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9.3 Further acts and documents

The Target must do all further acts and execute and deliver all further documents required by law or necessary to give effect 
to this scheme and the transactions contemplated by it.

10. Governing law and jurisdiction
10.1 Governing law

This scheme is governed by the law applying in Western Australia.

10.2 Jurisdiction

Each party irrevocably:

(a) submits to the non-exclusive jurisdiction of the courts of Western Australia, Commonwealth courts having jurisdiction 
in that state and the courts competent to determine appeals from those courts, with respect to any proceedings that 
may be brought at any time relating to this scheme; and

(b) waives any objection it may have now or in the future to the venue of any proceedings, and any claim it may have now 
or in the future that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 10.2(a).
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Deed poll dated 15 December 2010

By Kingsgate Consolidated Limited ABN 42 000 837 472 of Suite 801, Level 8, 14 Martin Place, Sydney, 
New South Wales 2000, Australia (Bidder)

In favour of Each person registered as a holder of fully paid ordinary shares in the capital of Dominion Mining Ltd 
ABN 37 000 660 864 of 15 Outram Street, West Perth, Western Australia 6005, Australia (Target) on issue as 
at the Record Date (Scheme Shareholders)

Background

A. On 20 October 2010, the Target and the Bidder entered into a scheme implementation agreement (Implementation 
Agreement) to provide for the implementation of the Share Scheme and the Option Scheme.

B. The effect of the Share Scheme will be to transfer all Scheme Shares to the Bidder in exchange for the Share Scheme 
Consideration.

C. The Bidder enters into this deed poll to covenant in favour of the Scheme Shareholders to provide or procure the provision 
of the Share Scheme Consideration in accordance with the Share Scheme.

It is declared as follows

1. Defi nitions and interpretation
1.1 Defi nitions

In this deed poll:

Share Scheme means the proposed scheme of arrangement under Part 5.1 of the Corporations Act between the Target 
and its shareholders, as contemplated by the Implementation Agreement.

1.2 Terms defi ned in the Implementation Agreement

Capitalised words and phrases defi ned in the Implementation Agreement and not in this deed poll have the same meaning 
in this deed poll as in the Implementation Agreement unless the context requires otherwise.

1.3 Interpretation

The provisions of clauses 1.4, 1.5 and 1.6 of the Implementation Agreement form part of this deed poll as if set out in full 
in this deed poll, except that references to “agreement” in those clauses will be taken to be references to “deed poll”.

1.4 Nature of this deed poll

The Bidder acknowledges that this deed poll may be relied on and enforced by any Scheme Shareholder in accordance 
with its terms even though the Scheme Shareholders are not a party to it.

2. Condition precedent
2.1 Condition

The obligations of the Bidder under clause 3 are subject to the Share Scheme becoming Effective.

2.2 Termination

The obligations of the Bidder under this deed poll will automatically terminate and this deed poll will be of no further force 
or effect if:

(a) the Implementation Agreement is terminated in accordance with its terms; or

(b) the Share Scheme is not Effective by the End Date,

unless the Bidder and the Target otherwise agree.

2.3 Consequences of termination

If this deed poll terminates under clause 2.2, in addition to and without prejudice to any other rights, powers or remedies 
available to it:

(a)  the Bidder is released from its obligations to further perform this deed poll; and

(b)  each Scheme Shareholder retains the rights they have against the Bidder in respect of any breach of this deed poll which 
occurs before it was terminated.
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3. Provision of the Share Scheme Consideration
3.1 Undertaking

Subject to clause 2, the Bidder undertakes in favour of each Scheme Shareholder to provide or procure the provision of the 
Share Scheme Consideration to each Scheme Shareholder in accordance with the terms of the Share Scheme and undertakes 
to perform all other actions attributed to it under the Share Scheme.

3.2 Status of New Bidder Shares

The Bidder undertakes in favour of each Scheme Shareholder that the New Bidder Shares which are provided to Scheme 
Shareholders and the Sale Agent in accordance with the Share Scheme will:

(a) rank equally in all respects with existing Bidder Shares; and

(b) be duly issued, fully paid and free from any Encumbrance.

4. Warranties
The Bidder warrants to each Scheme Shareholder that:

(a) it is a company properly incorporated and validly existing under the laws of the country or jurisdiction of its incorporation;

(b) it has the legal right and full corporate power and capacity to execute, deliver and perform its obligations under this deed 
poll and to carry out the transactions contemplated by this deed poll;

(c) it has taken all necessary corporate action to authorise its entry into this deed poll and has taken or will take all 
necessary corporate action to authorise the performance of this deed poll and to carry out the transactions contemplated 
by this deed poll;

(d) this deed poll constitutes (or will when executed constitute) valid legal and binding obligations of it and is enforceable against 
it in accordance with its terms;

(e) it is solvent and no resolutions have been passed nor has any other step been taken or legal proceedings commenced 
or  threatened against it for its winding up or dissolution or for the appointment of a liquidator, receiver, administrator or 
similar offi cer over any or all of its assets (or any event under any law which is analogous to, or which has a substantially 
similar effect to, any of the events referred to in this paragraph);

(f) the execution, delivery and performance of this deed poll by it does not and will not result in a breach of or constitute 
a default under:

(i) any agreement to which it is party;

(ii) any provision of the constitution or articles of association (as applicable); or

(iii) any law or regulation or any order, judgment or determination of any court or Regulatory Authority by which it is bound.

5. Continuing obligations
This deed poll is irrevocable and remains in full force and effect until the Bidder has fully performed its obligations under it or the 
earlier termination of this deed poll under clause 2.

6. General
6.1 Notices

Each communication (including each notice, consent, approval, request and demand) under or in connection with this deed poll:

(a) must be in writing;

(b) must be addressed as follows:

if to the Bidder:

Address: Suite 801, Level 8

 14 Martin Place

 Sydney  NSW  2000

 Australia

Fax number: +61 2 8256 4810

For the attention of: Company Secretary

(c)  must be signed by the party making it or (on that party’s behalf) by the solicitor for, or any attorney, director, secretary 
or authorised agent of, that party;
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(d) must be delivered by hand or posted by prepaid post to the address, or sent by fax to the number, of the addressee, 
in accordance with clause 6.1(b); and

(e) is taken to be received by the addressee:

(i) (in the case of prepaid post sent to an address in the same country) on the third day after the date of posting;

(ii) (in the case of prepaid post sent to an address in another country) on the fi fth day after the date of posting by airmail;

(iii) (in the case of fax) at the time in the place to which it is sent equivalent to the time shown on the transmission 
confi rmation report produced by the fax machine from which it was sent; and

(iv) (in the case of delivery by hand) on delivery,

but if the communication is taken to be received on a day that is not a working day or after 5.00 pm, it is taken to be 
received at 9.00 am on the next working day (“working day” meaning a day that is not a Saturday, Sunday or public holiday 
and on which banks are open for business generally, in the place to which the communication is posted, sent or delivered).

6.2 Governing law

This deed poll is governed by and must be construed according to the law applying in Western Australia.

6.3 Jurisdiction

The Bidder irrevocably:

(a) submits to the non-exclusive jurisdiction of the courts of Western Australia, Commonwealth courts having jurisdiction 
in that state and the courts competent to determine appeals from those courts, with respect to any proceedings that 
may be brought at any time relating to this deed poll; and

(b) waives any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the 
future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 6.3(a).

6.4 Amendments

This deed poll may be amended only by another deed poll entered into by the Bidder, and then only if the amendment is agreed 
to by the Target in writing and the Court indicates that the amendment would not preclude approval of the Share Scheme.

6.5 Waiver

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial exercise or enforcement of, a right, 
power or remedy provided by law or under this deed poll by a party does not preclude, or operate as a waiver of, the 
exercise or enforcement, or further exercise or enforcement, of that or any other right, power or remedy provided by law 
or under this deed poll.

(b) A waiver or consent given by a party under this deed poll is only effective and binding on that party if it is given or confi rmed 
in writing by that party.

(c) No waiver of a breach of a term of this deed poll operates as a waiver of another breach of that term or of a breach of any 
other term of this deed poll.

6.6 Further acts and documents

The Bidder must do all further acts and execute and deliver all further documents required by law or necessary to give effect 
to this deed poll and the transactions contemplated by it.

6.7 Assignment

The rights of each Scheme Shareholder under this deed poll are personal and cannot be assigned, novated or otherwise 
transferred without the prior written consent of the Bidder.

6.8 Stamp duties

The Bidder must:

(a) pay all stamp duties and any related fi nes and penalties in respect of this deed poll, the performance of this deed poll 
and each transaction effected by or made under this deed poll and is authorised to apply for and retain the proceeds 
of any refund due in respect of stamp duty paid under this clause; and

(b) indemnify each Scheme Shareholder against any liability arising from a failure to comply with clause 6.8(a).

6.9 Cumulative rights

The rights, powers and remedies of the Bidder and each Scheme Shareholder under this deed poll are cumulative 
and do not exclude any other rights, powers or remedies provided by the law independently of this deed poll.
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Executed and delivered as a deed poll.

Executed by Kingsgate Consolidated Limited ABN 42 000 837 472
in accordance with section 127 of the Corporations Act 2001 (Cth):   

Signature of director Signature of company secretary/director

Full name of director Full name of company secretary/director
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Scheme of arrangement made under section 411 of the Corporations Act

Parties Dominion Mining Ltd ABN 37 000 660 864 of 15 Outram Street, West Perth, Western Australia 6005, 
Australia (Target)

 Each person registered as a holder of options to acquire fully paid ordinary shares in the capital of 
the Target at the Option Record Date

Background

A. The Target and the Bidder have entered into the Implementation Agreement, pursuant to which, amongst other things, 
the Target has agreed to propose this scheme to Target Optionholders and each of the Target and the Bidder have agreed 
to take certain steps to give effect to this scheme.

B. If this scheme becomes Effective, the Bidder will provide or procure the provision of the Option Scheme Consideration to the 
Scheme Optionholders in accordance with the provisions of this scheme, and all of the Scheme Options will be cancelled.

Operative provisions

1. Defi nitions and interpretation
1.1 Defi nitions

In this scheme:

ASIC means the Australian Securities and Investments Commission.

ASX means, as the context requires, ASX Limited ABN 98 008 624 691 or the securities market conducted by ASX Limited.

Bidder means Kingsgate Consolidated Limited ABN 42 000 837 472 of Suite 801, Level 8, 14 Martin Place, Sydney, 
New South Wales 2000, Australia.

Bidder Share Register means the register of members of the Bidder maintained by or on behalf of the Bidder in accordance 
with section 168(1) of the Corporations Act.

Bidder Share Registry means Security Transfer Registrars Pty Ltd, 770 Canning Highway, Applecross, 
Western Australia 6153, Australia.

Bidder Shares means fully paid ordinary shares in the capital of the Bidder.

Business Day means a business day as defi ned in the Listing Rules.

Corporations Act means the Corporations Act 2001 (Cth).

Court means the Federal Court of Australia.

Effective means the coming into effect, pursuant to section 411(10) of the Corporations Act, of the order of the Court made 
under section 411(4)(b) of the Corporations Act in relation to this scheme.

Effective Date means the date on which this scheme becomes Effective.

End Date means the date 6 months after the date of the Implementation Agreement.

Encumbrance means a mortgage, charge, pledge, lien, encumbrance, security interest, title retention, preferential right, 
trust arrangement, contractual right of set off, or any other security agreement or arrangement in favour of any person, 
whether registered or unregistered.

Implementation Agreement means the scheme implementation agreement dated 20 October 2010 between the Target 
and the Bidder.

Implementation Date means the date which is 5 Business Days after the Option Record Date or such other date as the 
Target and the Bidder agree in writing.
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Ineligible Foreign Optionholder means a Scheme Optionholder whose address shown in the Target Option Register 
on the Option Record Date is a place outside Australia and its external territories unless the Bidder determines that it is lawful 
and not unduly onerous or impracticable to provide that Scheme Optionholder with New Bidder Shares when this scheme 
becomes Effective.

Listing Rules means the offi cial listing rules of ASX.

New Bidder Share means a fully paid ordinary shares in the capital of the Bidder to be provided to Scheme Optionholder 
under this scheme.

Option Deed Poll means the deed poll dated 15 December 2010 executed by the Bidder in favour of the Scheme 
Optionholders.

Option Record Date means 7.00 pm on the date which is 5 Business Days after the Effective Date or such other time 
and date (after the Effective Date) as the Bidder and the Target agree in writing.

Option Scheme Consideration means the consideration payable to Scheme Optionholders as determined in accordance 
with Schedule 1.

Option Scheme Meeting means the meeting to be convened by the Court in relation to this scheme pursuant to section 411(1) 
of the Corporations Act.

Registered Address means, in relation to a Scheme Optionholder, the address of the Scheme Optionholder as recorded 
in the Target Option Register.

Sale Agent means a person appointed by the Bidder to sell or procure the sale or sales of the New Bidder Shares that are 
attributable to Ineligible Foreign Optionholders under this scheme.

Scheme Option means a Target Option on issue on the Option Record Date.

Scheme Optionholder means each person who holds Scheme Options.

Scheme Share means a Target Share on issue on the Share Record Date.

Scheme Shareholder means each person who holds Scheme Shares.

Second Court Date means the fi rst day of hearing of an application made to the Court for an order pursuant to section 
411(4)(b) of the Corporations Act approving this scheme or, if the hearing of such application is adjourned for any reason, 
means the fi rst day of the adjourned hearing.

Share Record Date means the “Record Date” as defi ned in the Share Scheme.

Share Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between the Target and 
Scheme Shareholders, the form of which is set out in the Share Explanatory Memorandum (as defi ned in the Implementation 
Agreement), subject to any alterations or conditions made or required by the Court under section 411(6) of the Corporations 
Act and agreed to by the Target and the Bidder.

Share Scheme Consideration means 0.31 New Bidder Shares for each Scheme Share.

Target Director means a director of the Target.

Target Option Register means the register of option holders of the Target maintained by or on behalf of the Target 
in accordance with section 168(1) of the Corporations Act.

Target Optionholder means a person who is registered in the Target Option Register as a holder of Target Options.

Target Options means an option to acquire one unissued Target Share issued under the Dominion Employee Share Option 
Plan or the Long Term Incentive Plan.

Target Shares means fully paid ordinary shares in the capital of the Target.

Target Share Register means the register of members of the Target maintained by or on behalf of the Target in accordance 
with section 168(1) of the Corporations Act.

Target Share Registry means Registries Limited of Level 7, 207 Kent Street, Sydney, New South Wales 2000, Australia.
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Tax means any tax, levy, excise, duty, charge, surcharge, contribution, withholding tax, impost or withholding obligation 
of whatever nature, whether direct or indirect, by whatever method collected or recovered, together with any fees, penalties, 
fi nes, interest or statutory charges.

1.2 Business Days

If the day on which any act to be done under this scheme is a day other than a Business Day, that act must be done 
on or by the next Business Day except where this scheme expressly specifi es otherwise.

1.3 Listing rules are law

A listing rule or business rule of a fi nancial market or securities exchange will be regarded as a law for the purposes 
of this scheme.

1.4 General rules of interpretation

In this scheme headings are for convenience only and do not affect interpretation and, unless the contrary intention appears:

(a) a word importing the singular includes the plural and vice versa, and a word of any gender includes the corresponding 
words of any other gender;

(b) the word including or any other form of that word is not a word of limitation;

(c) if a word or phrase is given a defi ned meaning, any other part of speech or grammatical form of that word or phrase 
has a corresponding meaning;

(d) a reference to a person includes an individual, the estate of an individual, a corporation, an authority, an association 
or parties in a joint venture, a partnership and a trust;

(e) a reference to a party includes that party’s executors, administrators, successors and permitted assigns, including persons 
taking by way of novation and, in the case of a trustee, includes any substituted or additional trustee;

(f) a reference to a document (including this scheme) is to that document as varied, novated, ratifi ed or replaced from time 
to  time;

(g) a reference to a party, clause, schedule, exhibit, attachment or annexure is a reference to a party, clause, schedule, exhibit, 
attachment or annexure to or of this scheme, and a reference to this scheme includes all schedules, exhibits, attachments 
and annexures to it;

(h) a reference to an agency or body if that agency or body ceases to exist or is reconstituted, renamed or replaced or has its 
powers or function removed (obsolete body), means the agency or body which performs most closely the functions of the 
obsolete body;

(i) a reference to a statute includes any regulations or other instruments made under it (delegated legislation) and a reference 
to a statute or delegated legislation or a provision of either includes consolidations, amendments, re enactments and 
replacements;

(j) a reference to $ or dollar is to Australian currency;

(k) a reference to time is to Sydney, Australia time; and

(l) this scheme must not be construed adversely to a party just because that party prepared it or caused it to be prepared.

2. Preliminary matters
2.1 Target

(a) The Target is a public company limited by shares, incorporated in Australia and registered in the State of New South Wales.

(b) The Target is admitted to the offi cial list of ASX and Target Shares are offi cially quoted on ASX. As at 15 December 2010, 
the Target had the following securities on issue:

(i) 103,520,259 Target Shares;

(ii) 7,191,000 Target Options; and

(iii) 500,000 Target performance rights.

2.2 Bidder

(a) The Bidder is a public company limited by shares, incorporated in Australia and registered in the State of New South Wales.

(b) The Bidder is admitted to the offi cial list of ASX and Bidder Shares are offi cially quoted on ASX.

2.3 Implementation Agreement

The Bidder and the Target have agreed, by executing the Implementation Agreement, to implement this scheme.
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2.4 Option Deed Poll

The Bidder has agreed, by executing the Option Deed Poll, to perform its obligations under this scheme, including the obligation 
to provide or procure the provision of the Option Scheme Consideration to the Scheme Optionholders.

3. Conditions precedent
3.1 Conditions

(a) This scheme is conditional on:

(i) all the conditions precedent in clause 3.1 of the Implementation Agreement (other than the conditions in clauses 3.1(m) 
and 3.1(n)) having been satisfi ed or waived in accordance with the terms of the Implementation Agreement by 8.00 am 
on the Second Court Date;

(ii) the Implementation Agreement not having been terminated in accordance with its terms before 8.00 am on the 
Second Court Date;

(iii) approval of this scheme by the Court under section 411(4)(b) of the Corporations Act, including with such other 
conditions imposed by the Court under section 411(6) of the Corporations Act, as are acceptable to the Target 
and the Bidder, having been satisfi ed;

(iv) the orders of the Court made under section 411(4)(b) (and if applicable, section 411(6)) of the Corporations Act 
approving this scheme coming into effect, under section 411(10) of the Corporations Act; and

(v) the condition in clause 3.1(m) of the Implementation Agreement having been satisfi ed in accordance with the terms of 
the Implementation Agreement.

(b) The satisfaction of the conditions referred to in clause 3.1(a) is a condition precedent to the operation of clauses 4.3 and 5.

(c) This scheme will lapse and be of no further force or effect if the Effective Date does not occur on or before the End Date.

3.2 Certifi cate in relation to conditions

The Target and the Bidder must provide to the Court on the Second Court Date a certifi cate, or such other evidence as the 
Court requests, confi rming whether or not as at 8.00 am on the Second Court Date all the conditions precedent in clause 3.1 
of the Implementation Agreement (other than the conditions in clauses 3.1(m) and 3.1(n)) have been satisfi ed or waived.

3.3 Conclusive evidence

The giving of a certifi cate by the Target and the Bidder under clause 3.2 will be conclusive evidence of the matters referred 
to in the certifi cate.

4. Implementation
4.1 Lodgement of Court orders

The Target must lodge with ASIC an offi ce copy of any Court orders under section 411(10) of the Corporations Act approving 
this scheme by 5.00 pm on the fi rst Business Day following the date on which the Court approves this scheme or by 5.00 pm 
on the fi rst Business Day following the date on which the Court orders are entered, whichever is later (or such other date 
as the Target and Bidder agree).

4.2 Consequences of this scheme becoming Effective

If this scheme becomes Effective:

(a) it will override the constitution of the Target, to the extent of any inconsistency;

(b) the Bidder must (pursuant to its obligations under the Option Deed Poll) provide or procure the provision of the Option 
Scheme Consideration in the manner contemplated by clause 5.3; and

(c) subject to the provision of the Option Scheme Consideration under clause 4.2(b), all the Scheme Options (together 
with all rights, entitlements and obligations attaching to the Scheme Options) will be cancelled.

4.3 Cancellation of Scheme Options

On the Implementation Date, subject to the provision of the Option Scheme Consideration in the manner contemplated by 
clause 5.3 and the Bidder providing the Target with written confi rmation of that provision, all of the Scheme Options, together 
with all rights, entitlements and obligations attaching to them as at the Implementation Date, will be cancelled and extinguished, 
without the need for any further act by any Scheme Optionholder, and the Scheme Optionholder:
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(a) releases the Target from all obligations in relation to those Scheme Options;

(b) release and waives any and all rights the Scheme Optionholder may have had (including to be issued Target Shares) 
in relation to those Scheme Options; and

(c) authorises the Target to update the Target Option Register recording the cancellation of the Target Options that 
constitute the Scheme Options.

5. Option Scheme Consideration
5.1 Amount of Option Scheme Consideration

Each Scheme Optionholder is entitled to receive the Option Scheme Consideration in respect of each Scheme Option 
held by that Scheme Optionholder.

5.2 Fractional entitlement

If the number of Scheme Options held by a Scheme Optionholder is such that an entitlement of that Scheme 
Optionholder to New Bidder Shares is not a whole number then any fractional entitlement will:

(a) where the entitlement is to half a New Bidder Share or more, be rounded up to the nearest whole number 
of New Bidder Shares; and

(b) where the entitlement is to less than half a New Bidder Share, be rounded down to the nearest whole number 
of New Bidder Shares.

5.3 Provision of Option Scheme Consideration

Subject to clauses 5.3(c), 5.4 and 5.5, the obligation of the Bidder to provide the Option Scheme Consideration to Scheme 
Optionholders will be satisfi ed by the Bidder:

(a) in the case of Option Scheme Consideration that is required to be provided to Scheme Optionholders, by the Bidder 
procuring that:

(i) the name and address of each such Scheme Optionholder is entered into the Bidder Share Register on the 
Implementation Date in respect of the New Bidder Shares to which the Scheme Optionholder is entitled under 
this clause 5; and

(ii) a share certifi cate or holding statement (or equivalent document) is sent to the Registered Address of each 
Scheme Optionholder representing or stating, as applicable, the number of New Bidder Shares to be provided 
to the Scheme Optionholder pursuant to this scheme;

(b) in the case of Option Scheme Consideration that is required to be provided to the Sale Agent as a result of the operation 
of clause 5.4, by the Bidder procuring that:

(i) the name and registered address of the Sale Agent, as nominee, is entered into the Bidder Register on the 
Implementation Date in respect of the New Bidder Shares required to be provided to the Sale Agent under this clause 5;

(ii) a share certifi cate or holding statement (or equivalent document) in the name of the Sale Agent is sent to the Sale Agent 
representing or stating, as applicable, the number of New Bidder Shares so provided to the Sale Agent; and

(iii) the Sale Agent, as nominee, sells or procures the sale or sales of those New Bidder Shares, and pays or procures the 
payment of the proceeds in accordance with clause 5.5; and

(c) in the case of joint holders of Scheme Options:

(i) New Bidder Shares to be provided under this scheme will be provided to and registered in the names of the joint 
holders  (or the Sale Agent, as applicable);

(ii) any cheque required to be sent under clause 5.5 will be made payable to the joint holders and sent to the holder 
whose name appears fi rst in the Target Option Register on the Record Date; and

(iii) any other document required to be sent under this clause 5 must be forwarded to the holder whose name appears 
fi rst in the Target Option Register on the Record Date
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5.4 Ineligible Foreign Optionholders

The Bidder has no obligation to provide, and will not provide, any New Bidder Shares to any Ineligible Foreign Optionholders 
under this scheme and, instead, must procure that those New Bidder Shares which, but for this clause 5.4, would be required 
to be provided to Ineligible Foreign Optionholders are dealt with on behalf of the Ineligible Foreign Optionholders in accordance 
with clause 5.5.

5.5 Sale Agent

(a) New Bidder Shares that are required to be dealt with under this clause by virtue of clause 5.4 must be provided by the 
Bidder to the Sale Agent, as nominee, on the Implementation Date and subsequently sold in accordance with the remaining 
provisions of this clause 5.5.

(b) The Bidder must procure that the Sale Agent:

(i) as soon as practicable after the Implementation Date, sells or procures the sale or sales of the New Bidder 
Shares provided to it pursuant to clause 5.5(a), in the ordinary course of trading on ASX; and

(ii) remits to the Bidder the proceeds of sale (or procures such remittance) (Option Proceeds).

(c) Promptly after receiving the entire Option Proceeds in accordance with clause 5.5(b)(ii), the Bidder must pay, or procure the 
payment, to each Ineligible Foreign Optionholder the amount “A” calculated in accordance with the following formula and 
rounded down to the nearest cent:

A = (B ÷ C) × D

where:

B =  the number of New Bidder Shares that would have been provided to that Ineligible Foreign Optionholder had 
it not been an Ineligible Foreign Optionholder;

C =  the total number of New Bidder Shares which would otherwise have been provided to all Ineligible Foreign 
Optionholders collectively and which were instead provided to the Sale Agent; and

D =  the Option Proceeds.

(d) The Bidder must make payments, or must procure that payments are made, to Ineligible Foreign Optionholders under 
clause 5.5(c) by:

(i) sending (or procuring the Bidder Share Registry to send) it to the Ineligible Foreign Optionholder’s Registered Address 
by cheque in Australian currency; or

(ii) if the Ineligible Foreign Optionholder has a payment direction (that is currently used for the payment of dividends) 
for a bank account with any Australian ADI (as defi ned in the Corporations Act) recorded in the Target Option Register 
as at the Option Record Date, depositing (or procuring the Bidder Option Registry to deposit) it into that account.

(e) Payment of an amount to an Ineligible Foreign Optionholder under this clause 5.5 will be in full satisfaction of the obligations 
of the Bidder to the Ineligible Foreign Optionholder under this scheme in respect of that Ineligible Foreign Optionholder’s 
Option Scheme Consideration.

(f) If the Bidder receives professional advice that any Tax is required by law to be withheld from any such payment, the Bidder 
must ensure, or must procure, that the relevant amount is withheld before making the payment to the Ineligible Foreign 
Optionholder (and payment of the reduced amount shall be taken to be full payment of the relevant amount for the purposes 
of this scheme). The Bidder must ensure, or must procure, that any amount so withheld is paid to the relevant taxation 
authorities within the time permitted by law, and that a receipt or other appropriate evidence of such payment is promptly 
provided to the relevant Ineligible Foreign Optionholder.

(g) None of the Target, the Bidder or the Sale Agent gives any assurance as to the price that will be achieved for the sale 
of New Bidder Shares by the Sale Agent. The sale of New Bidder Shares under this clause 5.5 will be at the risk of the 
Ineligible Foreign Optionholder.

(h) Each Ineligible Foreign Optionholder appoints the Target as its agent to receive on its behalf any fi nancial services guide 
or other notices (including any updates of those documents) that the Sale Agent is required to provide to Ineligible Foreign 
Optionholder under the Corporations Act.
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5.6 Status of New Bidder Shares

Subject to this scheme becoming Effective, the Bidder must:

(a) provide the New Bidder Shares required to be provided by it under this scheme on terms such that each such 
New Bidder Share will rank equally in all respects with each existing Bidder Share; and

(b) ensure that each such New Bidder Share is duly issued, fully paid and free from any Encumbrance.

5.7 Unclaimed monies

(a) The Bidder may cancel or procure cancellation of a cheque issued under clause 5.5(d)(i) if the cheque:

(i) is returned to the Bidder or the Sale Agent; or

(ii) has not been presented for payment within 6 months after the date on which the cheque was sent.

(b) During the period of 1 year commencing on the Implementation Date, on request from a Scheme Optionholder, 
the Bidder must reissue, or procure the reissue of, a cheque that was previously cancelled under this clause.

6. Dealings in Target Options
6.1 Dealings in Target Options by Scheme Optionholders

To establish the identity of the Scheme Optionholders: 

(a) the Target will not accept as valid, nor recognise for any purpose, any notice of exercise of a Target Option registered 
in the name of a Target Optionholder:

(i) (if the Share Record Date is a date before, or is the same date as, the Option Record Date) received after 5.00 pm 
on the day which is the Business Day immediately before the Share Record Date;

(ii) (if the Share Record Date is a date after the Option Record Date) received after 5.00 pm on the day which is the 
Business Day immediately before the Option Record Date; or

(iii) which is not in accordance with the terms of grant of the Target Options.

(b) dealings in Target Options will only be recognised if registrable transmission applications or transfers in respect of those 
dealings are received on or before the Option Record Date at the place where the Target Option Register is kept; and 
the Target will not accept for registration, nor recognise for the purpose of establishing the persons who are Scheme 
Optionholders, any transfer or transmission application in respect of the Target Options received after such times 
or received prior to such times but not in registrable form.

6.2 Registration as holder of Target Shares

(a) The Target must register, on or before the Share Record Date, the Target Optionholder as the holder of a Target 
Share (and must issue such share) in respect of the exercise of each Target Option registered in the name of that 
Target Optionholder pursuant to any notice of exercise given in accordance with the terms of grant of those Target 
Options and which is given on or before 5.00 pm on the day contemplated by clauses 6.1(a)(i) or (ii) as applicable, 
and must remove  those Target Options from the Target Option Register prior to the Option Record Date.

(b) The Target Optionholder referred to in clause 6.2(a) acknowledges and agrees that, if the Share Scheme becomes 
Effective, that Target Optionholder will be bound by the terms of the Share Scheme in respect of each Target Share 
referred to in clause 6.2(a) and, accordingly, each such Target Share will be transferred to the Bidder in accordance 
with the Share Scheme.

6.3 Target Option Register

(a) The Target must maintain the Target Option Register in accordance with the provisions of this clause 6 until the 
Option Scheme Consideration has been provided to the Scheme Optionholders and the Target Option Register 
in this form will solely determine entitlements to the Option Scheme Consideration.

(b) The Target must register registrable transmission applications or transfers of the kind referred to in clause 6.1 
on or before the Option Record Date.

(c) The Target will not accept for registration or recognise for any purpose any transmission application or transfer in respect 
of Target Options received after the Option Record Date.

(d) From the Option Record Date until cancellation of the Scheme Options under clause 4.3 or the End Date, no Target 
Optionholder may deal with Target Options in any way except as set out in this scheme and any attempt to do so will 
have no effect.
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6.4 Information to be made available to the Bidder

As soon as practicable after the Option Record Date and in any event at least 2 Business Days before the Implementation 
Date, the Target will ensure that details of the names, Registered Addresses and holdings of Target Options for each Scheme 
Optionholder are available to the Bidder in the form the Bidder reasonably requires.

6.5 Effect of certifi cates and holding statements

(a) All certifi cates or statements of holding for Target Options will cease to have effect from the Option Record Date 
as documents of title in respect of those options.

(b) As from the Option Record Date, each entry current at that date on the Target Option Register will cease to have effect 
except as evidence of entitlement to the Option Scheme Consideration in respect of the Target Options relating to that entry.

7. General scheme provisions
7.1 Consent

If the Court proposes to approve this scheme subject to any alterations or conditions, the Target may, by its counsel or solicitors, 
consent on behalf of all persons concerned to those alterations or conditions to which the Bidder has consented in writing.

7.2 Agreement of Scheme Optionholders

Each Scheme Optionholder:

(a) agrees to the cancellation of their Target Options in accordance with terms of this scheme and agrees to the variation, 
cancellation or modifi cation of the rights attached to their Target Options constituted by or resulting from this scheme; and

(b) acknowledges that this scheme binds the Target and all Scheme Optionholders (including those who do not attend the 
Option Scheme Meeting or do not vote at that meeting or vote against this scheme at that Option Scheme Meeting);

(c) who is issued New Bidder Shares under this scheme agrees to become a shareholder of the Bidder in respect of those 
New Bidder Shares and to be bound by the constitution of the Bidder; and

(d) who is an Ineligible Foreign Optionholder agrees and acknowledges that the payment to it of an amount in accordance 
with clause 5.5 constitutes the satisfaction in full of its entitlement to the Option Scheme Consideration.

7.3 Warranties by Scheme Optionholders

Each Scheme Optionholder is deemed to have warranted to the Target in its own right and for the benefi t of the Bidder that:

(a) all their Scheme Options (including any rights and entitlements attaching to those Scheme Options) which are cancelled 
under this scheme will, on the date they are cancelled, be free from all mortgages, charges, liens, encumbrances and 
interests of third parties of any kind, whether legal or otherwise and restrictions on transfer of any kind; and

(b) subject only to the relevant option terms, they have full power and capacity to deal with their Scheme Options 
(including any rights and entitlements attaching to those Scheme Options).

7.4 Authority given to the Target

Upon this scheme becoming Effective, each Scheme Optionholder without the need for any further act:

(a) irrevocably appoints the Target and all of its directors, secretaries and offi cers (jointly and severally) as its attorney 
and agent for the purpose of:

(i) enforcing the Option Deed Poll against the Bidder or the Bidder (as applicable); and

(i) executing any document necessary to give effect to this scheme,

and the Target accepts such appointment; and

(b) will be deemed to have authorised the Target to do and execute all acts, matters, things and documents on the part 
of each Scheme Optionholder necessary to implement this scheme.

7.5 Defi nition of “sending”

For the purposes of clause 5.5(d)(i), the expression “sending” means, in relation to each Scheme Optionholder:

(a) sending by ordinary pre-paid post or courier to the Registered Address of that Scheme Optionholder as at the 
Option Record Date; or

(b) delivery to the Registered Address of that Scheme Optionholder as at the Option Record Date by any other means 
at no cost to the recipient.
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8. General
8.1 Stamp duties

The Bidder must pursuant to their obligations under the Option Deed Poll:

(a) pay all stamp duties and any related fi nes and penalties in respect of the cancellation of the Scheme Options and is 
authorised to apply for and retain the proceeds of any refund due in respect of stamp duty paid under this clause; and

(b) indemnify each Scheme Optionholder against any liability from a failure to comply with clause 8.1(a).

8.2 Notices

(a) If a notice, transfer, transmission application, direction or other communication referred to in this scheme is sent by post 
to the Target, it will not be taken to be received in the ordinary course of post or on a date and time other than the date 
and time (if any) on which it is actually received at the place where the Target’s Option Registry is kept.

(b) The accidental omission to give notice of the Option Scheme Meeting or the non-receipt of such a notice by any Target 
Optionholder may not, unless so ordered by the Court, invalidate the Option Scheme Meeting or the proceedings of the 
Option Scheme Meeting.

8.3 Further acts and documents

The Target must do all further acts and execute and deliver all further documents required by law or necessary to give effect 
to this scheme and the transactions contemplated by it.

9. Governing law and jurisdiction
9.1 Governing law

This scheme is governed by the law applying in Western Australia.

9.2 Jurisdiction

Each party irrevocably:

(a) submits to the non-exclusive jurisdiction of the courts of Western Australia, Commonwealth courts having jurisdiction 
in that state and the courts competent to determine appeals from those courts, with respect to any proceedings that 
may be brought at any time relating to this scheme; and

(b) waives any objection it may have now or in the future to the venue of any proceedings, and any claim it may have now 
or in  the future that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 9.2(a).

Schedule 1: Option Scheme Consideration

The Option Scheme Consideration will be calculated as follows:

1. Option Scheme Consideration will be in the form of New Bidder Shares with the number offered set by reference to the 
Share Scheme Consideration of 0.31 New Bidder Shares per Target Share. 

2. The number of New Bidder Shares to be provided for each Scheme Option will be calculated according to the following 
formula (regardless of whether the Scheme Option has a strike price above, below or equal to the Share Scheme 
Consideration): 

N = A ÷ B

where: 

N =  New Bidder Shares per Scheme Option;

A =  the Australian dollar value of the Scheme Option according to the Black Scholes  option pricing formula. 
For the Black Scholes formula:

(i) the valuation date must be 20 October 2010;

(ii) the annualised volatility assumption will be set at 50%; and

(iii) the spot price of Target Shares will be the implied Australian dollar value of the Share Scheme Consideration 
on 20 October 2010, where the value of Bidder Shares used to determine the implied value of the Share Scheme 
Consideration is to be the volume weighted average price of Bidder Shares on ASX for the 5 full trading days 
preceding 20 October 2010; and 

B = the volume weighted average price of Bidder Shares on ASX for the 5 full trading days preceding 20 October 2010.
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Deed poll dated 15 December 2010

By Kingsgate Consolidated Limited ABN 42 000 837 472 of Suite 801, Level 8, 14 Martin Place, Sydney, 
New South Wales 2000, Australia (Bidder)

In favour of Each person registered as a holder of options to acquire unissued fully paid ordinary shares 
in the capital of Dominion Mining Ltd ABN 37 000 660 864 of 15 Outram Street, West Perth, 
Western Australia 6005, Australia (Target) on issue as at the Record Date (Scheme Optionholders)

Background
A. On 20 October 2010, the Target and the Bidder entered into a scheme implementation agreement (Implementation 

Agreement) to provide for the implementation of the Share Scheme and the Option Scheme.

B. The effect of the Option Scheme will be to cancel all Scheme Options in exchange for the Option Scheme Consideration.

C. The Bidder enters into this deed poll to covenant in favour of the Scheme Optionholders to provide or procure the provision 
the Option Scheme Consideration in accordance with the Option Scheme.

It is declared as follows
1. Defi nitions and interpretation
1.1 Defi nitions

In this deed poll:

Option Scheme means the proposed scheme of arrangement under Part 5.1 of the Corporations Act between the 
Target and holders of options to acquire unissued fully paid ordinary shares in the capital of the Target, as contemplated 
by the Implementation Agreement.

1.2 Terms defi ned in the Implementation Agreement

Capitalised words and phrases defi ned in the Implementation Agreement and not in this deed poll have the same meaning 
in this deed poll as in the Implementation Agreement unless the context requires otherwise.

1.3 Interpretation

The provisions of clauses 1.4, 1.5 and 1.6 of the Implementation Agreement form part of this deed poll as if set out in full 
in this deed poll, except that references to “agreement” in those clauses will be taken to be references to “deed poll”.

1.4 Nature of this deed poll

The Bidder acknowledges that this deed poll may be relied on and enforced by any Scheme Optionholder in accordance 
with its terms even though the Scheme Optionholder are not a party to it.

2. Condition precedent
2.1 Condition

The obligations of the Bidder under clause 3 are subject to the Option Scheme becoming Effective.

2.2 Termination

The obligations of the Bidder under this deed poll will automatically terminate and this deed poll will be of no further force 
or effect if:

(a) the Implementation Agreement is terminated in accordance with its terms; or

(b) the Option Scheme is not Effective by the End Date,

unless the Bidder and the Target otherwise agree.

2.3 Consequences of termination

If this deed poll terminates under clause 2.2, in addition to and without prejudice to any other rights, powers or remedies 
available to it:

(a) the Bidder is released from its obligations to further perform this deed poll; and

(b) each Scheme Optionholder retains the rights they have against the Bidder in respect of any breach of this deed poll 
which occurs before it was terminated.

3. Provision of the Option Scheme Consideration
3.1 Undertaking
Subject to clause 2, the Bidder undertakes in favour of each Scheme Optionholder to provide or procure the provision 
of the Option Scheme Consideration to each Scheme Optionholder in accordance with the terms of the Option Scheme 
and undertakes to perform all other actions attributed to it under the Option Scheme.
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3.2 Status of New Bidder Shares
The Bidder undertakes in favour of each Scheme Optionholder that the New Bidder Shares which are provided to Scheme 
Optionholder and the Sale Agent in accordance with the Option Scheme will:

(a) rank equally in all respects with existing Bidder Shares; and

(b) be duly issued, fully paid and free from any Encumbrance.

4. Warranties
The Bidder warrants to each Scheme Optionholder that:

(a) it is a company properly incorporated and validly existing under the laws of the country or jurisdiction of its incorporation;

(b) it has the legal right and full corporate power and capacity to execute, deliver and perform its obligations under this deed 
poll and to carry out the transactions contemplated by this deed poll;

(c) it has taken all necessary corporate action to authorise its entry into this deed poll and has taken or will take all necessary 
corporate action to authorise the performance of this deed poll and to carry out the transactions contemplated by this deed poll;

(d) this deed poll constitutes (or will when executed constitute) valid legal and binding obligations of it and is enforceable 
against it in accordance with its terms;

(e) it is solvent and no resolutions have been passed nor has any other step been taken or legal proceedings commenced 
or  threatened against it for its winding up or dissolution or for the appointment of a liquidator, receiver, administrator 
or  similar offi cer over any or all of its assets (or any event under any law which is analogous to, or which has a substantially 
similar effect to, any of the events referred to in this paragraph);

(f) the execution, delivery and performance of this deed poll by it does not and will not result in a breach of or constitute 
a default under:

(i) any agreement to which it is party;

(ii) any provision of the constitution or articles of association (as applicable); or

(iii) any law or regulation or any order, judgment or determination of any court or Regulatory Authority by which it is bound.

5. Continuing obligations
This deed poll is irrevocable and remains in full force and effect until the Bidder has fully performed its obligations under it or the 
earlier termination of this deed poll under clause 2.

6. General
6.1 Notices

Each communication (including each notice, consent, approval, request and demand) under or in connection with this deed poll:

(a) must be in writing;

(b) must be addressed as follows:

if to the Bidder:

Address: Suite 801, Level 8
 14 Martin Place
 Sydney NSW 2000
 Australia

Fax number: +61 2 8256 4810

For the attention of: Company Secretary

(c) must be signed by the party making it or (on that party’s behalf) by the solicitor for, or any attorney, director, secretary 
or authorised agent of, that party;

(d) must be delivered by hand or posted by prepaid post to the address, or sent by fax to the number, of the addressee, 
in accordance with clause 6.1(b); and

(e) is taken to be received by the addressee:

(i) (in the case of prepaid post sent to an address in the same country) on the third day after the date of posting;

(ii) (in the case of prepaid post sent to an address in another country) on the fi fth day after the date of posting by airmail;

(iii) (in the case of fax) at the time in the place to which it is sent equivalent to the time shown on the transmission 
confi rmation report produced by the fax machine from which it was sent; and

(iv) (in the case of delivery by hand) on delivery,

but if the communication is taken to be received on a day that is not a working day or after 5.00 pm, it is taken to be 
received at 9.00 am on the next working day (“working day” meaning a day that is not a Saturday, Sunday or public holiday 
and on which banks are open for business generally, in the place to which the communication is posted, sent or delivered).
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6.2 Governing law

This deed poll is governed by and must be construed according to the law applying in Western Australia.

6.3 Jurisdiction

The Bidder irrevocably:

(a) submits to the non-exclusive jurisdiction of the courts of Western Australia, Commonwealth courts having jurisdiction 
in that state and the courts competent to determine appeals from those courts, with respect to any proceedings that 
may be brought at any time relating to this deed poll; and

(b) waive any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the 
future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 6.3(a).

6.4 Amendments

This deed poll may be amended only by another deed poll entered into by the Bidder, and then only if the amendment is agreed 
to by the Target in writing and the Court indicates that the amendment would not preclude approval of the Option Scheme.

6.5 Waiver

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial exercise or enforcement of, a right, 
power or remedy provided by law or under this deed poll by a party does not preclude, or operate as a waiver of, the 
exercise or enforcement, or further exercise or enforcement, of that or any other right, power or remedy provided by law 
or under this deed poll.

(b) A waiver or consent given by a party under this deed poll is only effective and binding on that party if it is given or confi rmed 
in writing by that party.

(c) No waiver of a breach of a term of this deed poll operates as a waiver of another breach of that term or of a breach of any 
other term of this deed poll.

6.6 Further acts and documents

The Bidder must do all further acts and execute and deliver all further documents required by law or necessary to give effect 
to this deed poll and the transactions contemplated by it.

6.7 Assignment

The rights of each Scheme Optionholder under this deed poll are personal and cannot be assigned, novated or otherwise 
transferred without the prior written consent of the Bidder.

6.8 Stamp duties

The Bidder must:

(a) pay all stamp duties and any related fi nes and penalties in respect of this deed poll, the performance of this deed poll 
and each transaction effected by or made under this deed poll and is authorised to apply for and retain the proceeds 
of any refund due in respect of stamp duty paid under this clause; and

(b) indemnify each Scheme Optionholder against any liability arising from a failure to comply with clause 6.8(a).

6.9 Cumulative rights

The rights, powers and remedies of the Bidder and each Scheme Optionholder under this deed poll are cumulative 
and do not exclude any other rights, powers or remedies provided by the law independently of this deed poll.

Executed and delivered as a deed poll.

Executed by Kingsgate Consolidated Limited ABN 42 000 837 472
in accordance with section 127 of the Corporations Act 2001 (Cth):

Signature of director Signature of company secretary/director

Full name of director Full name of company secretary/director
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Letter from the Chairman of Dominion

16 December 2010

Dear Dominion Shareholder 

On behalf of the Board of Directors, it is my pleasure to invite you to the Share Scheme Meeting to consider and, if thought fit, 
approve the scheme of arrangement (Share Scheme) whereby Kingsgate Consolidated Limited (Kingsgate) proposes to 
acquire all outstanding shares in Dominion Mining Limited (Dominion). 

In consideration for your Dominion shares, you will receive 0.31 ordinary Kingsgate shares for each Dominion share you hold 
on the Share Scheme Record Date.

The Dominion Directors have unanimously recommended that Dominion Shareholders vote in favour of the Share Scheme, 
in the absence of a superior proposal.

The Share Scheme Meeting is to be held 
at 10.00am (Sydney time) on Wednesday, 2 February 2011 
at the Metcalfe Auditorium, State Library of NSW, Macquarie Street, 
Sydney, New South Wales.

Enclosed with this letter is the Notice of Share Scheme Meeting, the explanatory statement (in the form of a Scheme Booklet) 
and a proxy form.

I encourage you to read the Scheme Booklet carefully as it contains important information, including the benefits and the 
potential disadvantages and risks of the Share Scheme, and will assist you to decide how to vote in relation to the Share Scheme.  

Your vote is important in determining whether or not the Share Scheme proceeds.

If you are unable to attend the Share Scheme Meeting, you can vote by completing and returning the enclosed proxy form 
by 10.00am (Sydney time) on Monday, 31 January 2011 in accordance with the instructions set out on the proxy form. 
Alternatively, you can lodge your proxy on-line at www.registries.com.au/vote/dominionscheme. 

We look forward to seeing you at the Share Scheme Meeting.

Yours sincerely

Peter C Joseph AM 
Chairman 
Dominion Mining Limited



Letter from the Chairman of Dominion

16 December 2010

Dear Dominion Optionholder 

On behalf of the Board of Directors, it is my pleasure to invite you to the Option Scheme Meeting to consider and, if thought 
fit, approve the scheme of arrangement (Option Scheme) whereby all outstanding Dominion Mining Limited options will be 
cancelled in return for ordinary shares in Kingsgate Consolidated Limited. 

The Dominion Directors have unanimously recommended that Dominion Optionholders vote in favour of the Option Scheme, 
in the absence of a superior proposal.

The Option Scheme Meeting is to be held 

at 11.15am (Sydney time) on Wednesday, 2 February 2011 

at the Metcalfe Auditorium, State Library of NSW, Macquarie Street, 

Sydney, New South Wales or as soon thereafter as the Share Scheme Meeting 
commencing at 10.00am (Sydney time) is concluded.

Enclosed with this letter is the Notice of Option Scheme Meeting, the explanatory statement (in the form of a Scheme Booklet) 
and a proxy form.

I encourage you to read the Scheme Booklet carefully as it contains important information, including the benefits and the potential 
disadvantages and risks of the Option Scheme, and will assist you to decide how to vote in relation to the Option Scheme.  

Your vote is important in determining whether or not the Option Scheme proceeds.

If you are unable to attend the Option Scheme Meeting, you can vote by completing and returning the enclosed proxy form 
by 10.00am (Sydney time) on Monday, 31 January 2011 in accordance with the instructions set out on the proxy form.

We look forward to seeing you at the Option Scheme Meeting.

Yours sincerely

Peter C Joseph AM 
Chairman 
Dominion Mining Limited



NOTICE OF COURT ORDERED MEETING OF HOLDERS 
OF ORDINARY SHARES IN DOMINION MINING LIMITED 
ACN 000 660 864

NOTICE IS HEREBY GIVEN that, by an order of the Federal Court 
of Australia (Court) made on 16 December 2010 pursuant to section 
411(1) of the Corporations Act, a meeting of the holders of fully paid 
ordinary shares (Dominion Shareholders) in Dominion Mining Limited 
ACN 000 660 864 (Dominion) will be held at:

Metcalfe Auditorium, State Library of NSW, 
Macquarie Street, Sydney, New South Wales 
on 

Wednesday, 2 February 2011 
commencing at 10.00am (Sydney time).

The Court has also directed that Mr Peter Joseph act as Chairman of the meeting, or 
failing him, Mr John Gaskell, and has directed the Chairman to report the result of the 
meeting to the Court.

Notice of Share 
Scheme Meeting



1  Dominion Mining Limited – Notice of Share Meeting

Notice of Share Scheme Meeting

Purpose of this meeting
The purpose of this meeting is to consider and, if thought fit, to agree to a scheme of arrangement (with or without modification) 
proposed to be made between Dominion and the Dominion Shareholders (Share Scheme).

A copy of the Share Scheme and a copy of the explanatory statement required by section 412 of the Corporations Act in relation 
to the Share Scheme are contained in the Scheme Booklet accompanying this notice of meeting.

Resolution
To consider and, if thought fit, to pass the following resolution in accordance with section 411(4)(a)(ii) of the Corporations Act:

“That pursuant to and in accordance with section 411 of the Corporations Act, the share scheme of arrangement 
proposed to be entered into between Dominion and the Dominion Shareholders, as more particularly set out in the 
Scheme Booklet accompanying this notice of meeting, is agreed to (with or without modification as approved by the 
Court).”

By order of the Board of 
Dominion Mining Limited

Ross Coyle
Company Secretary

16 December 2010
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Notice of Share Scheme Meeting

EXPLANATORY NOTES

(1)	 General: Capitalised terms used in this notice of meeting (and not otherwise defined in it) have the meanings set 
out in the Glossary contained in the Scheme Booklet accompanying this notice of meeting.

This notice of meeting should be read in conjunction with the entire Scheme Booklet accompanying this notice 
of meeting. The Scheme Booklet contains important information to assist Dominion Shareholders in determining 
how to vote on the proposed resolution. 

(2)		 Required majorities: In accordance with section 411(4)(a)(ii) of the Corporations Act, the resolution to approve 
the Share Scheme must be approved by:

(a)	 unless the Court orders otherwise, a majority (i.e. more than 50%) in number of Dominion Shareholders voting 
on the resolution (whether in person or by proxy, attorney or corporate representative); and

(b)	 at least 75% of the total number of votes cast by Dominion Shareholders on the resolution (whether in person 
or by proxy, attorney or corporate representative).

(3)		 Court approval: The Share Scheme is conditional (among other things) on approval by order of the Court. If the 
resolution set out in this notice of meeting is passed (with or without modification) in accordance with the requisite 
majorities set out above and the conditions precedent to the Share Scheme referred to in Section 6.3 of the Scheme 
Booklet are satisfied or, where applicable, waived, Dominion intends to apply to the Court for the necessary orders 
to give effect to the Share Scheme. The Court has a discretion to approve the Share Scheme where it is approved 
by at least 75% of all votes cast on the Share Scheme Resolution but not by a majority in number of Dominion 
Shareholders voting on the Share Scheme Resolution: refer to section 411(4)(a)(ii)(A) of the Corporations Act.

(4)		 Voting entitlement: Each person who is recorded in the Dominion Share Register as the holder of Dominion Shares 
as at 7.00pm (Sydney time) on Monday, 31 January 2011 is entitled to attend and vote at the Share Scheme Meeting.

(5)		 How to vote: Voting at the Share Scheme Meeting will occur by poll. Dominion Shareholders entitled to vote at the 
Share Scheme Meeting may vote in one of the following ways:

•	 by attending the Share Scheme Meeting and voting in person;

•	 by appointing a proxy to attend the Share Scheme Meeting and vote on their behalf, using the proxy form 
accompanying the Scheme Booklet;

•	 by appointing an attorney to attend the Share Scheme Meeting and vote on their behalf; or

•	 in the case of bodies corporate, by appointing an authorised corporate representative pursuant to section 250D 
of the Corporations Act to attend the Share Scheme Meeting and vote on their behalf. 

(6)		 Attending the Share Scheme Meeting: Dominion Shareholders or their representatives who plan to attend the 
Share Scheme Meeting are asked to arrive at the venue at least 30 minutes prior to the time the Share Scheme 
Meeting is to commence, so that their shareholding may be checked against the Dominion Share Register, their 
power of attorney or appointment as proxy or corporate representative can be verified (as the case may be) and 
their attendance noted.

(7)		 Jointly held shares: If Dominion Shares are jointly held, only one of the joint shareholders is entitled to vote. 
If more than one shareholder votes in respect of jointly held Dominion Shares, only the vote of the shareholder 
whose name appears first on the Dominion Share Register will be counted. 

(8)		 Voting in person: To vote in person at the Share Scheme Meeting, Dominion Shareholders must attend the 
Share Scheme Meeting to be held at the Metcalfe Auditorium, State Library of NSW, Macquarie Street, Sydney, 
New South Wales on Wednesday, 2 February 2011. The meeting will commence at 10.00am (Sydney time).

(9)		 Voting by proxy: A Dominion Shareholder entitled to attend and vote may appoint a proxy to attend the Share 
Scheme Meeting and vote in their place. A proxy need not be a Dominion Shareholder. A member who is entitled 
to cast two or more votes may appoint two proxies and may specify the proportion or number of votes which 
each proxy is appointed to exercise. If proportions or numbers are not specified, each proxy may exercise half the 
Dominion Shareholder’s votes. Fractions of votes will be disregarded. Appointing a proxy will not preclude a Dominion 
Shareholder from attending the Share Scheme Meeting in person and voting at the meeting instead of their proxy.

To appoint a proxy, Dominion Shareholders should complete the relevant section of the proxy form accompanying 
the Scheme Booklet. A proxy form can also be requested by contacting Registries Limited.
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For the appointment of a proxy to be effective, the proxy form (together with any power of attorney or other authority 
under which the proxy form is signed or a certified copy of that power of attorney or authority) must be completed 
and received by no later than 10.00am (Sydney time) on Monday, 31 January 2011. 

A proxy of a Dominion Shareholder should bring a copy of the proxy form (together with any power of attorney 
or other authority under which the proxy form is signed or a certified copy of that power of attorney or authority) 
to the Share Scheme Meeting to assist with admission to the Share Scheme Meeting. 

(10)	Lodgement of proxy forms: A proxy form must be:

•	 posted to Registries Limited in the reply paid envelope provided or, if you are outside of Australia or do not 
otherwise use the reply paid envelope, to Registries Limited at: 
Share Registry – Registries Limited, 
GPO Box 3993, 
Sydney NSW 2001, Australia; 
or

•	 delivered in person to Registries Limited at:

Share Registry – Registries Limited, 
Level 7, 207 Kent Street, 
Sydney NSW 2000; 

 or

•	 successfully transmitted by facsimile to Registries Limited on +61 2 9290 9655; or

•	 posted, delivered or successfully transmitted by facsimile to the registered office of Dominion; or

•	 submitted online at www.registries.com.au/vote/dominionscheme,

so that it is received by no later than 10.00am (Sydney time) on Monday, 31 January 2011.

(11)	 Voting by attorney: A Dominion Shareholder entitled to attend and vote may appoint an attorney to attend the 
Share Scheme Meeting and vote on their behalf. An atwtorney need not be a Dominion Shareholder.

The power of attorney, or a certified copy of the power of attorney, should be lodged with Registries Limited before 
the Share Scheme Meeting or brought to the Share Scheme Meeting.

(12)	Corporate representative: To vote at the Share Scheme Meeting (other than by proxy or attorney), a Dominion 
Shareholder that is a corporation must appoint a person to act as its representative. The appointment must comply 
with the requirements of section 250D of the Corporations Act, meaning that Dominion will require a certificate of 
appointment of the representative (or such other document as the Chairman of the Share Scheme Meeting considers 
sufficient, together with any power of attorney or other authority under which the certificate or other document is 
signed or a certified copy of that power of attorney or authority).

A form of certificate of appointment can be obtained from Registries Limited. 

The certificate of appointment (together with any power of attorney or other authority under which the certificate 
is signed or a certified copy of that power of attorney or authority) should be lodged with Registries Limited prior 
to the Share Scheme Meeting or brought to the Share Scheme Meeting. 



  

 

 
 
 
 

 
 Dominion Mining Limited 

ABN 37 000 660 864 
 

 
FOR ALL ENQUIRIES CALL: 

(within Australia) 1300 737 760 (outside Australia) 
+61 2 9290 9600 

 

FACSIMILE 
 +61 2 9290 9655 

 

ALL CORRESPONDENCE TO: 
Registries Limited 

GPO Box 3993 
Sydney NSW 2001 

Australia 

 

  

YOUR VOTE IS IMPORTANT  

FOR YOUR VOTE TO BE EFFECTIVE, IT MUST BE RECEIVED BEFORE   
10.00am (Sydney time) on Monday, 31 January 2011. 
 
TO VOTE ONLINE 
 
 STEP 1:  VISIT www.registries.com.au/vote/dominionscheme 

STEP 2:   Enter your holding/investment type  

STEP 3:   Enter your Reference Number and VAC: «VAC» 

 

TO VOTE AT THE SHARE SCHEME MEETING BY COMPLETING THE PROXY FORM 

STEP 1  Appointment of proxy 
Indicate here who you want to appoint as your proxy. 
If you wish to appoint the Chairman of the Share Scheme Meeting as your proxy, 
you should mark the box in Step 1 on the reverse of this proxy form. If you wish to 
appoint someone other than the Chairman of the Share Scheme Meeting as your 
proxy, please write the full name of that individual or body corporate in the space 
provided in Step 1 on the reverse of this proxy form. If you leave this section blank, 
or your named proxy does not attend the meeting, the Chairman of the Share 
Scheme Meeting will be your proxy. A proxy need not be a securityholder of 
Dominion. Do not write the name of Dominion or the Dominion Shareholder in the 
space. 
 
Proxy which is a body corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 
Representative” prior to admission or must bring their “Appointment of Corporate 
Representative” to the meeting. An “Appointment of Corporate Representative” 
form can be obtained from Registries Limited. 
 
Appointment of a second proxy 
You are entitled to appoint up to two proxies to attend the Share Scheme Meeting 
and vote on the poll. If you wish to appoint a second proxy, an additional proxy 
form may be obtained by telephoning Registries Limited or you may copy this 
proxy form. 
 
To appoint a second proxy, you must: 
(a) complete two proxy forms.  On each proxy form state the percentage of 

your voting rights or the number of Dominion Shares 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 your 
votes. Fractions of votes will be disregarded; and 

(b) return both forms together in the same envelope. 
 
STEP 2  Voting directions to your proxy 
You can tell your proxy how to vote. 
To direct your proxy how to vote, place a mark in one of the boxes opposite the 
item of business in Step 2 on the reverse of this proxy form. All your Dominion 
Shares will be voted in accordance with such a direction unless you indicate only a 
portion of voting rights are to be voted on any item by inserting the percentage or 
number of Dominion Shares you wish to vote in the appropriate box or boxes. If you 
do not mark any of the boxes, your proxy may vote as he or she chooses. If you 
mark more than one box, your vote will be invalid. 

STEP 3  Sign the Form 
This proxy form must be signed as follows: 
Individual: This proxy form is to be signed by the Dominion Shareholder; 
Joint holding: Where the holding is in more than one name, all the Dominion 
Shareholders must sign; 
Power of attorney: To sign under a power of attorney, you must either have already 
lodged that power of attorney (or a certified copy of it) with the registry or you must attach 
a certified copy of the power of attorney to this proxy form when you return it; or 
Companies: This proxy form must be signed by a director jointly with either another 
director or a company secretary. Where the company has a sole director who is also the 
sole company secretary, this proxy form must be signed by that person. Please indicate 
the office held by signing in the appropriate place. 
 
STEP 4  Lodgement of a proxy 
This proxy form (and any power of attorney under which it is signed (or a certified copy)) 
must be received at an address given below not later than 10.00am (Sydney time) on 
Monday, 31 January 2011.  
Proxies may be lodged using the reply paid envelope or: 
 
BY MAIL -        Share Registry – Registries Limited, GPO Box 3993,  
                          Sydney NSW 2001 Australia 
 
BY FAX -        + 61 2 9290 9655 
 
IN PERSON -    Share Registry – Registries Limited, 
                          Level 7, 207 Kent Street, Sydney NSW 2000 
 
TO DOMINION - Posted, delivered or successfully transmitted by facsimile to the  
 registered office of Dominion 
 
Vote online at: 
www.registries.com.au/vote/dominionscheme 
or turn over to complete the proxy form  
 
Attending the Share Scheme Meeting 
If you wish to attend the Share Scheme Meeting, please bring this form with you to assist 
registration.  

    

 Your Address 
This is your address as it appears on the 
company’s share register. If this is incorrect, 
please mark the box with an “X” and make the 
correction on the form. Shareholders sponsored by 
a broker should advise your broker of any 
changes. Please note, you cannot change 
ownership of your shares using this form. 

 

Reference Number: «Reference» 
Please note, it is important you keep this 

confidential 

«NameAddress1» 
«NameAddress2» 
«NameAddress3» 
«NameAddress4» 
«NameAddress5» 
«NameAddress6» 



  

 

 

 
 
 
 
 
 
 
 

 
STEP 1  Appointment of proxy 

I/We being a member/s of Dominion Mining Limited and entitled to attend and vote hereby appoint: 
 
 
 
 
 

If you are not appointing the Chairman of the Share Scheme Meeting as your 
proxy, please write here the full name of the individual or body corporate 
(excluding the registered Dominion Shareholder) you are appointing as your 
proxy. 

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Share Scheme Meeting, as my/our proxy at the Share 
Scheme Meeting of Dominion Mining Limited to be held at the Metcalfe Auditorium, State Library of NSW, Macquarie Street, Sydney, New South 
Wales on Wednesday, 2 February 2011 at 10.00am (Sydney time) and at any adjournment of the Share Scheme Meeting, to act 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. 

 
STEP 2  Voting directions to your proxy – please mark  to indicate your directions 
Ordinary business For Against Abstain* 

Resolution Approval of the share scheme of arrangement between Dominion Mining Limited and 
its ordinary shareholders 

     

 
The Chairman of the Share Scheme Meeting intends to vote undirected proxies in favour of the above resolution. 
* If you mark the Abstain box, you are directing your proxy not to vote on your behalf and your votes will not be counted in computing the required majorities. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
STEP 3  PLEASE SIGN HERE This section must be signed in accordance with the instructions overleaf to enable your directions 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              /           /  

the Chairman of 
the Share 
Scheme 
Meeting (mark 
with an “X”) 

OR 

Dominion Mining Limited 
 
«NameAddress1» 
«NameAddress2» 
«NameAddress3» 
«NameAddress4» 
«NameAddress5» 
«NameAddress6» 

*«InvestorId
* 



Notice of Option 
Scheme Meeting

NOTICE OF COURT ORDERED MEETING OF HOLDERS OF 
OPTIONS TO ACQUIRE FULLY PAID ORDINARY SHARES 
IN DOMINION MINING LIMITED ACN 000 660 864

NOTICE IS HEREBY GIVEN that, by an order of the Federal Court of 
Australia (Court) made on 16 December 2010 pursuant to section 411(1) 
of the Corporations Act, a meeting of the holders of options to acquire 
fully paid ordinary shares (Dominion Optionholders) in Dominion 
Mining Limited ACN 000 660 864 (Dominion) will be held at: 

Metcalfe Auditorium, State Library of NSW, 
Macquarie Street, Sydney, New South Wales 

on 

Wednesday, 2 February 2011 
commencing at 11.15am (Sydney time) 

or as soon thereafter as the Share Scheme Meeting to be held on the same date 
is concluded.

The Court has also directed that Mr Peter Joseph act as Chairman of the meeting, 
or failing him, Mr John Gaskell, and has directed the Chairman to report the result 
of the meeting to the Court.
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Purpose of this meeting
The purpose of this meeting is to consider and, if thought fit, to agree to a scheme of arrangement (with or without modification) 
proposed to be made between Dominion and the Dominion Optionholders (Option Scheme).

A copy of the Option Scheme and a copy of the explanatory statement required by section 412 of the Corporations Act 
in relation to the Option Scheme are contained in the Scheme Booklet accompanying this notice of meeting.

Resolution
To consider and, if thought fit, to pass the following resolution in accordance with section 411(4)(a)(i) of the Corporations Act:

“That pursuant to and in accordance with section 411 of the Corporations Act, the option scheme of arrangement 
proposed to be entered into between Dominion and the Dominion Optionholders, as more particularly set out in 
the Scheme Booklet accompanying this notice of meeting, is agreed to (with or without modification as approved 

by the Court).”

By order of the Board of
Dominion Mining Limited

Ross Coyle
Company Secretary

16 December 2010
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EXPLANATORY NOTES

(1)	 General: Capitalised terms used in this notice of meeting (and not otherwise defined in it) have the meanings set out 
in the Glossary contained in the Scheme Booklet accompanying this notice of meeting.

This notice of meeting should be read in conjunction with the entire Scheme Booklet accompanying this notice of 
meeting. The Scheme Booklet contains important information to assist Dominion Optionholders in determining how 
to vote on the proposed resolution. 

(2)		 Required majorities: In accordance with section 411(4)(a)(i) of the Corporations Act, the resolution to approve the 
Option Scheme must be approved by a majority (i.e. more than 50%) in number of Dominion Optionholders voting 
on the resolution (whether in person or by proxy or attorney) whose Dominion Options in aggregate are at least 75% 
(by value) of the total of all Dominion Options voted on the resolution.

For this purpose, the value of a Dominion Optionholder’s options will be equal to the value of the Option Scheme 
Consideration that would be payable to them under the Option Scheme in respect of their Dominion Options.

(3)		 Court approval: The Option Scheme is conditional (among other things) on approval by order of the Court. If the 
resolution set out in this notice of meeting is passed (with or without modification) in accordance with the requisite 
majorities set out above and the conditions precedent to the Option Scheme referred to in Section 6.3 of the Scheme 
Booklet are satisfied or, where applicable, waived, Dominion intends to apply to the Court for the necessary orders 
to give effect to the Option Scheme. 

(4)		 Voting entitlement: Each person who is recorded in the Dominion Option Register as the holder of Dominion Options 
as at 7.00pm (Sydney time) on Monday, 31 January 2011 is entitled to attend and vote at the Option Scheme Meeting.

(5)		 How to vote: Voting at the Option Scheme Meeting will occur by poll. Dominion Optionholders entitled to vote at the 
Option Scheme Meeting may vote in one of the following ways:

•	 by attending the Option Scheme Meeting and voting in person;

•	 by appointing a proxy to attend the Option Scheme Meeting and vote on their behalf, using the proxy form 
accompanying the Scheme Booklet; or

•	 by appointing an attorney to attend the Option Scheme Meeting and vote on their behalf.

(6)		 Attending the Option Scheme Meeting: Dominion Optionholders or their representatives who plan to attend 
the Option Scheme Meeting are asked to arrive at the venue at least 30 minutes prior to the time the Option Scheme 
Meeting is to commence, so that their optionholding may be checked against the Dominion Option Register and their 
power of attorney or appointment as proxy can be verified (as the case may be) and their attendance noted.

(7)		 Voting in person: To vote in person at the Option Scheme Meeting, Dominion Optionholders must attend the 
Option Scheme Meeting to be held at the Metcalfe Auditorium, State Library of NSW, Macquarie Street, Sydney, 
New South Wales on Wednesday, 2 February 2011. The meeting will commence at 11.15am (Sydney time) or as 
soon thereafter as the Share Scheme Meeting to be held on the same date is concluded.
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(8)		 Voting by proxy: A Dominion Optionholder entitled to attend and vote may appoint a proxy to attend the Option 
Scheme Meeting and vote in their place. A proxy need not be a Dominion Optionholder. A Dominion Optionholder who 
is entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of votes which 
each proxy is appointed to exercise. If proportions or numbers are not specified, each proxy may exercise half the 
Dominion Optionholder’s votes. Fractions of votes will be disregarded. Appointing a proxy will not preclude a Dominion 
Optionholder from attending the Option Scheme Meeting in person and voting at the meeting instead of their proxy.

To appoint a proxy, Dominion Optionholders should complete the relevant section of the proxy form accompanying 
the Scheme Booklet. A proxy form can also be requested by contacting Registries Limited.

For the appointment of a proxy to be effective, the proxy form (together with any power of attorney or other authority 
under which the proxy form is signed or a certified copy of that power of attorney or authority) must be completed 
and received by no later than 10.00am (Sydney time) on Monday, 31 January 2011. 

A proxy of a Dominion Optionholder should bring a copy of the proxy form (together with any power of attorney or other 
authority under which the proxy form is signed or a certified copy of that power of attorney or authority) to the Option 
Scheme Meeting to assist with admission to the Option Scheme Meeting. 

(9)		 Lodgement of proxy forms: A proxy form must be:

•	 posted to Registries Limited in the reply paid envelope provided or, if you are outside of Australia or do not 
otherwise use the reply paid envelope, to Registries Limited at: 
Share Registry – Registries Limited,  
GPO Box 3993,  
Sydney NSW 2001, Australia; 

or

•	 delivered in person to Registries Limited at:

Share Registry – Registries Limited,  
Level 7, 207 Kent Street,  
Sydney NSW 2000; 

or

•	 successfully transmitted by facsimile to Registries Limited on +61 2 9290 9655; or

•	 posted, delivered or successfully transmitted by facsimile to the registered office of Dominion,

so that it is received by no later than 10.00am (Sydney time) on Monday, 31 January 2011.

(10)		 Voting by attorney: A Dominion Optionholder entitled to attend and vote may appoint an attorney to attend 
the Option Scheme Meeting and vote on their behalf. An attorney need not be a Dominion Optionholder.

The power of attorney, or a certified copy of the power of attorney, should be lodged with Registries Limited 
before the Option Scheme Meeting or brought to the Option Scheme Meeting.




