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ABOUT MINARA 
 
Minara Resources Limited is a leading Australian 
resources company based in Perth, Western Australia. 

Minara owns and operates the Murrin Murrin nickel 
cobalt joint venture project (60% Minara, 40% Glencore 
International AG).   

The Murrin Murrin operation is located near Leonora in 
Western Australia’s northern goldfields region. 

Murrin Murrin is a world-class nickel/cobalt 
hydrometallurgical project which offers significant 
environmental benefits compared to traditional smelting 
processes. 
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The following information is provided in accordance with section 251AA(2) of the Corporations Act 
2001 (Cth) and ASX Listing Rule 3.13.2. 
 
 
1.1  Re-elect Mr Malcolm Macpherson as a Director  CARRIED

Ordinary resolution 

Total number of proxy votes exercisable by all proxies validly appointed: 

Total number of proxy votes in respect 
of which the appointments specified 
that the proxy: 

is to vote for the resolution 343,466,991

is to vote against the resolution  309,901

is to abstain from the resolution 88,031

may vote at the proxy’s discretion 1,092,546

 
 
1.2  Election of Mr Peter Roland Coates as a Director  CARRIED

Ordinary resolution 

Total number of proxy votes exercisable by all proxies validly appointed: 

Total number of proxy votes in respect 
of which the appointments specified 
that the proxy: 

is to vote for the resolution 281,321,593

is to vote against the resolution  60,113,243

is to abstain from the resolution 2,427,087

may vote at the proxy’s discretion 1,092,546

 
 
2 Adopt the Remuneration Report for the year ended 31 December 2007 CARRIED

Ordinary resolution 

Total number of proxy votes exercisable by all proxies validly appointed: 

Total number of proxy votes in respect 
of which the appointments specified 
that the proxy: 

is to vote for the resolution 325,288,818

is to vote against the resolution  19,001,804

is to abstain from the resolution 1,077,671

may vote at the proxy’s discretion 1,098,146

 
3  Adoption of a New Constitution CARRIED

Special resolution 

Total number of proxy votes exercisable by all proxies validly appointed: 

Total number of proxy votes in respect 
of which the appointments specified 
that the proxy: 

is to vote for the resolution 342,747,229

is to vote against the resolution  850,175

is to abstain from the resolution 254,502

may vote at the proxy’s discretion 1,105,563
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3  Approval of grant of Performance Rights to Peter Johnston CARRIED

Ordinary resolution 

Total number of proxy votes exercisable by all proxies validly appointed: 

Total number of proxy votes in respect 
of which the appointments specified 
that the proxy: 

is to vote for the resolution 267,490,422

is to vote against the resolution  74,984,451

is to abstain from the resolution 2,419,887

may vote at the proxy’s discretion 393,891

 

 

 

For further information, please contact:  
 
Cynthia Sargent, Company Secretary    David Griffiths, Gryphon Management Australia 
Ph: (08) 9212 8400      Ph: 0419912496 
Fax: (08) 9212 8401       
Email  minara@minara.com.au     Email : David.griffiths@gryphon.net.au  
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SCHEDULE 2  

CALLS, COMPANY PAYMENTS, FORFEITURE AND LIENS 

1. Exercise of powers 

The powers of the Company under this Schedule 2 may only be exercised by the Directors. 

2. Calls 

2.1 Making a call 

(a) Subject to the Applicable Law and the terms of issue of a Share, the Company may at any time make calls on the Members of a Share for all or 
any part of the amount unpaid on the Share as the Directors resolve. 

(b) The Company may make calls payable for one or more Members for different amounts and at different times. 

(c) Subject to the Listing Rules and the terms of issue of a Share, a call may be made payable by instalments. 

(d) Subject to the Listing Rules, the Company may revoke or postpone a call or extend the time for payment of a call. 

(e) A call is made when the Directors resolve to make the call. 

2.2 Notice of a call 

(a) The Company must give Members at least 30 Business Days notice of a call. 

(b) A notice of a call must be in writing and specify the amount of the call, the due date for payment, the manner in which payment of the call must 
be made, the consequences of non-payment of the call and any other information required by the Listing Rules. 

(c) A call is not invalid if either or both a Member does not receive notice of the call or the Company accidentally does not give notice of the call to 
a Member. 

2.3 Payment of a call 

(a) A Member must pay to the Company the amount of each call made on the Member on the date and in the manner specified in the notice of the 
call. 

(b) If an amount unpaid on a Share is payable, by the terms of issue of the Share or otherwise, in one or more fixed amounts on one or more fixed 
dates, the Member of that Share must pay to the Company those amounts on those dates. 

(c) A Member must pay to the Company: 

(i) interest at the rate specified in clause 7(a) on any amount referred to in clauses 2.3(a) or 2.3(b) which is not paid on or before the time 
appointed for its payment, from the time appointed for payment to the time of the actual payment; and 

(ii) expenses incurred by the Company because of the failure to pay or late payment of that amount. 

(d) The Company may waive payment of all or any part of an amount payable under clause 2.3(c). 

(e) The joint holders of a Share are jointly and severally liable for the payment of all calls due in respect of that Share. 

2.4 Recovery of a call 

(a) The Company may recover an amount due and payable under this clause 2 from a Member by: 

(i) commencing legal action against the Member for all or part of the amount due; 



 

  33  

CONSTITUTION 

(ii) enforcing a lien on the Share in respect of which the call was made; or 

(iii) forfeiting the Share in respect of which the call was made. 

(b) The debt due in respect of an amount payable under this clause 2 in respect of a Share is sufficiently proved by evidence that: 

(i) the name of the Member sued is entered in the Register as one or more of the holders of that Share; and 

(ii) there is a record in the minute books of the Company of: 

(A) in the case of an amount referred to in clause 2.32.3(b), that amount; or 

(B) in any other case, the resolution making the call. 

2.5 Payment in advance of a call 

(a) The Company may: 

(i) accept from any Member all or any part of the amount unpaid on a Share held by the Member before that amount is called for; 

(ii) pay interest at any rate the Directors resolve, on the amount paid before it is called, from the date of payment until and including the date 
the amount becomes actually payable; and 

(iii) repay the amount paid to that Member. 

(b) An amount paid pursuant to clause 2.5(a)(i) does not confer a right to participate in: 

(i) a Dividend determined to be paid from the profits of the Company; or 

(ii) any surplus of the Company in a winding up of the Company, 

for the period before the date when the amount paid would have otherwise become payable. 

3. Company payments on behalf of a Member 

3.1 Rights of the Company 

(a) A Member or, if the Member is deceased, the Member's Personal Representative, must indemnify the Company against any liability which the 
Company has under any law to make a payment (including payment of a tax) in respect of: 

(i) a Share held by that Member (whether solely or jointly); 

(ii) a transfer or transmission of Shares by that Member; 

(iii) a Dividend or other money which is, or may become, due or payable to that Member; or 

(iv) that Member. 

(b) A Member or, if the Member is deceased, the Member's Personal Representative, must pay to the Company immediately on demand: 

(i) the amount required to reimburse the Company for a payment referred to in clause 3.1(a); and 

(ii) pay to the Company interest at the rate specified in clause 7(a) on any amount referred to in clause 3.1(a) paid by the Company, from 
the date of payment by the Company until and including the date the Company is reimbursed in full for that payment. 

(c) Subject to the Applicable Law, the Company may refuse to register a transfer of any Shares by a Member referred to in clause 3.1(a), or that 
Member's Personal Representative, until all money payable to the Company under this clause 3.1 has been paid. 

(d) The powers and rights of the Company under this clause 3.1 are in addition to any right or remedy that the Company may have under the law 
which requires the Company to make a payment referred to in clause 3.1(a). 
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3.2 Recovery of Company payments 

(a) Subject to the Listing Rules, the Company may recover an amount due and payable under clause 3.1 from the Member or the Member's 
Personal Representative by any or all of: 

(i) deducting all or part of that amount from any other amount payable by the Company to that person in respect of the Shares of that 
person; 

(ii) commencing legal action against that person for all or part of that amount; or 

(iii) enforcing a lien on one or more of the Shares of that person. 

(b) The Company may waive any or all its rights under clause 3. 

4. Forfeiture 

4.1 Forfeiture procedure 

Subject to the Applicable Law, the Company may forfeit a Share of a Member by a resolution of the Directors if: 

(a) that Member does not pay a call or instalment on that Share on or before the date for its payment; 

(b) the Company gives that Member notice in writing: 

(i) requiring the Member to pay that call or instalment, any interest on it and all expenses incurred by the Company by reason of the non-
payment; and 

(ii) stating that the Share is liable to be forfeited if that Member does not pay to the Company, at the place specified in the notice, the 
amount specified in the notice, within 10 Business Days (or any longer period specified) after the date of the notice; and 

(c) that Member does not pay that amount in accordance with that notice. 

4.2 Notice of forfeiture 

(a) When any Share has been forfeited, the Company must: 

(i) give notice in writing of the forfeiture to the Member registered as its holder before the forfeiture; and 

(ii) record the forfeiture with the date of forfeiture in the Register. 

(b) Failure by the Company to comply with any requirement in clause 4.2(a) does not invalidate the forfeiture. 

4.3 Effect of forfeiture 

(a) The forfeiture of a Share extinguishes: 

(i) all interests in that Share of the former Member; and 

(ii) all claims against the Company in respect of that Share by the former Member, including all Dividends determined to be paid in respect 
of that Share and not actually paid. 

(b) A former Member of a forfeited Share must pay to the Company: 

(i) all calls, instalments, interest and expenses in respect of that Share at the time of forfeiture; and 

(ii) interest at the rate specified in clause 7(a) on those amounts from the time of forfeiture until and including the date of payment of those 
amounts. 
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4.4 Sale or reissue of forfeited Shares 

Subject to the Applicable Law, the Company may sell, otherwise dispose of or reissue, a Share which has been forfeited on any terms and in any 
manner as the Directors resolve. 

4.5 Cancellation of forfeited Shares 

The Company may by ordinary resolution passed at a general meeting cancel a Share which has been forfeited under the terms on which the Share 
is on issue. 

4.6 Proof of forfeiture 

A certificate in writing from the Company signed by a Director or Secretary that a Share was forfeited on a specified date is sufficient evidence of: 

(a) the forfeiture of that Share; and 

(b) the right and title of the Company to sell, dispose or reissue that Share. 

4.7 Waiver or cancellation of forfeiture 

Subject to the Applicable Law, the Company may: 

(a) waive any or all of its rights under clause 4; and 

(b) at any time before a sale, disposition, reissue or cancellation of a forfeited Share, cancel the forfeiture on any terms as the Directors resolve. 

5. Liens 

5.1 First ranking lien 

The Company has a first ranking lien on: 

(a) each Share registered in the name of a Member; 

(b) the proceeds of sale of those Shares; and 

(c) all Dividends determined to be payable in respect of those Shares, 

for: 

(d) each unpaid call or instalment which is due but unpaid on those Shares; 

(e) if those Shares were acquired under an employee incentive scheme, all amounts payable to the Company by the Member under loans made to 
enable those Shares to be acquired; 

(f) all amounts which the Company is required by law to pay, and has paid, in respect of those Shares (including any payment under clause 3) or 
the forfeiture or sale of those Shares; and 

(g) subject to the Listing Rules, all interest and expenses due and payable to the Company under this Schedule 2. 

5.2 Enforcement by sale 

Subject to the Applicable Law, the Company may sell a Share of a Member to enforce a lien on that Share if: 

(a) an amount secured by that lien is due and payable; 

(b) the Company gives that Member or the Member's Personal Representative notice in writing: 

(i) requiring payment to the Company of that amount, any interest on it and all expenses incurred by the Company by reason of the non-
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payment; and 

(ii) stating that the Share is liable to be sold if that person does not pay to the Company, in the manner specified in the notice, the amount 
specified in the notice within 10 Business Days (or any longer period specified) after the date of the notice; and 

(c) that Member or the Member's Personal Representative does not pay that amount in accordance with that notice. 

5.3 Release or Waiver of lien 

(a) Registration of a transfer of a Share by the Company releases any lien of the Company on that Share in respect of any amount owing on that 
Share, unless the Company gives notice in writing, to the person to whom that Share is transferred, of the amount owing. 

(b) The Company may waive any or all of its rights under clause 5. 

6. Sales, disposals and reissues 

6.1 Sale procedure 

(a) The Company may: 

(i) receive the purchase money or consideration for Shares sold or disposed of under this Schedule 2; 

(ii) appoint a person to sign a transfer of Shares sold or disposed of under this Schedule 2; 

(iii) do all things necessary or desirable under the Applicable Law to effect a transfer of Shares sold or disposed of under this Schedule 2; 
and 

(iv) enter in the Register the name of the person to whom Shares are sold or disposed. 

(b) The person to whom a Share is sold or disposed under this Schedule 2 need not enquire whether the Company: 

(i) properly exercised its powers under this Schedule 2 in respect of that Share; or 

(ii) properly applied the proceeds of sale or disposal of those Shares, 

and the title of that person is not affected by those matters. 

(c) The remedy (if any) of any person aggrieved by a sale or other disposal of Shares under this Schedule 2 is in damages only and against the 
Company exclusively. 

(d) A certificate in writing from the Company signed by a Director or Secretary that a Share was sold, disposed of or reissued in accordance with 
this Schedule 2 is sufficient evidence of those matters. 

6.2 Application of proceeds 

The Company must apply the proceeds of any sale, other disposal or reissue of any Shares under this Schedule 2 in the following order: 

(a) the expenses of the sale, other disposal or reissue; 

(b) the amounts due and unpaid in respect of those Shares; and 

(c) the balance (if any) to the former Member or the former Member's Personal Representative, on the Company receiving the certificate (if any) of 
those Shares or other evidence satisfactory to the Company regarding the ownership of those Shares. 

7. Interest 

(a) A person must pay interest under this Schedule 2 to the Company: 

(i) at a rate the Directors resolve; or 
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(ii) if the Directors do not resolve, at 10% per annum. 

(b) Interest payable to the Company under this Schedule 2 accrues daily. 

(c) The Company may capitalise interest payable under this Schedule 2 at any interval the Directors resolve. 
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SCHEDULE 3 

TRANSMISSION 

1. Deceased Members 

1.1 Effect of Death 

(a) If a Member in respect of a Share which is not jointly held dies, the Company must recognise only the Personal Representative of that Member 
as having any title to, interest in, or any benefits accruing in respect of that Share. 

(b) If a Member in respect of a Share which is jointly held dies, the Company must recognise only the surviving Members of that Share as having 
any title to, interest in, or any benefits accruing in respect of that Share. 

1.2 Estates and Personal Representatives 

(a) The estate of a deceased Member is not released from any liability in respect of the Shares registered in the name of that Member. 

(b) Where 2 or more persons are jointly entitled to any Share as a consequence of the death of the registered holder of that Share, they are taken 
to be joint holders of that Share. 

2. Transmission events 

2.1 Transmitee right to register or transfer 

(a) Subject to the Bankruptcy Act 1966 and the Applicable Law, if a person entitled to a Share because of a Transmission Event gives the Directors 
the information they reasonably require to establish the person's entitlement to be registered as the holder of the Share, that person may: 

(i) elect to be registered as a Member in respect of that Share by giving a signed notice in writing to the Company; or 

(ii) transfer that Share to another person. 

(b) On receiving a notice under clause 2.1(a)(i), the Company must register the person as the holder of that Share. 

(c) Subject to the Applicable Law, a transfer under clause 2.1(a)(ii) is subject to all provisions of this Constitution relating to transfers of Shares. 

2.2 Other transmitee rights and obligations 

(a) A person registered as a Member as a consequence of clause 2.1 must indemnify the Company to the extent of any loss or damage suffered by 
the Company as a result of that registration. 

(b) A person who has given to the Directors the information referred to in clause 2.1(a) in respect of a Share is entitled to the same rights to which 
that person would be entitled if registered as the holder of that Share. 
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SCHEDULE 4  

UNMARKETABLE PARCELS 

1. Definitions 

In this schedule: 

Sale Share means a Share which is sold or disposed of in accordance with this schedule. 

2. Power to sell unmarketable parcels 

2.1 Existing unmarketable parcels 

(a) Subject to the Applicable Law, the Company may sell the Shares of a Member if: 

(i) the total number of Shares of a particular class held by that Member is less than a marketable parcel; 

(ii) the Company gives that Member notice in writing stating that the Shares are liable to be sold or disposed of by the Company; and 

(iii) that Member does not give notice in writing to the Company, by the date specified in the notice of the Company (being not less than 42 
days after the date of the Company giving that notice), stating that all or some of those Shares are not to be sold or disposed of. 

(b) The Company may only exercise the powers under clause 2.1(a), in respect of one or more Members, once in any 12 month period. 

(c) The power of the Company under clause 2.1(a) lapses following the announcement of a takeover bid.  However, the procedure may be started 
again after the close of the offers made under the takeover bid. 

2.2 New unmarketable parcels 

(a) Subject to the Applicable Law, the Company may sell the Shares of a Member if: 

(i) the Shares of a particular class held by that Member are in a new holding created by a transfer on or after 1 September 1999; and 

(ii) that transfer is of a number of Shares of that class that was less than a marketable parcel at the time the transfer document was initiated, 
or in the case of a paper based transfer document, was lodged with the Company. 

(b) The Company may give a Member referred to in clause 2.2(a) notice in writing stating that the Company intends to sell or dispose of the 
Shares. 

3. Exercise of power of sale 

3.1 Extinguishment of interests and claims 

The exercise by the Company of its powers under clause 2 extinguishes, subject to this Schedule 4: 

(a) all interests in the Sale Shares of the former Member; and 

(b) all claims against the Company in respect of the Sale Shares by that Member, including all Dividends determined to be paid in respect of those 
Share and not actually paid.  

3.2 Manner of sale 

(a) Subject to the Applicable Law, the Company may sell or dispose of any Shares under clause 2 at any time: 

(i) using a financial services licensee on the basis that person obtains the highest possible price for the sale of the Shares; or 
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(ii) in any other manner and on any terms as the Directors resolve. 

(b) The Company may: 

(i) exercise any powers permitted under the Applicable Law to enable the sale or disposal of Shares under this schedule; 

(ii) receive the purchase money or consideration for Sale Shares; 

(iii) appoint a person to sign a transfer of Sale Shares; and 

(iv) enter in the Register the name of the person to whom Sale Shares are sold or disposed. 

(c) The person to whom a Sale Share is sold or disposed need not enquire whether the Company: 

(i) properly exercised its powers under this Schedule 4 in respect of that Share; or 

(ii) properly applied the proceeds of sale or disposal of those Shares, 

and the title of that person is not affected by those matters. 

(d) The remedy of any person aggrieved by a sale or disposal of Sale Shares is in damages only and against the Company exclusively. 

(e) A certificate in writing from the Company signed by a Director or Secretary that a Share was sold or disposed of in accordance with this 
Schedule 4 is sufficient evidence of those matters. 

3.3 Application of proceeds 

(a) If the Company exercises the powers under clause 2.1, either the Company or the person to whom a Sale Share is sold or disposed of must 
pay the expenses of the sale or disposal. 

(b) The Company must apply the proceeds of any sale or disposal of any Sale Shares in the following order: 

(i) in the case of an exercise of the powers under clause 2.2, the expenses of the sale or disposal; 

(ii) the amounts due and unpaid in respect of those Shares; and 

(iii) the balance (if any) to the former Member or the former Member's Personal Representative, on the Company receiving the certificate (if 
any) for those Shares or other evidence satisfactory to the Company regarding the ownership of those Shares. 

3.4 Voting and dividend rights pending sale 

(a) If the Company is entitled to exercise the powers under clause 2.2, the Company may by resolution of the Directors remove or change either or 
both: 

(i) the right to vote; and 

(ii) the right to receive Dividends, 

of the relevant Member in respect of some or all of the Shares liable to be sold or disposed of. 

(b) After the sale of the relevant Sale Shares, the Company must pay to the person entitled any Dividends that have been withheld under clause 
3.4(a). 
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SCHEDULE 5  

PROPORTIONAL TAKEOVER BID APPROVAL 

1. Definitions 

In this schedule: 

Approving Resolution means a resolution to approve a proportional takeover bid in accordance with this schedule. 

Deadline means the 14th day before the last day of the bid period for a proportional takeover bid. 

Voter means a person (other than the bidder under a proportional takeover bid or an associate of that bidder) who, as at the end of the day on which 
the first offer under that bid was made, held bid class securities for that bid. 

2. Refusal of transfers 

2.1 Requirement for an Approving Resolution 

(a) The Company must refuse to register a transfer of Shares giving effect to a takeover contract for a proportional takeover bid unless and until an 
Approving Resolution is passed in accordance with this Schedule 5. 

(b) This Schedule 5 ceases to apply on the third anniversary of its last adoption, or last renewal, in accordance with the Corporations Act. 

2.2 Voting on an Approving Resolution 

(a) Where offers are made under a proportional takeover bid, the Directors must, subject to the Corporations Act, call and arrange to hold a 
meeting of Voters for the purpose of voting on an Approving Resolution before the Deadline. 

(b) The provisions of this Constitution concerning meetings of Members (with the necessary changes) apply to a meeting held under clause 2.2(a). 

(c) Subject to this Constitution, every Voter present at the meeting held under clause 2.2(a) is entitled to one vote for each Share in the bid class 
securities that the Voter holds. 

(d) To be effective, an Approving Resolution must be passed before the Deadline. 

(e) An Approving Resolution that has been voted on is taken to have been passed if the proportion that the number of votes in favour of the 
resolution bears to the total number of votes on the resolution is greater than 50%, and otherwise is taken to have been rejected. 

(f) If no Approving Resolution has been voted on as at the end of the day before the Deadline, an Approving Resolution is taken, for the purposes 
of this schedule, to have been passed in accordance with this schedule. 

 


