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NOTICE OF GENERAL MEETING 
 

A General Meeting of the Company will be held at 10.00am 
(WST) on 30 January 2012, at Level 1, 15 Rheola Street, West 
Perth WA 6005. 

 
 
 
 
 
 
 
 
This Notice of General Meeting should be read in its entirety.  If Shareholders are in doubt as to how they 
should vote, they should seek advice from their accountant, solicitor or other professional adviser prior to 
voting. 
 
Should you wish to discuss any matter please do not hesitate to contact the Company Secretary 
by telephone on (08) 9322 1825 
 



 

  

  
 

INDO MINES LIMITED 
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NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that a general meeting of Shareholders of Indo Mines Limited (Company) will 
be held at Level 1, 15 Rheola Street, West Perth WA  6005, Western Australia on Monday, 30 
January 2012 at 10.00am (WST) (Meeting). 

The Explanatory Memorandum to this Notice provides additional information on matters to be 
considered at the Meeting.  The Explanatory Memorandum and Proxy Form are part of this Notice. 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 
(Cth) that the persons eligible to vote at the Annual General Meeting are those who are registered as 
Shareholders of the Company on Saturday, 28 January at 5.00pm (WST). 

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Schedule 
1. 

AGENDA 

1. Resolution 1 – Approval of Placement to the Rajawali 
Group 
To consider, and if thought fit, to pass the following as an ordinary resolution: 
 
"That for the purposes of ASX Listing Rule 7.1 and for all other purposes, the Shareholders 
approve the allotment and issue of up to 57,317,294 Shares at a price of $0.23 per Share to 
the Rajawali Group on the terms and conditions contained in the Explanatory Memorandum 
(Proposed Placement)." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by a person who may 
participate in the Proposed Placement and a person who might obtain a benefit (except 
solely in the capacity of a holder of ordinary securities) if the resolution is passed, and any 
associates of those persons.  However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in accordance 
with directions on the Proxy Form; or 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

 
 
BY ORDER OF THE BOARD 
 

 
Stacey Apostolou 
Company Secretary 
21 December 2011 
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EXPLANATORY MEMORANDUM 

1. Introduction 
This 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 Level 1, 15 
Rheola Street, West Perth WA  6005 on 30 January 2012 at 10.00am (WST). 

This Explanatory Memorandum should be read in conjunction with and forms part of the 
accompanying Notice. The purpose of this Explanatory Memorandum is to provide 
information to Shareholders in deciding whether or not to pass the Resolution set out in the 
Notice. 
 
A Proxy Form accompanies the Notice. 

2. Action to be taken by Shareholders  
Shareholders should read the Notice and this Explanatory Memorandum carefully before 
deciding how to vote on the Resolution. 

A Proxy Form accompanies 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 invited and 
encouraged to attend the Meeting or, if they are unable to attend in person, sign and return 
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. 

3. Resolution 1 – Approval of Placement to the Rajawali 
Group 

3.1 Background 

As announced on 20 December 2011, the Company has entered into the Subscription 
Agreement with the Rajawali Group. 

Under the Subscription Agreement, the Company will raise $13.2 million through the issue 
of 19.9% of the Company’s issued Shares to the Rajawali Group. 

 
The Rajawali Group is an investment holding company with core operations in hospitality, 
plantations, mining and minerals, including coal, infrastructure and transportation. Its 
combined portfolio is estimated to be in excess of US$2 billion.  

The significant cash injection from the Rajawali Group provides cornerstone funding to the 
Company to assist in completing construction and commissioning of the demonstration 
plant at Karawuni, additional testwork required for development of the iron sands project 
and completion of  project finance due diligence. 

The Rajawali Group’s extensive business portfolio provides a tremendous opportunity to 
enhance the development of the Jogjakarta iron project and future iron and steel 
developments in Indonesia 



 

  

In light of the significant benefit to the Company from the arrangements with the Rajawali 
Group, each of the Directors recommends that Shareholders vote in favour of the 
Resolution to be considered at the General Meeting. 

3.2 Key terms of the Subscription Agreement 

In accordance with the Subscription Agreement, the Rajawali Group will subscribe for 
57,317,294 Shares (Placement Shares) in the Company at an issue price of $0.23 per 
Share to raise $13.2 million. 

 
The Proposed Placement includes the Rajawali Group providing the Company with a pre-
payment of $5 million on or before 23 December 2011 (Prepayment).  
  
Following Completion, the Rajawali Group will be granted the right to nominate a non-
executive Director (Rajawali Appointee). The Board has agreed to support the re-election 
of the Rajawali Appointee at the first two annual general meetings of the Company after 
Completion at which the Rajawali Appointee is required to seek re-election and to support 
the appointment of a replacement non-executive Director if the Rajawali Appointee steps 
down from the Board. However, if the Rajawali Group holds less than 10% of the issued 
Shares, or there is a Change of Control, then these provisions shall have no further force or 
effect. 

 
The Company has agreed that, for a period of five years commencing from Completion: 
 
- In the event that the Company requires funding, it will consult with the Rajawali Group in 

relation to the proposed form of such funding; 
- If it proposes to issue new Shares, then it will use reasonable endeavours to do it by 

way of a pro-rata rights issue provided that it is requested to do a pro-rata rights issue 
by the Rajawali Group and they agree to take up all the rights held by it; 

- If it is not practicable for the Company to issue new Shares by way of a pro-rata rights 
issue, then the Company will provide the Rajawali Group with a right to participate in 
any new issues of Shares issued for cash to enable the Rajawali Group to maintain, if it 
so elects, the Rajawali Shareholding, on the same terms and conditions as those 
offered to each other investor; 

- It will provide the Rajawali Group with a right to participate on a cash equivalent basis 
(as determined by an independent expert) in any new issues of Shares issued by the 
Company other than for cash, to enable the Rajawali Group to maintain, if it so elects, 
the Rajawali Shareholding; and 

- It will offer the Rajawali Group the opportunity to underwrite or sub-underwrite any new 
issue of Shares (including rights issues) on customary terms, 

 
(together, the Post Completion Obligations). 
 
If at any time after Completion, the Rajawali Group holds less than 10% of the issued 
Shares, or there is a Change of Control, then these provisions shall have no further force or 
effect. 

 
The Company’s Post Completion Obligations shall: 
 
a) not apply to the extent they are in violation of any statute, law or Listing Rule; and 
b) be subject to any requisite Shareholder and regulatory approvals as may be necessary 

from time to time, which the Company will use reasonable endeavours to obtain. 
 

Completion under the Subscription Agreement is subject to the satisfaction of the following 
conditions precedent: 
 
- Shareholders approving the issue of the Placement Shares at a general meeting  of 

Shareholders to be held on or before 15 February 2012;  
- The Rajawali Group board approving participation in the Proposed Placement on or 

before 15 January 2012 (Rajawali Approval); and 



 

  

- No occurrence of a Material Adverse Change. 
 
In the event that the Rajawali Approval is not forthcoming, the Prepayment will convert into 
Shares at an issue price of $0.23 per Share. 

 
If on or before 15 February 2012 an acquisition of the Company (including by scheme of 
arrangement or takeover) is announced that values the Company at an amount greater than 
$0.23 per Share, and the Shareholder approval referred to above has not been obtained, 
the Rajawali Group may elect for Completion to occur such that the Company will be 
required to issue the maximum number of Shares possible under the Listing Rules without 
Shareholder approval (at an issue price of $0.23 per Share). 
 
In the event that Indo Mines Shareholder approval is not obtained or there is a Material 
Adverse Change, the Prepayment must be returned as cash to the Rajawali Group within 
six weeks of that event occurring, subject to the Rajawali Group not making the election 
referred to in the previous paragraph. 
 
The Company has agreed to provide the Rajawali Group with exclusivity in relation to the 
Proposed Placement from the date of the Subscription Agreement through to Completion, 
subject to the Rajawali Group making the Prepayment. 

3.3 Requirement for Shareholder approval under Listing Rule 7.1 

Listing Rule 7.1 provides that a Company must not, without shareholder approval, issue or 
agree to issue more equity securities during any 12 month period than that amount which 
represents 15% of the number of fully paid ordinary securities on issue at the 
commencement of that 12 month period (unless one of the exception in Listing Rule 7.2 
applies).  The Proposed Placement falls within this requirement (none of the exceptions 
apply). 

3.4 Specific Information Required by Listing Rule 7.3 

For the purposes of Shareholder approval of the Proposed Placement and the requirements 
of Listing Rule 7.5, information is provided as follows: 

(a) The maximum number of Shares to be issued under the Proposed Placement is 
that number of Shares which will represent 19.9% of the Company’s issued Shares 
outstanding immediately after completion of the Proposed Placement.  That 
number of Shares is expected to be 57,317,294. 

(b) The Shares under the Proposed Placement will be issued no later than three 
months after the date of the Meeting (or such longer period of time ASX may, in its 
discretion, allow pursuant to a waiver of Listing Rule 7.3.2).  

(c) The Shares to be issued under the Proposed Placement will be issued by the 
Company at an issue price of $0.23 per Share. 

(d) The allottee of the Shares under the Proposed Placement is the Rajawali Group 
International Limited (or its nominee), which is not a related party or associate of a 
related party of the Company. 

(e) The Shares to be issued under the Proposed Placement will be fully paid ordinary 
shares in the capital of the Company and will rank equally in all respects with the 
Company’s existing Shares on issue. 

(f) The funds raised by the issue of the Shares will be used to assist in completing 
construction and commissioning of the demonstration plant at Karawuni, additional 
testwork required for development of the iron sands project, completion of project 
finance due diligence and for working capital.  



 

  

(g) The Shares to be issued under the Proposed Placement, will be issued within five 
business days of the conditions of the Proposed Placement being satisfied. 

(h) A voting exclusion statement is included in the Notice. 
 



 

  

Schedule 1- Definitions 

In this Notice and the Explanatory Memorandum:  

"ASX" means the ASX Limited and where the context permits the Australian Securities Exchange 
operated by the ASX. 

"Board" means Directors of the Company. 

"Chairman" means the person appointed to chair the Meeting. 

“Change of Control” means if at any time after Completion any person (or group of persons) 
acquires: 

a) A direct or indirect legal interest in more than 90% of the issued Shares; or 
b) A direct or indirect beneficial interest in more than 90% of the issued Shares. 

"Company" or "Indo Mines" means Indo Mines Limited ABN 40 009 245 210. 

“Completion” means completion of the issue of the Placement Shares. 

"Constitution" means the Constitution of the Company as at the date of the Meeting. 

"Corporations Act" means the Corporations Act 2001 (Cth). 

"Director" means a director of the Company. 

"Explanatory Memorandum" means the explanatory memorandum to the Notice. 

"Listing Rules" means the listing rules of ASX. 

“Material Adverse Change” means an event occurring during the period after the Rajawali 
Approval and before Completion which individually, or in the aggregate, has or is reasonably likely to 
have a significant adverse effect on the business, results of operations, assets, liabilities, financial 
position, properties or prospects of the Company and its Related Bodies Corporate, other than any 
of the following: 

a) Any event required or expressly permitted pursuant to the Subscription Agreement; 
b) Any event agreed in writing not to be an event prior to the date of the Subscription 

Agreement; 
c) Any event done with the prior approval of the Rajawali Group; 
d) An event arising from changes in commodity prices or exchange rates; and 
e) Stock market fluctuations or securities market conditions. 

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

"Notice" means this Notice of Meeting. 

"Proposed Placement" has the meaning given in Resolution 1. 

"Proxy Form" means the proxy form accompanying the Notice. 

“Rajawali Group” means Rajawali Group International Limited or its nominee. 

"Rajawali Shareholding" means 19.9% of the Shares on issue.  

"Resolution" means a resolution referred to in this Notice. 

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

“Subscription Agreement” means the agreement entered into between the parties dated 19 
December 2011 which reflects the terms of the Proposed Placement. 

"Shareholder" means a shareholder of the Company. 



 

  

"WST" means Western Standard Time, being the time in Perth, Western Australia. 

In this Notice and the Explanatory Memorandum, words importing the singular include the plural and 
vice versa.  



 

  

INDO MINES LIMITED 
ABN 40 009 245 210 

 
P R O X Y   F O R M 

The Company Secretary 
Indo Mines Limited  
 
By delivery:    By post:    By facsimile:  
Level 1, 15 Rheola Street    PO Box 1081   +61 8 9322 1826 
WEST PERTH WA 6005   WEST PERTH WA 6872 

I/We  1________________________________________________________________________________________ 

of ____________________________________________________________________________________________  

being a Shareholder/Shareholders of the Company and entitled to _________________________________________ 

votes in the Company, hereby appoint 2 ______________________________________________________________ 
or failing such appointment the Chairman of the Meeting as my/our proxy to vote for me/us on my/our behalf at the Meeting 
of the Company to be held at Level 1, 15 Rheola Street, West Perth, Western Australia, on 30 January 2012 at 10.00am 
(WST) and at any adjournment thereof in the manner indicated below or, in the absence of indication, as he thinks fit. If 2 
proxies are appointed, the proportion or number of votes of this proxy is authorised to exercise is * [      ]% of the 
Shareholder’s votes*/ [          ] of the Shareholder’s votes.  (An additional Proxy Form will be supplied by the Company, on 
request). 

The proxy is to vote for or against the Resolution referred to in the Notice as follows: 

 
 

           For       Against   Abstain    

Resolution 1 Approval of Placement to the Rajawali Group      
 

The Chairman of the Meeting intends to vote undirected proxies in favour of the Resolution. 
 
 
 
Authorised signature/s This section must be signed in accordance with the instructions overleaf to enable your 
voting instructions to be implemented. 

Individual or Shareholder 1 
 

Shareholder 2 
 

Shareholder 3 

     
Sole Director and Sole Company 
Secretary 

Director  Director/Company Secretary 

 
_________________________ _______________________ ___________________ 
Contact Name Contact Daytime Telephone Date 
 
1Insert name and address of Shareholder 2 Insert name and address of proxy *Omit if not applicable 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

  

Proxy Notes:    
 
A Shareholder entitled to attend and vote at the Meeting may appoint a natural person as the Shareholder's proxy to attend 
and vote for the Shareholder at that Meeting.  If the Shareholder is entitled to cast 2 or more votes at the Meeting the 
Shareholder may appoint not more than 2 proxies.  Where the Shareholder appoints more than one proxy the Shareholder 
may specify the proportion or number of votes each proxy is appointed to exercise.  If such proportion or number of votes 
is not specified each proxy may exercise half of the Shareholder's votes.  A proxy may, but need not be, a Shareholder of 
the Company. 
 
If a Shareholder appoints a body corporate as the Shareholder’s proxy to attend and vote for the Shareholder at that 
Meeting, the representative of the body corporate to attend the Meeting must produce the Certificate of Appointment of 
Representative prior to admission. A form of the certificate may be obtained from the Company’s share registry. 
  
You must sign this form as follows in the spaces provided: 
 
Joint Holding: where the holding is in more than one name all of the holders must sign. 
 
Power of Attorney: if signed under a Power of Attorney, you must have already lodged it with the registry, or 

alternatively, attach a certified photocopy of the Power of Attorney to this Proxy Form when you 
return it. 

 
Companies: a Director can sign jointly with another Director or a Company Secretary.  A sole Director who is 

also a sole Company Secretary can also sign.  Please indicate the office held by signing in the 
appropriate space. 

 
If a representative of the corporation is to attend the Meeting the appropriate "Certificate of Appointment of Representative" 
should be produced prior to admission.  A form of the certificate may be obtained from the Company’s Share Registry. 
 
Proxy Forms (and the power of attorney or other authority, if any, under which the Proxy Form is signed) or a copy or 
facsimile which appears on its face to be an authentic copy of the Proxy Form (and the power of attorney or other authority) 
must be deposited at or received by facsimile transmission at the office of the Company (Level 1, 15 Rheola Street, West 
Perth, WA, 6005, or by post to PO Box 1081, West Perth, WA, 6872 or Facsimile (08) 9322 1826 if faxed from within 
Australia or +618 9322 1826 if faxed from outside Australia) not less than 48 hours prior to the time of commencement of 
the Meeting (WST). 
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