the development of the life of asset plans for corporate alignment process, including being
responsible for framing the case scenarios and development of the current and future iron ore
mine plans.
Mr Gupta also brings with him significant skills in pre-feasibility and feasibility studies, having
worked at AMEC Minproc and SRK Consulting for several years, including assisting FMG (Iron
ore Project) in the preparation of its long term strategic mine plan for the Chichester 90 mtpa
(Cloudbreak and Christmas Creek operation), and he also worked for Barrick Gold, Australia
for a brief period.
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From 2003 to 2006 he served Ararat Gold Recovery Company, Armenia as a Technical
Services Manager.
Mr Gupta does not currently hold any other material directorships, other than as disclosed in
this Notice.
Mr Gupta was first appointed to the Board on 30 August 2017 as Executive Director and is a
Member of the Nomination Committee and Remuneration Committee of the Company.
The Company confirms that it took appropriate checks into Mr Gupta’s background and
experience and that these checks did not identify any information of concern.
If elected, Mr Gupta will not be considered by the Board to be an independent Director as he is
an executive Director.
Mr Gupta has acknowledged to the Company that he will have sufficient time to fulfil his
responsibilities as a Director.
5.3

Board recommendation
The Board (other than Mr Gupta who has a personal interest in the outcome of this
Resolution) supports the election of Mr Gupta for the reasons outlined in this Notice, including
that:
(a)

Mr Gupta is a suitably experienced and a qualified long-standing Board member; and

(b)

Mr Gupta’s skills and experience will continue to enhance the Board’s ability to
perform its role.
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5.4

Additional information
Resolution 2 is an ordinary resolution.
The Board (other than Mr Gupta who has a personal interest in the outcome of this
Resolution) recommends that Shareholders vote in favour of this Resolution.

6.

Resolution 3 – Election of Director – Shri Somnath Nandi

6.1

General
Clause 14.4 of the Constitution provides that the Directors may at any time appoint any person
to be a Director, either to fill a casual vacancy or as an addition to the existing Directors.
Clause 14.4 of the Constitution provides that any Director so appointed must not hold office
without re-election past the next annual general meeting of the Company following the
Director's appointment.
In addition, Listing Rule 14.4 provides that a Director appointed as an addition to the Board
must not hold office (without re-election) past the next annual general meeting.
Accordingly, Mr Shri Somnath Nandi, a Director appointed on 26 November 2021, retires at
this Meeting and, being eligible and offering himself for election, seeks election pursuant to
Resolution 3.

6.2

Shri Somnath Nandi
Mr Nandi currently serves as the director (technical) of NMDC. He is a graduate in Mechanical
Engineering from Jalpaiguri Government Engineering College in West Bengal from the 1983
batch.
He has also attended the Special Management Programme at IIM, Bangalore and HEC Paris,
knows as one of the world’s best business schools, and a leader in research and education in
management services.
Prior to joining NMDC, he was posted at Kolkata as Executive Director Growth and EMD of
the Steel Authority of India Limited (SAIL). In 2018 he was assigned the charge of executive
director (MM) of Durgapur Steel Plant and finally headed the Environment Management
divisions of SAIL at Kolkata in 2019.
He has significant experience in the Steel industry in the areas of manufacturing, engineering,
operations, planning and strategy, and commissioning and stabilisation of new facilities.
Mr Nandi does not currently hold any other material directorships, other than as disclosed in
this Notice.
The Company confirms that it took appropriate checks into Mr Nandi’s background and
experience and that these checks did not identify any information of concern.
If elected, Mr Nandi will not considered by the Board to be an independent Director as he is a
nominee of NMDC (the largest Shareholder of the Company).
Mr Nandi has acknowledged to the Company that he will have sufficient time to fulfil his
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responsibilities as a Director.
6.3

Board recommendation
The Board (other than Mr Nandi who has a personal interest in the outcome of this Resolution)
supports the election of Mr Nandi for the reasons outlined in this Notice, including that Mr
Nandi brings significant experience in engineering, strategy and operations at a time when the
Company has projects moving into the commercialisation phase.

6.4

Additional information
Resolution 3 is an ordinary resolution.
The Board (other than Mr Nandi who has a personal interest in the outcome of this Resolution)
recommends that Shareholders vote in favour of this Resolution.

7.

Resolution 4 – Approval of 10% Placement Facility (LR 7.1A)

7.1

General
Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its issued
share capital through placements over a 12-month period after the annual general meeting
(10% Placement Facility). The 10% Placement Facility is in addition to the Company's 15%
annual placement capacity under Listing Rule 7.1.
Resolution 4 seeks Shareholder approval to provide the Company with the ability to issue
Equity Securities under the 10% Placement Facility during the 10% Placement Period (refer to
Section 7.2(f) below). The number of Equity Securities to be issued under the 10% Placement
Facility will be determined in accordance with the formula prescribed in Listing Rule 7.1A.2
(refer to Section 7.2(c) below).
If Resolution 4 is passed, the Company will be able to issue Equity Securities up to the
combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval.
If Resolution 4 is not passed, the Company will not be able to access the additional 10%
capacity 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 in Listing Rule 7.1.

7.2

Listing Rule 7.1A
(a)

Is the Company an eligible entity?
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included
in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less.
The Company is an eligible entity as it is not included in the S&P/ASX 300 Index and
has a market capitalisation of approximately $115.32 million, based on the closing
price of Shares ($0.018) on 12 July 2022.

(b)

What Equity Securities can be issued?
Any Equity Securities issued under the 10% Placement Facility must be in the same
class as an existing quoted class of Equity Securities of the eligible entity.
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As at the date of the Notice, the Company has on issue one quoted class of Equity
Securities, being Shares.
(c)

What Equity Securities can be issued?
Listing Rule 7.1A.2 provides that under the approved 10% Placement Facility, the
Company may issue or agree to issue a number of Equity Securities calculated in
accordance with the following formula:
(A x D) – E
Where:
A=

is the number of Shares on issue at the commencement of the Relevant
Period:
(A)

plus the number of fully paid Shares issued in the Relevant Period
under an exception in Listing Rule 7.2 other than exception 9, 16 or
17;

(B)

plus the number of fully paid Shares issued in the Relevant Period on
the conversion of convertible securities within Listing Rule 7.2
exception 9 where:

(C)

(1)

the convertible securities were issued or agreed to be issued
before the commencement of the Relevant Period; or

(2)

the issue of, or agreement to issue, the convertible securities
was approved, or taken under the Listing Rules to have been
approved, under Listing Rule 7.1 or Listing Rule 7.4;

plus the number of fully paid Shares issued in the Relevant Period
under an agreement to issue securities within Listing Rule 7.2
exception 16 where:
(1)

the agreement was entered into before the commencement of
the Relevant Period; or

(2)

the agreement or issue was approved, or taken under the
Listing Rules to have been approved, under Listing Rule 7.1
or Listing Rule 7.4;

(D)

plus the number of partly paid Shares that became fully paid Shares in
the Relevant Period;

(E)

plus the number of fully paid Shares issued in the Relevant Period
with approval under Listing Rules 7.1 and 7.4; and

(F)

less the number of fully paid Shares cancelled in the Relevant Period.
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Note that 'A' has the same meaning in Listing Rule 7.1 when calculating the
Company's 15% annual placement capacity.

(d)

D=

is 10%.

E=

is the number of Equity Securities issued or agreed to be issued under Listing
Rule 7.1A.2 in the 12 months before the date of the issue or agreement to
issue that are not issued with Shareholder approval under Listing Rule 7.4.

What is the interaction with Listing Rule 7.1?
The Company's ability to issue Equity Securities under Listing Rule 7.1A will be in
addition to its 15% annual placement capacity under Listing Rule 7.1.

(e)

At what price can the Equity Securities be issued?
Any Equity Securities issued under Listing Rule 7.1A must be issued for a cash
consideration per Equity Security which is not less than 75% of the VWAP of Equity
Securities in the same class calculated over the 15 Trading Days on which trades in
that class were recorded immediately before:

(f)

(i)

the date on which the price at which the Equity Securities are to be issued is
agreed by the Company and the recipient of the Equity Securities; or

(ii)

if the Equity Securities are not issued within 10 Trading Days of the date in
paragraph 7.2(e)(i) above, the date on which the Equity Securities are issued,
(Minimum Issue Price).

When can Equity Securities be issued?
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A will be
valid from the date of the Meeting and will expire on the earlier of:
(i)

the date that is 12 months after the date of the Meeting;

(ii)

the time and date of the Company's next annual general meeting; or

(iii)

the time and date of Shareholder approval of a transaction under Listing Rules
11.1.2 (a significant change to the nature or scale of activities) or 11.2
(disposal of main undertaking),

(10% Placement Period).
(g)

What is the effect of Resolution 4?
The effect of Resolution 4 will be to allow the Company to issue the Equity Securities
under Listing Rule 7.1A during the 10% Placement Period without further Shareholder
approval or using the Company's 15% annual placement capacity under Listing Rule
7.1.

Page 15

7.3

Specific information required by Listing Rule 7.3A
Pursuant to and in accordance with Listing Rule 7.3A, the following information is provided in
relation to the 10% Placement Facility:
(a)

Final date for issue
The Company will only issue the Equity Securities under the 10% Placement Facility
during the 10% Placement Period (refer to Section 7.2(f) above).

(b)

Minimum issue price
Where the Company issues Equity Securities under the 10% Placement Facility, it will
only do so for cash consideration and the issue price will be not less than the
Minimum Issue Price (refer to Section 7.2(e) above).

(c)

Purposes of issues under the 10% Placement Facility
The Company may seek to issue Equity Securities under the 10% Placement Facility
for the purposes of raising funds for continued investment in the Company's current
assets, the acquisition of new assets or investments (including expenses associated
with such an acquisition), and/or for general working capital.

(d)

Risk of economic and voting dilution
Shareholders should note that there is a risk that:
(i)

the market price for the Company's Equity Securities may be significantly
lower on the date of the issue of the Equity Securities than on the date of the
Meeting; and

(ii)

the Equity Securities may be issued at a price that is at a discount to the
market price for the Company's Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.
If this Resolution 4 is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders' economic and
voting power in the Company may be diluted as shown in the below table (in the case
of Options, only if the Options are converted into Shares).
The table below shows the dilution of existing Shareholders based on the current
market price of Shares and the current number of Shares for Variable 'A' calculated in
accordance with the formula in Listing Rule 7.1A.2 (see Section 7.2(c) above) as at
the date of this Notice (Variable A), with:
(iii)

two examples where Variable A has increased, by 50% and 100%; and

(iv)

two examples of where the issue price of Shares has decreased by 50% and
increased by 100% as against the current market price.
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Shares
(Variable A in
Listing
Rule 7.1A.2)

Issue price
per Share

6,406,826,199
Shares

Dilution
$0.009

$0.018

$0036

50% decrease
in Current
Market Price

Current
Market Price

100%
increase in
Current
Market Price

10% Voting
Dilution

640,682,620
Shares

640,682,620
Shares

640,682,620
Shares

Funds raised

$5,766,144

$11,532,287

$23,064,574

9,610,239,299
Shares

10% Voting
Dilution

961,023,930
Shares

961,023,930
Shares

961,023,930
Shares

50% increase
in Variable A

Funds raised

$8,649,215

$17,298,431

$34,596,861

12,813,652,398
Shares

10% Voting
Dilution

1,281,365,240
Shares

1,281,365,240
Shares

1,281,365,240
Shares

100% increase
in Variable A

Funds raised

$11,532,287

$23,064,574

$46,129,149

Variable A

Notes:
1.

2.

The table has been prepared on the following assumptions:
(a)

The issue price is the current market price ($0.018), being the closing price of
the Shares on ASX on 12 July 2022, being the latest practicable date before
this Notice was signed.

(b)

Variable A comprises of 6,406,826,199 existing Shares on issue as at the date
of this Meeting, assuming the Company has not issued any Shares in the 12
months prior to the Meeting that were not issued under an exception in Listing
Rule 7.2 or with Shareholder approval under Listing Rule 7.1 and 7.4.

(c)

The Company issues the maximum number of Equity Securities available
under the 10% Placement Facility.

(d)

No convertible securities (including any issued under the 10% Placement
Facility) are exercised or converted into Shares before the date of the issue of
the Equity Securities.

(e)

The issue of Equity Securities under the 10% Placement Facility consists only
of Shares. If the issue of Equity Securities includes quoted Options, it is
assumed that those quoted Options are exercised into Shares for the purpose
of calculating the voting dilution effect on existing Shareholders.

The number of Shares on issue (i.e. Variable A) may increase as a result of issues of
Shares that do not require Shareholder approval (for example, a pro rata entitlements
issue, scrip issued under a takeover offer or upon exercise of convertible securities) or
future specific placements under Listing Rule 7.1 that are approved at a future
Shareholders' meeting.
The 10% voting dilution reflects the aggregate percentage dilution against the issued
Share capital at the time of issue. This is why the voting dilution is shown in each
example as 10%. The table does not show an example of dilution that may be caused to
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a particular Shareholder by reason of placements under the 10% Placement Facility,
based on that Shareholder's holding at the date of the Meeting.
The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A,
not under the 15% placement capacity under Listing Rule 7.1.

(e)

Allocation policy
The Company's allocation policy is dependent on the prevailing market conditions at
the time of any proposed issue pursuant to the 10% Placement Facility. The identity of
the allottees of Equity Securities will be determined on a case-by-case basis having
regard to the factors including but not limited to the following:
(i)

the methods of raising funds that are available to the Company, including but
not limited to, rights issues or other issues in which existing Shareholders can
participate;

(ii)

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

(iii)

financial situation and solvency of the Company; and

(iv)

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

The allottees under the 10% Placement Facility have not been determined as at the
date of this Notice but may include existing substantial Shareholders and/or new
investors who are not related parties of or associates of a related party of the
Company.
(f)

Issues in the past 12 months
The Company has not issued any Equity Securities under Listing Rule 7.1A.2 in the 12
months preceding the date of this Notice.
At the date of this Notice, the Company is not proposing to make an issue of Equity
Securities under Listing Rule 7.1A and has not approached any particular existing
Shareholder or security holder or an identifiable class of existing security holder to
participate in any such issue.
However, in the event that between the date of this Notice and the date of the
Meeting, the Company proposes to make an issue of Equity Securities under Listing
Rule 7.1A to one or more existing Shareholders, those Shareholders' votes will be
excluded under the voting exclusion statement in the Notice.

7.4

Additional information
Resolution 4 is a special resolution and therefore requires approval of 75% of the votes cast
by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of
a corporate Shareholder, by a corporate representative).
The Board recommends that Shareholders vote in favour of Resolution 4.
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8.

Resolution 5 – Ratification of issue of Consideration Shares

8.1

General
On 22 December 2021, the Company announced the execution of a sale and purchase
agreement with Tashmont Minerals Pty Ltd (Tashmont) and Michael Krpez (together, the
Vendor) to acquire E39/2040 (SPA), which is a tenement located in the Laverton district of
Western Australia, covers an area of 4 blocks (12 km2) and lies along strike from the
Company’s current Laverton gold projects.
As part consideration for the acquisition, and in accordance with the terms of the SPA, the
Company issued 2,087,682 Shares to the Vendor in the Vendor’s Proportions under its
placement capacity pursuant to Listing Rule 7.1 without the need for Shareholder approval, at
a deemed issue price of $0.024 per Share (Consideration Shares). Accordingly, no funds
were raised from the issue of the Consideration Shares.
Resolution 5 seeks the approval of Shareholders to ratify the issue of the Consideration
Shares under and for the purposes of Listing Rule 7.4.

8.2

Summary of material terms of the SPA
As consideration for the acquisition of E39/2040, the Company must:
(a)

pay a cash payment of $50,000 to the Vendor;

(b)

issue the Consideration Shares (determined by dividing $50,000 by the 20 day VWAP
of the Shares during the 20 Trading Days immediately prior to completion) to the
Vendor in the Vendor’s Proportion; and

(c)

within 30 days of the end of each quarter after the commencement date, must pay to
the Vendor in the Vendor’s Proportions a royalty equal to a total of 1.25% of the ‘net
smelter return’ (as calculated by the terms of the SPA).

The SPA contains additional provisions, including warranties in respect of the sale assets,
which are considered standard for agreements of this nature.
8.3

Listing Rules 7.1 and 7.4
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 7.4 allows the shareholders of a listed company to approve an issue of Equity
Securities after it has been made or agreed to be made. If they do, the issue is taken to have
been approved under Listing Rule 7.1 and so does not reduce the company's capacity to issue
further Equity Securities without shareholder approval under Listing Rule 7.1.
The issue of the Consideration Shares does not fit within any of the exceptions to Listing Rule
7.1 and, as it has not yet been approved by Shareholders, effectively uses up part of the
Company’s 15% placement capacity under Listing Rule 7.1. This reduces the Company’s
capacity to issue further Equity Securities without Shareholder approval under Listing Rule 7.1
for the 12 month period following the issue of the Consideration Shares.
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The Company wishes to retain as much flexibility as possible to issue additional Equity
Securities into the future without having to obtain Shareholder approval for such issues under
Listing Rule 7.1.
To this end, Resolution 5 seeks Shareholder approval to the issue of the Consideration Shares
under and for the purposes of Listing Rule 7.4.
If Resolution 5 is passed, the issue of the Consideration Shares will be excluded in calculating
the Company’s 15% limit in Listing Rule 7.1, effectively increasing the number of Equity
Securities it can issue without Shareholder approval over the 12 month period following the
issue of the Consideration Shares.
If Resolution 5 is not passed, the 2,087,682 Consideration Shares will be included in the
Company’s 15% limit under Listing Rule 7.1, effectively decreasing the number of Equity
Securities the Company can issue or agree to issue without obtaining Shareholder approval
over the 12 month period following the issue of the Consideration Shares.
8.4

Specific Information required by Listing Rule 7.5
Pursuant to and in accordance with Listing Rule 7.5, the following information is provide in
relation to the ratification of the issue of the Consideration Shares:

8.5

(a)

a total of 2,087,682 Consideration Shares were issued to the Vendor on 22 December
2021, who is not a Material Investor or related party of the Company;

(b)

the Consideration Shares issued are fully paid ordinary shares in the capital of the
Company and rank equally in all respects with the Company’s existing Shares on
issue;

(c)

the Consideration Shares were issued for nil cash consideration, as part consideration
for the acquisition of E39/2040, at a deemed issue price of $0.024 each (equivalent to
$50,000). Accordingly, no funds were raised from the issue;

(d)

the Consideration Shares were issued in accordance with the SPA, a summary of the
material terms of which are set out at Section 8.2 above; and

(e)

a voting exclusion statement is included in the Notice.

Additional information
Resolution 5 is an ordinary resolution.
The Board recommends that Shareholders vote in favour of Resolution 5.

9.

Resolution 6 – Modification of existing Constitution

9.1

General
Under section 136(2) of the Corporations Act, a company may modify or repeal its constitution
or a provision of its constitution by special resolution of Shareholders.
Resolution 6 seeks the approval of Shareholders to modify the Company’s existing
Constitution.
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The proposed modifications to the existing Constitution will incorporate recent amendments to
the Corporations Act regarding the holding of meetings of Shareholders using virtual meeting
technology.
The Directors believe that it is preferable in the circumstances to simply modify one provision
of the existing Constitution rather than repealing the entire existing Constitution and replacing
it with a new constitution.
The Directors believe these amendments are not material nor will they have any significant
impact on Shareholders.
A copy of the modified Constitution is available for review by Shareholders at the Company’s
website www.legacyiron.com.au and at the office of the Company. A copy of the modified
Constitution can also be sent to Shareholders upon request to the Company Secretary at
BenDonovan@legacyiron.com.au. Shareholders are invited to contact the Company if they
have any queries or concerns.
If Resolution 6 is passed, the Company will adopt the modified Constitution with effect from
the date this Resolution 6 is passed.
9.2

Summary of material proposed changes
(a)

Convening a general meeting (Clause 12.3)
The modifications provides for the ability of the Company to hold general meetings
using virtual technology only, as well as physical or hybrid meetings. This improved
flexibility is necessary to ensure the Company is able to hold general meetings at
times where physical meetings may not be practicable (such as during pandemics).
Set out below are the proposed modifications to clause 12.3 of the existing
Constitution:
Prior to modification:
12.3
Convening of General Meetings of Shareholders by a Director or
requisition
Any Director may, whenever he or she thinks fit, convene a general meeting of
Shareholders, and a general meeting shall also be convened on requisition as
is provided for by the Corporations Act, or in default, may be convened by
such requisitions as empowered to do so by the Corporations Act. If there are
no Directors for the time being, a Secretary may convene a general meeting of
Shareholders for the purpose of enabling the election of Directors but for no
other purpose. A general meeting may be held at two or more venues
simultaneously using any technology that gives the Shareholders as a whole a
reasonable opportunity to participate.
After modification:
12.3
Convening of General Meetings of Shareholders by a Director or
requisition
(a)

Any Director may, whenever he or she thinks fit, convene a
general meeting of Shareholders, and a general meeting shall
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also be convened on requisition as is provided for by the
Corporations Act, or in default, may be convened by such
requisitions as empowered to do so by the Corporations Act. If
there are no Directors for the time being, a Secretary may
convene a general meeting of Shareholders for the purpose of
enabling the election of Directors but for no other purpose.
(b)

The Company may hold a meeting of Shareholders at a time
determined by the Directors:
(i)

at one or more physical venues;

(ii)

at one or more physical venues and using virtual
meeting technology; and

(iii)

using virtual meeting technology only,

provided that, in each case, Shareholders as a whole are
given a reasonable opportunity to participate in the meeting,
and otherwise in the manner determined by the Directors.
(c)

9.3

If the Directors elect to use virtual meeting technology for a
general meeting of the Company, the Directors will determine
the type of virtual meeting technology to be used, which may
include any combination of telephone, video conferencing,
messaging, smartphone application or any other audio and/or
visual device which permits instantaneous communication.

Additional information
Resolution 6 is a special resolution and therefore requires approval of 75% of the votes cast
by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of
a corporate Shareholder, by a corporate representative).
The Board recommends that Shareholders vote in favour of Resolution 6.

10.

Resolution 7 – Conditional Spill Resolution
If less than 25% of the votes cast on Resolution 1 are against the adoption of the 2022
Remuneration Report, the Chair will withdraw Resolution 7.

10.1

General
In accordance with section 250V(1) of the Corporations Act, the Company is required to put to
vote a Spill Resolution proposing the calling of another meeting of shareholders to consider
the appointment of directors of the Company, if at least 25% of the votes cast are against
adoption of the Company’s Remuneration Report for two consecutive years.
If more than 50% of the votes cast with respect to this Resolution are in favour of the Spill
Resolution, the Company must convene a Spill Meeting within 90 days of the date of this
Meeting. In the event a Spill Meeting is required a separate notice of meeting will be
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distributed to Shareholders with details about those persons that will seek election as directors
of the Company at the Spill Meeting.
All of the Directors who were in office when the 2022 Directors’ Report was approved, other
than the Managing Director, will need to stand for re-election at the Spill Meeting.
Following the Spill Meeting, those persons whose election or re-election as Directors of the
Company is approved will be the Directors of the Company.
10.2

Additional information
Resolution 7 is an ordinary resolution.
Given the personal interests of all Directors in this Resolution, the Board makes no
recommendation to Shareholders regarding this Resolution.
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Schedule 1

Definitions

In the Notice, words importing the singular include the plural and vice versa.
$

means Australian Dollars.

10% Placement Facility

has the meaning given in Section 7.1.

10% Placement Period

has the meaning in Section 7.2(f).

AEST

means Australian Eastern Standard Time, being the time in Sydney,
New South Wales.

Annual Report

means the Directors' Report, the Financial Report, and Auditor's Report,
in respect to the year ended 31 March 2022.

ASX

means the ASX Limited (ABN 98 008 624 691) and, where the context
permits, the Australian Securities Exchange operated by ASX Limited.

Auditor's Report

means the auditor's report on the Financial Report.

Board

means the board of Directors.

Chair

means the person appointed to chair the Meeting of the Company
convened by the Notice.

Closely Related Party

means:
(a)

a spouse or child of the member; or

(b)

has the meaning given in section 9 of the Corporations
Act.

Company

means Legacy Iron Ore Limited (ACN 125 010 353).

Consideration Shares

has the meaning given in Section 8.1.

Constitution

means the constitution of the Company as at the date of the Meeting.

Corporations Act

means the Corporations Act 2001 (Cth) as amended or modified from
time to time.

Director

means a director of the Company.

Directors' Report

means the annual directors' report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.

Equity Security

has the same meaning as in the Listing Rules.

Explanatory
Memorandum

means the explanatory memorandum which forms part of the Notice.

Financial Report

means the annual financial report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.
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Key Management
Personnel

has the same meaning as in the accounting standards issued by the
Australian Accounting Standards Board and means those persons
having authority and responsibility for planning, directing and controlling
the activities of the Company, or if the Company is part of a
consolidated entity, of the consolidated entity, directly or indirectly,
including any Director (whether executive or otherwise) of the Company,
or if the Company is part of a consolidated entity, of an entity within the
consolidated group.

Listing Rules

means the listing rules of ASX.

Material Investor

means in relation to the Company:
(a)

a related party;

(b)

Key Management Personnel;

(c)

a substantial Shareholder;

(d)

an advisor; or

(e)

an associate of the above,

who received Shares which constituted more than 1% of the Company's
issued capital at the time of issue.
Meeting

has the meaning given in the introductory paragraph of the Notice.

NMDC

means NMDC Limited.

Notice

means this notice of annual general meeting.

Option

means an option to acquire a Share.

Proxy Form

means the proxy form attached to the Notice.

Remuneration Report

means the remuneration report of the Company contained in the
Directors' Report.

Resolution

means a resolution referred to in the Notice.

Schedule

means a schedule to the Notice.

Section

means a Section of this Notice.

Share

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

Shareholder

means the holder of a Share.

Spill Meeting

means the meeting that will be convened within 90 days of this Meeting
if more than 50% of the vote is in favour of the Spill Resolution (if it is
put).

Spill Resolution

means Resolution 7 which will be required to be put to Shareholders if
more than 25% of the votes are cast against the adoption of the
Remuneration Report (Resolution 1). If less than 25% of the votes are
cast against the adoption of the Remuneration Report (Resolution 1) the
Spill Resolution will be withdrawn.
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Strike

has the meaning given in Section 4.1.

Trading Day

has the same meaning as in the Listing Rules.

Vendor

has the meaning given in Section 8.1.

Vendor’s Proportion

means:

VWAP

(a)

60% to Tashmont Minerals Pty Ltd (ACN 640 216 208);
and

(b)

40% to Michael Krpez.

means volume weighted average price.
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