LEGEND MINING LIMITED
ABN 22 060 966 145

NOTICE OF ANNUAL GENERAL MEETING
EXPLANATORY MEMORANDUM
AND
PROXY FORM

Date of Meeting
29 April 2022
Time of Meeting
3.00 pm (WST)
Place of Meeting
The Celtic Club 48 Ord Street, West Perth WA 6005
Legend Mining Limited 2022 Annual General Meeting
Legend Mining Limited (Legend or the Company) advises Shareholders that the Meeting will be held in compliance with
the Western Australian government’s restrictions on public gatherings. Subject to the Western Australian government's
restrictions on public gatherings at the date of the Annual General Meeting, the Company has determined that
Shareholders will have the opportunity to participate in the Meeting in person and online.
The Directors strongly encourage all Shareholders to lodge Proxy Forms prior to the Meeting, by no later than 3.00pm
(AWST) on Wednesday, 27 April 2022.
A live webcast and electronic voting via https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login will
be offered to Shareholders who wish to attend, and participate in, the Meeting virtually.
Please refer to the Meeting ID and Shareholder ID on the proxy form provided with this Notice of Annual General Meeting
to login to the website.
If the above arrangements with respect to the Meeting change, Shareholders will be updated via the ASX Market
Announcements Platform and on the Company’s website at www.legendmining.com.au.
The Company has determined that all resolutions will be decided on a poll.
This Notice of Annual 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.
The 2021 Annual Report may be viewed on ASX and on the Company’s website at www.legendmining.com.au
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LEGEND MINING LIMITED
ABN 22 060 966 145
NOTICE OF ANNUAL GENERAL MEETING
Notice is given that the Annual General Meeting of Shareholders of Legend Mining Limited (Company) will be held at The Celtic Club
48 Ord Street, West Perth WA 6005 on 29 April 2022 at 3.00pm (WST) for the purpose of transacting the following business. The
Explanatory Memorandum provides additional information on matters to be considered at the Annual General Meeting. The attached
proxy form and Explanatory Memorandum form part of this Notice of Meeting.
Terms and abbreviations used in this Notice of Meeting and Explanatory Memorandum are defined in the Glossary.
ORDINARY BUSINESS
Financial Statements and Reports
To receive and consider the annual financial report, together with the Directors' and auditor's reports for the financial year ended 31
December 2021.
RESOLUTION 1 – RE–ELECTION OF OLIVER KIDDIE AS A DIRECTOR
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary resolution:
“That, for the purpose of Listing Rule 14.5, rule 38.1(c) of the Constitution and for all other purposes, Mr Oliver Kiddie, who retires
by rotation as a Director, and being eligible, having offered himself for re-election, is re-elected as a Director.”
RESOLUTION 2 – ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass, with or without amendment, the following advisory only resolution:
“That, for the purpose of Section 250R(2) of the Corporations Act, and for all other purposes, approval is given by the Shareholders
for the adoption of the Remuneration Report on the terms and conditions in the Explanatory Memorandum.”
Note: The vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Prohibition: In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast (in any
capacity) by or on behalf of either of the following persons:
(a)
(b)

a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report or a
Closely Related Party of such a member; or
a person appointed as a proxy, where that person is either a member of Key Management Personnel or a Closely Related
Party of such member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on behalf of a
person described above and either:
(a)
(b)

the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with
the remuneration of a member of the Key Management Personnel.

RESOLUTION 3 – ADOPTION OF NEW CONSTITUTION
To consider and, if thought fit, to pass, with or without amendment, the following special resolution:
“That, pursuant to and in accordance with section 136 of the Corporations Act and for all other purposes, the Company repeal its
current Constitution and adopt the New Constitution tabled at the Meeting with effect from the close of the Meeting, on the terms
and conditions in the Explanatory Memorandum.".”
OTHER BUSINESS
To deal with any other business that may be brought forward in accordance with the Constitution and the Corporations Act.
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EXPLANATORY MEMORANDUM
The accompanying Explanatory Memorandum forms part of this Notice of Annual General Meeting and should be read in conjunction
with it.
Shareholders are specifically referred to the Glossary in the Explanatory Memorandum which contains definitions of capitalised terms
used in this Notice of Annual General Meeting and the Explanatory Memorandum.

PROXIES
A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint a representative (a “proxy”) to vote in
their place. Subject to Australian government’s restrictions on public gatherings, all Shareholders are invited and encouraged to
participate in the Meeting (see details below) or, if they are unable to attend, sign and return the Proxy Form to the Company in
accordance with the instructions on the form. Lodgement of a Proxy Form will not preclude a Shareholder from attending and voting at
the Meeting in person (subject to the voting exclusions detailed in the Notice).
Please note that:
•

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

•

a proxy need not be a member of the Company;

•

a member may appoint a body corporate or an individual as its proxy; and

•

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

Proxy forms for the meeting should be lodged before 3.00 pm (WST) on 27 April 2022:
•

by email to admin@advancedshare.com.au

•

in person at 110 Stirling Highway, Nedlands WA, Australia 6009

•

by post to PO Box 1156 Nedlands WA, Australia 6909

•

by facsimile +61 8 6370 4203

•

by online lodgement: https://www.advancedshare.com.au/Investor-Login

If you are a beneficial Shareholder and receive these materials through your broker or through another intermediary, please complete
and return the form of proxy or voting instruction form in accordance with the instructions provided to you by your broker or by the other
intermediary.
ENTITLEMENT TO VOTE
For the purposes of regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Company determines that members holding
Shares at 5.00 pm (WST) on 27 April 2022 will be entitled to participate and vote at the Meeting.
CORPORATIONS
A corporation may elect to appoint a representative in accordance with the Corporations Act, in which case the Company will require
written proof of the representative's appointment, which must be lodged with, or presented to the Company, before the Meeting.
REVOCATION OF PROXIES
A Shareholder executing and delivering a proxy has the power to revoke it in accordance with the provisions of the Corporations Act,
which provides that every proxy may be revoked by an instrument in writing executed by the Shareholder or by his or her attorney
authorised in writing and delivered either to the registered office of the Company at any time up to and including the last business day
preceding the day of the Meeting, or any adjournment thereof at which the proxy is to be used, or to the Chair of the Meeting on the day
of the Meeting or any adjournment thereof, or in any other manner permitted by law.
ATTENDANCE AT MEETING
Legend Mining Limited (Legend or the Company) advises Shareholders that the Meeting will be held in compliance with the Western
Australian government’s restrictions on public gatherings. Subject to the Western Australian government's restrictions on public
gatherings at the date of the Annual General Meeting, the Company has determined that Shareholders the opportunity to participate in
the Meeting in person in addition to online.
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If the above arrangements with respect to the Meeting change, Shareholders will be updated via the ASX Market Announcements
Platform and on the Company’s website at www.legendmining.com.au.
Shareholders can also submit any questions in advance of the Meeting by emailing the questions to info@legendmining.com.au by no
later than 5.00 PM (WST) 27 April 2022.
VOTING OF PROXIES
The Proxy Form accompanying this Explanatory Memorandum confers discretionary authority upon the proxy with respect to any
amendments or variations to the matters identified in the Notice of Meeting and any other matters that may properly come before the
Meeting.
Shareholders must mark the boxes directing its proxy how to vote. If no voting instructions are indicated on the appointment of proxy
form, the proxy will be voted as recommended by management or as the proxyholder sees fit (in the latter case, if management is not
appointed as proxy).
By order of the Board
__________________________
Tony Walsh, Company Secretary
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Dated:

16 March 2022
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EXPLANATORY MEMORANDUM
This Explanatory Memorandum has been prepared for Shareholders in connection with the business to be conducted at the Annual
General Meeting of the Company to be held at The Celtic Club 48 Ord Street, West Perth WA 6005 on 29 April 2022 commencing at
3.00pm (WST).
The purpose of this Explanatory Memorandum is to provide Shareholders with all information known to the Company which is material
to a decision on how to vote on the resolutions in the accompanying Notice of Annual General Meeting.
This Explanatory Memorandum should be read in conjunction with the Notice of Annual General Meeting. Capitalised terms in this
Explanatory Memorandum are defined in the Glossary.
FINANCIAL STATEMENTS AND REPORTS
In accordance with section 317 of the Corporations Act, Shareholders will be offered the opportunity to discuss the Annual Report,
including the financial report, the Directors' report and the auditor's report for the financial year ended 31 December 2021.
There is no requirement for Shareholders to approve the Annual Report.
At the Meeting, Shareholders will be offered a reasonable opportunity to:
•

discuss the Annual Report which is available online from the Company’s website www.legendmining.com.au;

•

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

•

ask the auditor questions about the conduct of the audit, the preparation and content of the auditor’s report, accounting policies
adopted by the Company in relation to the preparation of the financial statements and the independence of the auditor in
relation to the conduct of the audit.

In addition to taking questions at the Meeting, written questions to the Chairman about the management of the Company, or to the
Company’s auditor about:
•

the content of the auditor’s report; and

•

the conduct of the audit,

may be submitted no later than 5 business days before the Meeting to the Company Secretary at the Company's registered office.
RESOLUTION 1 – RE–ELECTION OF OLIVER KIDDIE AS A DIRECTOR

1.1

General

Mr Oliver Kiddie was first appointed as an Executive Director, on 10 August 2020. Mr Kiddie was last re-elected as an Executive Director
on 30 April 2021.
In accordance with ASX Listing Rule 14.5, an entity which has directors must hold an election of directors at each annual general meeting
(at least one director must stand for election or re-election). Pursuant to rule 38.1(c) of the Constitution, one third of the Company’s
directors must retire at each annual general meeting.
These requirements for a Director to retire do not apply to a Managing Director.
Rule 38.3 of the Constitution states that a retiring director shall be eligible for re-election.
Accordingly, Resolution 1 provides that Mr Kiddie will retire by rotation at this Meeting and, being eligible, offers himself for re-election.
Resolution 1 is an ordinary resolution, requiring it to be passed by a simple majority of votes cast by the Shareholders entitled to vote.
The Chair intends to exercise all available proxies in favour of Resolution 1.

1.2

Director’s Biography

Oliver Kiddie, BSc App Geol, MAusIMM, MAICD, (appointed 10 August 2020 and elected on 30 April 2021) is a geologist with over 20
years’ experience across exploration, resource definition, project development, and production throughout Australia and internationally.
Mr Kiddie has extensive experience in base metal and gold exploration through senior management and executive positions, working
for companies including Dominion Mining, European Goldfields, and most recently as GM Exploration for the Creasy Group. He led the
exploration team of the Fraser Range project for the Creasy Group, including the discovery, resource definition, and mining lease
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application for the Silver Knight Ni-Cu-Co deposit. Mr Kiddie possesses a strong corporate background having managed numerous
transactions and joint ventures as key responsibilities of senior management and executive positions.
Mr Kiddie is a member of the Australasian Institute of Mining and Metallurgy and a member of the Australian Institute of Company
Directors. Mr Kiddie has not held any former public company directorships in the last three years.
Following enquiry, the Board have determined that Mr. Kiddie is not independent as he an Executive Director of the Company.

1.3

Directors’ Recommendation

The Directors, except Mr Kiddie, recommend that Shareholders vote in favour of Resolution 1.
RESOLUTION 2 – ADOPTION OF REMUNERATION REPORT

2.1 General
In accordance with subsection 250R(2) of the Corporations Act, the Company must put the Remuneration Report to the vote of
Shareholders. The Annual Report contains the Remuneration Report, which sets out the remuneration policy for the Company and the
remuneration arrangements in place for the executive Directors, specified executives and non-executive Directors.
The Remuneration Report has been sent to Shareholders who have made an election to receive the Annual Report. Copies of the Annual
Report are available by contacting the Company’s share registry or visiting the Company’s web site www.legendmining.com.au.
In accordance with subsection 250R(3) of the Corporations Act, Resolution 2 is advisory only and does not bind the Directors. If
Resolution 2 is not passed, the Directors will not be required to alter any of the arrangements in the Remuneration Report.
The Corporations Amendment (Improving Accountability on Director and Executive Remuneration) Act 2011 (Cth), which came into
effect on 1 July 2011, amended the Corporations Act to provide that Shareholders will have the opportunity to remove the whole Board
except the managing director if the Remuneration Report receives a 'no' vote of 25% or more (Strike) at two consecutive annual general
meetings.
Where a resolution on the Remuneration Report receives a Strike at two consecutive annual general meetings, the Company will be
required to put to Shareholders at the second annual general meeting a resolution (Spill Resolution) on whether another meeting should
be held (within 90 days) at which all Directors (other than the managing director) who were in office at the date of approval of the
applicable Directors' report must stand for re-election.
The Company's Remuneration Report did not receive a Strike at the 2021 annual general meeting (in respect of the financial year ending
31 December 2020). Accordingly, a Spill Resolution is not relevant for this Annual General Meeting. If the Remuneration Report receives
a Strike at this Meeting, Shareholders should be aware that if a second Strike is received at the 2023 annual general meeting (in respect
of the financial year ending 31 December 2022), this will result in another meeting being held within 90 days at which resolutions will be
put to Shareholders for the re-election of the Directors other than the managing director and any director appointed since the
Remuneration Report was approved by the Board.
The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about, or make comments on, the Remuneration
Report.

2.2 Voting on the Remuneration Report
In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast (in any capacity) by or on behalf
of either the following persons:
(a)
(b)

a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report or a
Closely Related Party of such a member; or
a person appointed as a proxy, where that person is either a member of Key Management Personnel or a Closely Related
Party of such member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on behalf of a person
described above and either:
(a)

the voter is appointed as a proxy by writing that specifies how the proxy is to vote on this Resolution; or

(b)

the voter is the Chairman and the appointment of the Chairman as proxy:
(i)

does not specify the way the proxy is to vote on this Resolution; and

(ii)

expressly authorises the Chairman to exercise the proxy even though the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel.
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The Chairman intends to exercise all available proxies in favour of Resolution 2.
If the Chairman is appointed as your proxy and you have not specified the way the Chairman is to vote on Resolution 2, by signing and
returning the Proxy Form, you are considered to have provided the Chairman with an express authorisation for the Chairman to vote the
proxy in accordance with the Chairman's intention, even though the Resolution is connected directly or indirectly with the remuneration
of a member of the Key Management Personnel of the Company.
Resolution 2 is an ordinary resolution.
RESOLUTION 3 – ADOPTION OF NEW CONSTITUTION

3.1 Background
Since the Company adopted its current Constitution, there have been changes to the Corporations Act, the Listing Rules and other
regulatory requirements. There have also been developments in corporate governance practices and policies. The Directors believe it is
desirable to update the Constitution to reflect current corporate practice and to ensure it is in line with the present legislation and
regulatory requirements in Australia. Rather than make numerous piecemeal amendments to the current Constitution, the Directors
believe that it is preferable to repeal the current Constitution and replace it with a new constitution (New Constitution).
A copy of the New Constitution is available on request from the Company.

3.2 General
Resolution 3 seeks Shareholder approval for the repeal of the Constitution and adoption of the New Constitution in accordance with
section 136 of the Corporations Act.
A company may modify or repeal its constitution or a provision of its constitution by special resolution of Shareholders.
Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast by Shareholders present and eligible to vote
(in person, by proxy, by attorney or, in the case of a corporate Shareholder, by a corporate representative).
The Chairperson will cast all undirected proxies in favour of Resolution 3.

3.3 Summary of New Constitution
The key provisions of the New Constitution are summarised in Schedule 1.

3.4 Director recommendation
The Directors unanimously recommend that Shareholders vote in favour of Resolution 3.
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GLOSSARY
In this Explanatory Memorandum and the Notice, the following terms have the following meanings unless the context otherwise requires:
Annual Report

means the Directors’ report, the annual financial report and auditor’s report in respect of the financial year
ended 31 December 2021.

ASX

means ASX Ltd ABN 98 008 624 691 and, where the context requires, the Australian Securities Exchange
operated by ASX Ltd.

Board

means the board of Directors of the Company.

Chair

means the person appointed to chair the Meeting, or any part of the Meeting, convened by the Notice.

Closely Related Party

of a member of the Key Management Personnel means:

•
•
•
•

Company

a spouse or child of the member;
a child of the member’s spouse;
a dependent of the member or the member’s spouse;
anyone else who is one of the member’s family and may be expected to influence the member,
or be influenced by the member, in the member’s dealing with the entity;
• a company the member Controls; or
• a person prescribed by the Corporations Regulations 2001 (Cth).
means Legend Mining Limited ABN 22 060 966 145.

Constitution

means the Company's constitution, as amended from time to time.

Control

has the meaning given to that term in the Corporations Act.

Corporations Act

means Corporations Act 2001 (Cth).

Director

means a director of the Company.

Explanatory Memorandum

means this explanatory memorandum, which accompanies and forms part of the Notice.

Key Management
Personnel

has the same meaning as in the accounting standards issued by the Australian Accounting Standards
Board and means those persons having authority and responsibility for planning, directing and controlling
the activities of the Company, directly or indirectly, including any director (whether executive or otherwise)
of the Company.

Listing Rules

means the listing rules of ASX.

Meeting

means the annual general meeting of the Company convened by the Notice of Meeting.

New Constitution

has the meaning given in page 7 of this Notice.

Notice or Notice of Meeting

means the notice of annual general meeting accompanying this Explanatory Memorandum.

Proxy Form

means the proxy form enclosed with this Notice of Meeting.

Relevant Interest

has the meaning given to that term in the Corporations Act.

Remuneration Report

means the remuneration report of the Company outlined in the Annual Report.

Resolution

means a resolution contained in the Notice.

Share

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

Shareholder

means the holder of a Share.

Spill Resolution

has the meaning given in page 6 of this Notice.

Strike

has the meaning given in page 6 of this Notice.

WST

means Australian Western Standard Time.
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SCHEDULE 1
SUMMARY OF NEW CONSTITUTION
1.

Shares
The issue of Shares and Options by the Company is under the control of the Directors, subject to the Corporations Act,
Listing Rules and any rights attached to any special class of Shares.

2.

Preference Shares
The Corporations Act requires certain rights of preference shares to be either set out in the constitution or approved in
general meeting by special resolution before preference shares are issued.
The New Constitution sets out a framework of rights for preference share issues from which the Board can determine to
issue preference shares, without the need to obtain further Shareholder approval every time an allotment of preference
shares is proposed. Schedule 6 to the New Constitution contains the framework as well as specific rights of preference
shares as to the repayment of capital, requirements for redemption (if the preference shares are redeemable), participation
in surplus assets and profits, voting rights and priority of payment of capital and dividends. Other specific terms, including
the dividend amount, the redemption date (if applicable) and redemption amount (if applicable), would be set by the issuing
resolution of the Directors.

3.

Reductions of Capital
The New Constitution is consistent with the Corporations Act requirements which must be satisfied by the Company in
undertaking an alteration of capital.

4.

Liens
If the Company issues partly paid Shares and a call made on those shares is unpaid, the Company will have a lien over the
shares on which the call is unpaid. The lien may be enforced by a sale of those shares. The powers of the Company in
relation to calls, company payments, forfeiture and liens are set out in schedule 2 to the New Constitution.

5.

Transfer of Shares
The Company may participate in any clearing and settlement facility provided under the Corporations Act, the Listing Rules
and the ASX Settlement & Transfer Corporation Pty Ltd (ASTC) Operating Rules. Transfers through ASTC are effected
electronically in ASTC's Clearing House Electronic Sub register System (CHESS). For the purposes of the Company's
participation in the CHESS, the Company may issue holding statements in lieu of share certificates. The Company will not
charge any fee for registering a transfer of shares. The Directors may refuse to register a transfer of shares in the
circumstances permitted or required under the Corporations Act and Listing Rules.

6.

Proportional Takeovers
A proportional takeover bid is one in which the offer or offers only to buy a specified proportion of each Shareholders'
shares.
The New Constitution provides for Shareholder approval of any proportional takeover bid for the shares. Subject to the Listing
Rules and ASTC Operating Rules, the provisions require the Directors to refuse to register any transfer of shares made in
acceptance of a proportional takeover offer until the requisite Shareholder approval has been obtained.
A proportional takeover bid may result in control of the Company changing without Shareholders having the opportunity to
dispose of all their Shares. By making a partial bid, a bidder can obtain practical control of the Company by acquiring less
than a majority interest. Shareholders are exposed to the risk of being left as a minority in the Company and the risk of the
bidder being able to acquire control of the Company without payment of an adequate control premium. The proportional
takeover provisions allow Shareholders to decide whether a proportional takeover bid is acceptable in principle, and assist
in ensuring that any partial bid is appropriately priced.
At the date of this Notice, no Director is aware of any proposal by any person to acquire, or to increase the extent of, a
substantial interest in the Company.
The perceived advantages of including proportional takeover provisions in a constitution are that such provisions may:
(i)

enhance the bargaining power of Directors in connection with any potential sale of the Company;

(ii)

improve corporate management by eliminating the possible threat of a hostile takeover through longer term
planning;

(iii)

make it easier for Directors to discharge their fiduciary and statutory duties to the Company and its Shareholders
to advise and guide in the event of a proportional bid occurring; and
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(iv)

strengthen the position of Shareholders of the Company in the event of a takeover, assuming the takeover will
result in a sharing of wealth between the offeror and Shareholders, as the more cohesive Shareholders are in
determining their response the stronger they are. A requirement for approval can force Shareholders to act in a
more cohesive manner. Where Shareholders know that a bid will only be successful if a specified majority of
Shareholders accept the offer, they have less to fear by not tendering to any offer which they think is too low.

The perceived disadvantages of including proportional takeover provisions in a constitution include the following:
(i)

a vote on approval of a specific bid suffers from a bias in favour of the incumbent Board;

(ii)

the provisions are inconsistent with the principle that a share in a public company should be transferable without
the consent of other Shareholders; and

(iii)

a Shareholder may lack a sufficient financial interest in any particular company to have an incentive to determine
whether the proposal is appropriate.

To comply with the Corporations Act, the proportional takeover provisions must be renewed by Shareholders in general
meeting at least every three years to remain in place.
While the proportional takeover provisions were in effect under the existing Constitution, there were no proportional
takeover bids for the Company. Therefore, there has been no example against which to review the advantages or
disadvantages of the provisions for the Directors and the Shareholders, respectively, during this period.
The proportional takeover provisions are contained in schedule 5 to the New Constitution.
7.

Alterations of share capital
Shares may be converted or cancelled with Shareholder approval and the Company's share capital may be reduced in
accordance with the requirements of the Corporations Act and the Listing Rules.
If a reduction of capital occurs by way of a distribution of shares or other securities in another body corporate,
Shareholders (i) are deemed to have agreed to be members of and bound by the constitution of that body corporate, (ii)
appoint the Company and its directors to execute any transfers to give effect to the distribution of shares or other securities
and (iii) any binding instructions or notification given to the Company are deemed to be binding instructions or notifications
to the other body corporate. The Company also has the discretion to not distribute the shares or other securities in the
other body corporate and instead make a cash payment if the distribution would be illegal, give rise to unmarketable
parcels or be unreasonable having regarding to the number, value and/or the legal requirements of distributions to
Shareholders in particular overseas jurisdictions.

8.

Buy Backs
The Company may buy back shares in itself on terms and at such times determined by the Directors.

9.

Disposal of less than a Marketable Parcel
For the sake of avoiding excessive administration costs, the New Constitution contains provisions enabling the Company to
procure the disposal of Shares where the Shareholder holds less than a marketable parcel of shares within the meaning of
the Listing Rules (being a parcel of shares with a market value of less than $500). To invoke this procedure, the Directors
must first give notice to the relevant Shareholder holding less than a marketable parcel of shares, who may then elect not
to have his or her shares sold by notifying the Directors.
The provisions relating to unmarketable parcel are contained in schedule 4 to the New Constitution.

10.

Variation of class rights
Class rights attaching to a particular class of shares may be varied or cancelled with the consent in writing of holders of
75% of the shares in that class or by a special resolution of the holders of shares in that class.

11.

Meetings of Shareholders
The Directors may call a meeting of Shareholders whenever they think fit. Shareholders may call a meeting as provided by
the Corporations Act. The New Constitution contains provisions prescribing the content requirements of notices of
meetings of Shareholders and all Shareholders are entitled to a notice of meeting. Consistent with the Corporations Act, a
meeting may be held in two or more places linked together by audio-visual communication devices. A quorum for a
meeting of Shareholders is two eligible voters.
The Company will hold annual general meetings in accordance with the Corporations Act and the Listing Rules.

12.

Virtual Meetings
A meeting of Shareholders may be held using virtual meeting technology.
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13.

Voting of Shareholders
Resolutions of Shareholders will be decided by a show of hands unless a poll is demanded. On a show of hands each
eligible voter present has one vote. On a poll each eligible Shareholder has one vote for each fully paid share held and a
fraction of a vote for each partly paid share determined by the amount paid up on that share.

14.

Direct Voting
The Directors may determine that Shareholders may cast votes to which they are entitled on any or all of the resolutions
(including any special resolution) proposed to be considered at, and specified in the notice convening, a meeting of
Shareholders, by direct vote. Direct voting is a mechanism by which Shareholders can vote directly on resolutions which
are to be determined by poll. Votes cast by direct vote by a Shareholder are taken to have been cast on the poll as if the
Shareholder had cast the votes on the poll at the meeting. In order for direct voting to be available, directors must elect that
votes can be cast via direct vote for all or any resolutions and determine the manner appropriate for the casting of direct
votes. If such a determination is made by the directors, the notice of meeting will include information on the application of
direct voting.

15.

Proxies
An eligible Shareholder may appoint a proxy to attend and vote at the meeting on the Shareholder's behalf. The New
Constitution contains provisions specifying the manner of lodgement of proxy instruments. A Shareholder may appoint an
individual or corporation to act as its representative.

16.

Directors
Unless changed by the Company in general meeting, the minimum number of directors is 3 and no maximum number is
specified. The Directors and the Company may at any time appoint any person as a Director. Any such Director must
retire at the next following annual general meeting of the Company (at which meeting he or she may be eligible for reelection as director). No Director other than the Managing Director may hold office for longer than 3 years without
submitting himself or herself for re-election.

17.

Powers of Directors
The business of the Company is to be managed by or under the direction of the Directors.

18.

Remuneration of Directors
The Company may pay non-executive Directors a maximum of the total amount as determined by the Shareholders in
General Meeting and such sum must not be paid by way of commission on, or percentage of, profits or operating revenue.
The remuneration of executive Directors will be subject to the provisions of any contract between each of them and the
Company and may be by way of commission on, or percentage of, profits of the Company, but will not be by way of
commission on, or percentage of, operating revenue.

19.

Execution of documents
In accordance with the Corporations Act, the Constitution provides for execution of documents by the Company without the
use of the Company's company seal.

20.

Dividends
The Directors may fix the amount, the time for payment and the method of payment of a dividend. Subject to any special
rights attaching to shares (such as preference shares), dividends will be paid proportionately.
The Company is not required to pay any interest on dividends.

21.

Indemnities and insurance
To the extent permitted by law, the Company indemnifies every person who is or has been a Director or Secretary of the
Company against a liability incurred by that person in his or her capacity as a Director or secretary. A similar indemnity is
provided in respect of legal proceedings. The Company may also pay the premiums on directors' and officers' liability
insurance.

22.

Restricted Securities
The Company’s constitution complies with Listing Rule 15.12. Certain more significant holders of restricted securities and
their controllers (such as related parties, promoters, substantial holders, service providers and their associates) are
required to execute a formal escrow agreement in the form Appendix 9A. Those with less significant holdings (such as nonrelated parties and non-promoters), the Company will issue restriction notices to holders of restricted securities in the form
Appendix 9C advising them of the restriction rather than requiring signed restriction agreements.

P a g e | 11
Legal/78055286_4

LODGE YOUR PROXY APPOINTMENT ONLINE
ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login
MOBILE DEVICE PROXY APPOINTMENT
Lodge your proxy by scanning the QR code below, and enter
your registered postcode.
It is a fast, convenient and a secure way to lodge your vote.

Important Note: Subject to the Western Australian government's restrictions on public gatherings at the date of the Annual General Meeting, the Company has
determined that Shareholders will have the opportunity to participate in the Meeting in person and virtually through an online platform provided by Advanced Share
Registry.

2022 ANNUAL GENERAL MEETING PROXY FORM
I/We being shareholder(s) of Legend Mining Limited and entitled to attend and vote hereby:
APPOINT A PROXY

STEP 1

The Chair of the
Meeting

PLEASE NOTE: If you leave the section blank,

OR

the Chair of the Meeting will be your proxy.

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) named, the Chair of the Meeting, as
my/our proxy to act generally at the Meeting on my/our behalf, including to vote in accordance with the following directions (or, if no
directions have been given, and to the extent permitted by law, as the proxy sees fit), at the Annual General Meeting of the Company to
be held at The Celtic Club 48 Ord Street, West Perth WA 6005 and virtually on 29 April 2022 at 3.00 pm (WST) and at any adjournment
or postponement of that Meeting.
Chair’s voting intentions in relation to undirected proxies: The Chair intends to vote all undirected proxies in favour of all Resolutions. In
exceptional circumstances, the Chair may change his/her voting intentions on any Resolution. In the event this occurs, an ASX
announcement will be made immediately disclosing the reasons for the change.
Chair authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chair of the
Meeting as my/our proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on
Resolution 2 (except where I/we have indicated a different voting intention below) even though this resolution is connected directly or
indirectly with the remuneration of a member(s) of key management personnel, which includes the Chair.

VOTING DIRECTIONS

STEP 2

Resolutions

For

1

Re–election of Oliver Kiddie as A Director

2

Adoption of Remuneration Report

3

Adoption of New Constitution

◼
◼
◼

Against Abstain*

◼
◼
◼

◼
◼
◼

* If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf on a show of hands

or on a poll and your votes will not be counted in computing the required majority on a poll.

STEP 3

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED
Shareholder 1 (Individual)

Joint Shareholder 2 (Individual)

Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary

Director/Company Secretary (Delete one)

Director

This form should be signed by the shareholder. If a joint holding, all the shareholder should sign. If signed by the shareholder’s attorney,
the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company,
the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).
Email Address
Please tick here to agree to receive communications sent by the Company via email. This may include meeting notifications, dividend
remittance, and selected announcements.

LEGEND MINING LIMITED - ANNUAL GENERAL MEETING
Subject to the Western Australian government's restrictions on public gatherings at the date of the Annual General Meeting, the Company has determined that
Shareholders will have the opportunity to participate in the Meeting in person and virtually through an online platform provided by Advanced Share Registry.
The Directors strongly encourage all Shareholders to lodge Proxy Forms prior to the Meeting, by no later than 3.00pm (AWST) on Wednesday, 27 April 2022.
A live webcast and electronic voting via www.advancedshare.com.au/virtual-meeting will be offered to Shareholders who wish to attend, and participate in, the
Meeting virtually. Please refer to the Meeting ID and Shareholder ID on the proxy form to login to the website.
Shareholders may submit questions ahead of the Meeting via the portal.

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM
CHANGE OF ADDRESS

CORPORATE REPRESENTATIVES

This form shows your address as it appears on Company’s share register. If this
information is incorrect, please make the correction on the form. Shareholders
sponsored by a broker should advise their broker of any changes.

If a representative of a nominated corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission in accordance with the Notice of Meeting. A
Corporate Representative Form may be obtained from Advanced Share
Registry.

APPOINTMENT OF A PROXY
If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you
wish to appoint someone other than the Chair, please write that person’s name
in the box in Step 1. A proxy need not be a shareholder of the Company. A proxy
may be an individual or a body corporate.

DEFAULT TO THE CHAIR OF THE MEETING
If you leave Step 1 blank, or if your appointed proxy does not attend the
Meeting, then the proxy appointment will automatically default to the Chair of
the Meeting.

VOTING DIRECTIONS – PROXY APPOINTMENT
You may direct your proxy on how to vote by placing a mark in one of the boxes
opposite each resolution of business. All your 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 resolution by inserting the percentage or number
of shares you wish to vote in the appropriate box or boxes. If you do not mark
any of the boxes on a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

SIGNING INSTRUCTIONS ON THE PROXY FORM
Individual:
Where the holding is in one name, the security holder must sign.
Joint Holding:
Where the holding is in more than one name, all of the security holders should
sign.
Power of Attorney:
If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or a certified photocopy of the Power of
Attorney to this form when you return it.
Companies:
Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant
to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director can sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a Company Secretary.
Please sign in the appropriate place to indicate the office held.

PROXY VOTING BY KEY MANAGEMENT PERSONNEL
If you wish to appoint a Director (other than the Chair) or other member of the
Company’s key management personnel, or their closely related parties, as your
proxy, you must specify how they should vote on Resolution 2, by marking the
appropriate box. If you do not, your proxy will not be able to exercise your vote
for Resolution 2.
PLEASE NOTE: If you appoint the Chair as your proxy (or if they are appointed
by default) but do not direct them how to vote on a resolution (that is, you do
not complete any of the boxes “For”, “Against” or “Abstain” opposite that
resolution), the Chair may vote as they see fit on that resolution.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the Meeting
and vote on a poll. If you wish to appoint a second proxy, an additional Proxy
Form may be obtained by telephoning Advanced Share Registry Limited or you
may copy this form and return them both together.
To appoint a second proxy you must:
(a) On each Proxy Form state the percentage of your voting rights or number
of 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.

COMPLIANCE WITH LISTING RULE 14.11
In accordance to Listing Rule 14.11, if you hold shares on behalf of another
person(s) or entity/entities or you are a trustee, nominee, custodian or other
fiduciary holder of the shares, you are required to ensure that the person(s) or
entity/entities for which you hold the shares are not excluded from voting on
resolutions where there is a voting exclusion. Listing Rule 14.11 requires you to
receive written confirmation from the person or entity providing the voting
instruction to you and you must vote in accordance with the instruction
provided.
By lodging your proxy votes, you confirm to the company that you are in
compliance with Listing Rule 14.11.

LODGE YOUR PROXY FORM
This Proxy Form (and any power of attorney under which it is
signed) must be received at an address given below by 3.00 pm
(WST) on 27 April 2022, being not later than 48 hours before the
commencement of the Meeting. Proxy Forms received after that
time will not be valid for the scheduled Meeting.
ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login
BY MAIL
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909
BY FAX
+61 8 6370 4203
BY EMAIL
admin@advancedshare.com.au
IN PERSON
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009
ALL ENQUIRIES TO
Telephone: +61 8 9389 8033

