15 November 2018

Addendum to Notice of Annual General Meeting

Tanga Resources Limited (ACN 141 940 230) (Company) advises that enclosed is an addendum (Addendum)
to the Notice of Annual General Meeting dated 26 October 2018 (Notice of AGM).
The Company’s Annual General Meeting will be held on 26 November 2018 at 3.45 pm at the Celtic Club, 48
Ord Street, West Perth 6005.
The Company considers that the Addendum affords Shareholders who have already voted and those who
have not already voted adequate time to consider the new information contained in the Addendum as it
relates to Resolutions 2 and 3.
Shareholders are encouraged to read to the Addendum (to be read in conjunction with the Notice of AGM)
accompanying this letter and, if required, complete a new proxy form.
Chairman’s intention to vote undirected proxies
In light of the Company becoming aware of the voting intention of Ian Stuart in respect of the 249D notice
announced on 30 October 2018, the Chair now intends to vote all undirected proxies against Resolution 3.
Except for Resolution 3, the Chair intends to vote undirected proxies in favour of all resolutions.
New Proxy Form
A new Proxy Form accompanies the Addendum and will be provided to all Shareholders. Shareholders are
advised that:
If you have already completed and returned the Proxy Form which accompanied the Notice of AGM and you
wish to change your original vote, you must complete and return the Proxy Form annexed to this
Addendum.
If you have already completed and returned the Proxy Form which accompanied the original Notice of AGM
and you do not wish to change your original vote, you do not need to take any action as the earlier
submitted Proxy Form will be accepted by the Company accepted by the Company. However, you should
note the changed intention of the Chair in relation to Resolution 3 to any undirected proxy votes you may
have directed to the Chair.
If you have not yet completed and returned a Proxy Form and you wish to vote on the Resolutions in the
Notice of AGM as supplemented by the Addendum, please complete and return the Proxy Form annexed to
this Addendum.
Enquiries
Shareholders are requested to contact the Company Secretary, Graeme Smith, or the Company Share
Registry on 1300 992 916 if they have any queries in respect of the matters set out in these documents.
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TANGA RESOURCES LIMITED
ACN 141 940 230
ADDENDUM TO NOTICE OF ANNUAL GENERAL MEETING
Tanga Resources Limited (ACN 141 940 230) (Company), advises that, in relation to the
Notice of Annual General Meeting announced on 26 October 2018 (Notice of AGM) in
respect of an annual general meeting of Shareholders to be held at 3.45pm (WST) on 26
November 2018 (Meeting), the Directors have determined to amend and supplement the
Notice of AGM by information contained in this addendum (Addendum).
Definitions in the Notice of AGM have the same meaning in this Addendum. In the event
of any inconsistency the definitions used in this Addendum prevail.
This Addendum to the Notice of AGM is supplemental to the Notice of AGM and should
be read in conjunction with the Notice of AGM. Save for the changes set out below, all
other Resolutions proposed and information in the Notice of AGM remain unchanged.
Background to this Addendum
As announced on 30 October 2018, the Company received a notice to call a general
meeting to consider resolutions relating to the removal of two existing directors of the
Company and the election of a new director of the Company (Requisition Notice).
The Requisition Notice was issued under section 249D of the Corporations Act 2001 by three
shareholders who collectively hold 6.87% of the voting rights in the Company
(Requisitioning Shareholders).
The Requisitioning Shareholders have requested that the Company move resolutions for
the removal of Mr John Jones and Mr John Stockley as Directors and the appointment of
another person as a Director.
The current board of Directors comprises Messrs Allen Lafferty, John Stockley, John Jones
and Ian Stuart.
Since the Requisition Notice was received, the Company has become aware that it is Ian
Stuart’s intention to vote in favour of the removal of Messrs Stockley and Jones at the
meeting to be convened pursuant to the Requisition Notice.
Resolution 2 and 3 in the Notice of AGM currently provide a Directors’ recommendation in
respect of the re-election of Mr John Jones and Mr Ian Stuart.
In light of the Company becoming aware of the voting intention of Ian Stuart in relation to
resolutions the subject of the Requisition Notice, the Company provides this Addendum to
amend and supplement the Notice of AGM in order to:
(a)

provide Shareholders with new information as to the revised recommendations of
the Directors in respect of Resolutions 2 and 3 in the Notice of AGM; and

(b)

by doing so, allow for a fully informed voting decision by each Shareholder in
relation to those Resolutions.

For clarity, the Resolutions contained in the Notice of AGM remain unchanged. The
Explanatory Memorandum is amended and supplemented by the information contained
in this Addendum.

The general meeting convened pursuant to the Requisition Notice will be held separately.
A notice of meeting will be sent to Shareholders in due course.
Chair’s intention to vote undirected proxies
The Proxy Form attached to the Notice of AGM includes a statement that the Chairperson
of the Meeting (Chair) intends to vote undirected proxies in favour of all the Resolutions.
The Chair wishes to advise that in light of the material change in circumstances and
confirmed intention of Ian Stuart in relation to resolutions the subject of the Requisition
Notice, the Chair now intends to alter how it will vote undirected proxies granted in favour
of it. The Chair will now vote all undirected proxies against Resolution 3 (being a resolution
seeking the re-election of Mr Stuart).
Accordingly, the Company wishes to advise Shareholders that the Chair intends to vote
all undirected proxies in favour of all Resolutions in the Notice of AGM, except for
Resolution 3.
Proxy Forms
The Company advises that there has been a change to the Proxy Form previously
despatched to Shareholders and the replacement Proxy Form is annexed to this
Addendum.
To ensure clarity of voting instructions by Shareholders on the Resolutions to be considered
at the Meeting, Shareholders are advised that:
(a)

If you have already completed and returned the Proxy Form which accompanied
the Notice of AGM and you wish to change your original vote, you can complete
and return the Proxy Form annexed to this Addendum.

(b)

If you have already completed and returned the Proxy Form which accompanied
the original Notice of AGM and you do not wish to change your original vote, you
do not need to take any action as the earlier submitted Proxy Form will be
accepted by the Company. However, please note the changed intention of the
Chair in relation to Resolution 3 to any undirected proxy votes you may have
directed to the Chair.

(c)

If you have not yet completed and returned a Proxy Form and you wish to vote
on the Resolutions in the Notice of AGM as supplemented by the Addendum,
please complete and return the Proxy Form annexed to this Addendum.

To vote in person, please attend the Meeting at the time, date and place set out in the
Notice of AGM.
Enquiries
Shareholders are requested to contact the Company’s Share Registry on 1300 992 916 if
they have any queries in respect of the matters set out in these documents.

SUPPLEMENTARY EXPLANATORY MEMORANDUM
Section 2 and Section 3 of the Explanatory Memorandum are deleted and replaced in
their entirety by a new Section 2 and Section 3 as set out below.
2.

RESOLUTION 2 – RE-ELECTION OF JOHN JONES AS A DIRECTOR

2.1

Introduction
Resolution 2 proposes the election of John Jones as a Director of the Company
with effect from close of the Meeting. In accordance with ASX Listing Rule 14.4,
no director of the Company may hold office (without re-election) past the third
AGM following the director’s appointment or 3 years, which ever period is longer.
The Company’s Constitution also requires that one third of the Company’s
directors must retire at each AGM.
Accordingly, Mr John Jones will retire by rotation at this Meeting and, being
eligible, offers himself for re-election.
Resolution 2 is an ordinary resolution, requiring it to be passed by a simple majority
of votes cast by the Shareholders entitled to vote on it.

2.2

Director’s Biography
Mr Jones is a well known and respected mining identity who has been involved in
a number of successful mining corporations in his 44 years of business. Mr Jones
has been a director of the Company since February 1990, is a Kalgoorlie pastoralist
and businessman formerly associated with North Kalgurli Mines NL and was a
founding director of Jones Mining Limited.
Mr Jones is a chairman of Anglo Australian Resources NL (ASX: AAR) and a nonexecutive director of Troy Resources Limited (ASX: TRY).

2.3

Directors’ Recommendation
All Directors, except Mr Ian Stuart, recommend that Shareholders vote IN FAVOUR
of Resolution 2.

3.

RESOLUTION 3 – RE-ELECTION OF IAN STUART AS A DIRECTOR

3.1

Introduction
Mr Ian Stuart was appointed casually as a Non-Executive Director on 26 June 2018.
In accordance with ASX Listing Rule 14.4, a director appointed to fill a casual
vacancy or as an addition to the Board must not hold office (without re-election)
past the next annual general meeting of the Company. The Company’s
Constitution also requires that any director appointed during the year to fill a
casual vacancy automatically retires at the next AGM, but is eligible for reelection at that meeting
Accordingly, Mr Ian Stuart who was appointed casually by the Directors to fill as
an additional director now retires, and being eligible, offers himself for election as
a Director.
Resolution 3 is an ordinary resolution, requiring it to be passed by a simple majority
of votes cast by the Shareholders entitled to vote on it.

3.2

Director’s Biography
Mr Stuart is a senior executive with extensive experience in corporate finance,
mining, exploration and agribusiness and is also a director and portfolio manager
with Fleming Asset Management. Mr Stuart has significant geological experience
throughout Australia, Africa and Latin America exploring for both gold and base
metals including feasibility studies and project development.

3.3

Directors’ Recommendation
All Directors, except Mr Ian Stuart, recommend Shareholders vote AGAINST
Resolution 3.
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VOTE
ONLINE

Lodge your proxy vote securely at www.securitytransfer.com.au
1. Log into the Investor Centre using your holding details.
2. Click on "Proxy Voting" and provide your Online Proxy ID to access the voting area.

«ONLINE
PRX ID»

SECTION A: Appointment of Proxy
I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint:
The meeting chairperson

OR

or failing the person named, or if no person is named, the Chairperson of the meeting, as my/our Proxy to act generally at the meeting on my/our behalf and to vote in accordance with the
following directions (or if no directions have been given, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 3:45pm WST on Monday 26 November 2018 at
The Celtic Club, 48 Ord St, West Perth Western Australia 6005 and at any adjournment of that meeting.

SECTION B: Voting Directions
Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of resolutions 1, 2, 4, 5, 6 and 7
and AGAINST resolution 3. In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will
be made.
RESOLUTION

For

Against

Abstain*

1. ADOPTION OF REMUNERATION REPORT
2. RE-ELECTION OF MR JOHN JONES AS A DIRECTOR
3. RE-ELECTION OF MR IAN STUART AS A DIRECTOR
4. APPROVAL OF 10% PLACEMENT FACILITY
5. CHANGE OF AUDITOR
6. APPOINTMENT OF AUDITOR
7. RATIFICATION OF ISSUE OF SECURITIES
Important for Resolution 1 – If the Chairperson of the Meeting is your proxy, either by appointment or by default, and you have not indicated your voting intentions, you expressly authorise
the Chairperson of the Meeting to exercise the proxy in respect of Resolution 1 even though the Resolution is connected directly with the remuneration of a member of the Company’s Key
Management Personnel.
If no directions are given my proxy may vote as the proxy thinks fit or may abstain. * If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your
behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

SECTION C: Signature of Security Holder(s)
This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.
Individual or Security Holder
Security Holder 2

Sole Director & Sole Company Secretary

Security Holder 3

Director/Company Secretary

Director

Proxies must be received by Security Transfer Australia Pty Ltd no later than 3:45pm WST on Saturday 24 November 2018.
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My/Our contact details in case of enquiries are:
Name:

Number:

(

1. NAME AND ADDRESS
This is the name and address on the Share Register of the Company. If this
information is incorrect, please make corrections on this form. Shareholders
sponsored by a broker should advise their broker of any changes. Please note that
you cannot change ownership of your shares using this form.
2. APPOINTMENT OF A PROXY
If the person you wish to appoint as your Proxy is someone other than the
Chairperson of the Meeting please write the name of that person in Section A.
If you leave this section blank, or your named Proxy does not attend the meeting,
the Chairperson of the Meeting will be your Proxy. A Proxy need not be a
shareholder of the Company.
3. DIRECTING YOUR PROXY HOW TO VOTE
To direct the Proxy how to vote place an "X" in the appropriate box against each
item in Section B. Where more than one Proxy is to be appointed and the proxies
are to vote differently, then two separate forms must be used to indicate voting
intentions.
4. APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two (2) persons as proxies to attend the meeting
and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form
may be obtained by contacting the Company's share registry or you may photocopy
this form.
To appoint a second Proxy you must:
a)
On each of the Proxy forms, state the percentage of your voting rights or
number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,
each Proxy may exercise half of your votes; and
b)
Return both forms in the same envelope.
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)

5. SIGNING INSTRUCTIONS
Individual: where the holding is in one name, the Shareholder must sign.
Joint Holding: where the holding is in more than one name, all of the
Shareholders must sign.
Power of Attorney: to sign under Power of Attorney you must have already lodged
this document with the Company's share registry. If you have not previously lodged
this document for notation, please attach a certified photocopy of the Power of
Attorney to this form when you return it.
Companies: where the Company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the Company
(pursuant to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director may sign alone. Otherwise this form must be signed by a
Director jointly with either another Director or Company Secretary. Please indicate
the office held in the appropriate place.
If a representative of the corporation is to attend the meeting the appropriate
"Certificate of Appointment of Corporate Representative" should be lodged with the
Company before the meeting or at the registration desk on the day of the meeting.
A form of the certificate may be obtained from the Company's share registry.
6. LODGEMENT OF PROXY
Proxy forms (and any Power of Attorney under which it is signed) must be received
by Security Transfer Australia Pty Ltd no later than the date and time stated on the
form overleaf. Any Proxy form received after that time will not be valid for the
scheduled meeting.
The proxy form does not need to be returned to the share registry if the votes have
been lodged online.
Security Transfer Australia Pty Ltd
Online
www.securitytransfer.com.au
Postal Address

PO BOX 52
Collins Street West VIC 8007

Street Address

Suite 913, Exchange Tower
530 Little Collins Street
Melbourne VIC 3000

Telephone

1300 992 916

Facsimile

+61 8 9315 2233

Email

registrar@securitytransfer.com.au

PRIVACY STATEMENT
Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security
Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form.
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