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TIME AND PLACE OF MEETING AND HOW TO VOTE 

 
 
 

Venue 
 
The Annual General Meeting of the Shareholders of Mawson West Ltd to which this Notice of Meeting 
relates will be held at 2:00 pm (WST) on the 30 November 2007 at: 
 
Mawson West Ltd 
Level 1  
20 Howard Street 
Perth, WA 
 
How to vote 
 
You may vote by attending the meeting in person, by proxy or authorised representative. 
 
Voting in person 
 
To vote in person, attend the meeting on the date and at the place set out above. The meeting will 
commence at 2:00 pm (WST). 
 
Voting by proxy 
 
To vote by proxy, please complete and sign the proxy form enclosed with this notice of general meeting as 
soon as possible and either: 
 
• return the proxy form by post to PO Box Z5490, Perth, Western Australia, 6831; or 
 
• send the proxy by facsimile to the Company on facsimile number (08) 9481 2394 (International:  

+ 61 8 9481 2394); or 
 
• deliver to the registered office of the Company at 20 Howard Street, Perth, Western Australia, 

6000, 
 
so that it is received not later than 2:00pm (WST) on 28 November 2007. 
 
 
Your proxy form is enclosed. 
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NOTICE OF ANNUAL GENERAL MEETING 
 
Notice is hereby given of a Annual General Meeting of the Shareholders of Mawson West Ltd 
("Company") to be held at Mawson West Ltd, Level 1, 20 Howard Street on Friday, 30 November 2007 
commencing at 2:00 pm (WST). 
 
An Explanatory Statement containing information in relation to each of the following Resolutions 
accompanies this Notice of Meeting.  Terms used in this Notice of Meeting have the meaning given to 
them in the glossary contained in the Explanatory Statement. 
 

AGENDA 
 
 
BUSINESS 
 
 
RESOLUTION 1 – RE-ELECTION OF A DIRECTOR 
 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 

“That Mr Mark Stowell, who retires in accordance with Article 12.3 of the Company’s 
constitution and being eligible, offers himself for re-election, be re-elected as a director 
of the Company.” 

 
 
RESOLUTION 2 – APPOINTMENT OF A DIRECTOR 
 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 

“That Mr Glenn Zamudio, having been appointed as an additional Director on 16 
October 2007 and being eligible for re-election, be re-appointed as a Director.” 

 
Short Explanation:  Mr Glenn Zamudio was appointed as an additional Director on 16 October 2007.  Rule 12.5 of 
the Company’s Constitution provides that Mr Zamudio must retire at the next general meeting of the Company and is 
eligible for re-election.   
 
 
RESOLUTION 3 – TO INCREASE THE MAXIMUM AGGREGATE RENUMERATION OF 
NON-EXECUTIVE DIRECTORS 
 
To consider, and if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 

“That, with effect from the financial year commencing 1 July 2007, the aggregate 
maximum sum payable for remuneration of non-executive directors is increased by 
$150,000 per year to $250,000 per year.” 
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Voting Exclusion:  The Company will disregard any votes cast on this resolution by a director of Mawson West or 
by any of his associate of a director of Mawson West. 
RESOLUTION 4 – GRANT OF DIRECTOR OPTIONS TO DAVID FRANCES 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 

“That, for the purposes of Listing Rule 10.11 and section 208 of the Corporations Act 
and for all other purposes, approval is given for the Company to grant, for no cash 
consideration, up to 1,250,000 Director Options, each to acquire a fully paid ordinary 
share in the capital of the Company, to David Frances (or his nominee) and otherwise 
on the terms and conditions set out in the Explanatory Statement accompanying this 
Notice.” 

Short Explanation:  The Listing Rules and the Corporations Act require the Company to seek Shareholder approval 
prior to the issue of securities to a related party.  David Frances is a related party of the Company (being a Director).  
Approval for this purpose is sought under Listing Rule 10.11 and the related party provisions of the Corporations 
Act.  Please refer to the Explanatory Statement for details. 
 
Voting Exclusion:  The Company will in accordance with section 224 of the Corporations Act disregard any votes 
cast on this resolution by David Frances and any of his associates.  However, the Company need not disregard a vote 
if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directors on the proxy 
form or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with 
a direction on the proxy form to vote as the proxy decides. 
 
 
RESOLUTION 5 – GRANT OF DIRECTOR OPTIONS TO MARK STOWELL 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 

“That, for the purposes of Listing Rule 10.11 and section 208 of the Corporations Act 
and for all other purposes, approval is given for the Company to grant, for no cash 
consideration, up to 800,000 Director Options, each to acquire a fully paid ordinary 
share in the capital of the Company, to Mark Stowell (or his nominee) and otherwise 
on the terms and conditions set out in the Explanatory Statement accompanying this 
Notice.” 

Short Explanation:  The Listing Rules and the Corporations Act require the Company to seek Shareholder approval 
prior to the issue of securities to a related party.  Mark Stowell is a related party of the Company (being a Director).  
Approval for this purpose is sought under Listing Rule 10.11 and the related party provisions of the Corporations 
Act.  Please refer to the Explanatory Statement for details. 
 
Voting Exclusion:  The Company will in accordance with section 224 of the Corporations Act disregard any votes 
cast on this resolution by Mark Stowell and any of his associates.  However, the Company need not disregard a vote 
if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directors on the proxy 
form or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with 
a direction on the proxy form to vote as the proxy decides. 
 
 
 
RESOLUTION 6 – GRANT OF DIRECTOR OPTIONS TO GLENN ZAMUDIO 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 
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“That, subject to the passing of Resolution 2, for the purposes of Listing Rule 10.11 
and section 208 of the Corporations Act and for all other purposes, approval is given 
for the Company to grant, for no cash consideration, up to 750,000 Director Options, 
each to acquire a fully paid ordinary share in the capital of the Company, to Glenn 
Zamudio (or his nominee) and otherwise on the terms and conditions set out in the 
Explanatory Statement accompanying this Notice.” 

Short Explanation:  The Listing Rules and the Corporations Act require the Company to seek Shareholder approval 
prior to the issue of securities to a related party.  Glenn Zamudio is a related party of the Company (being a Director).  
Approval for this purpose is sought under Listing Rule 10.11 and the related party provisions of the Corporations 
Act.  Please refer to the Explanatory Statement for details. 
 
Voting Exclusion:  The Company will in accordance with section 224 of the Corporations Act disregard any votes 
cast on this resolution by Glenn Zamudio and any of his associates.  However, the Company need not disregard a 
vote if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directors on the 
proxy form or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the proxy form to vote as the proxy decides. 
 
 
RESOLUTION 7 – GRANT OF DIRECTOR OPTIONS TO JONATHAN ASQUITH 
 
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an 
ordinary resolution: 
 

“That, for the purposes of Listing Rule 10.11 and section 208 of the Corporations Act 
and for all other purposes, approval is given for the Company to grant, for no cash 
consideration, up to 200,000 Director Options, each to acquire a fully paid ordinary 
share in the capital of the Company, to Jonathan Asquith (or his nominee) and 
otherwise on the terms and conditions set out in the Explanatory Statement 
accompanying this Notice.” 

Short Explanation:  The Listing Rules and the Corporations Act require the Company to seek Shareholder approval 
prior to the issue of securities to a related party.  Jonathan Asquith is a related party of the Company (being a 
Director).  Approval for this purpose is sought under Listing Rule 10.11 and the related party provisions of the 
Corporations Act.  Please refer to the Explanatory Statement for details. 
 
Voting Exclusion:  The Company will in accordance with section 224 of the Corporations Act disregard any votes 
cast on this resolution by Jonathan Asquith and any of his associates.  However, the Company need not disregard a 
vote if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directors on the 
proxy form or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the proxy form to vote as the proxy decides. 
 
 
RESOLUTION 8 – APPROVAL FOR GRANT OF INCENTIVE OPTIONS 
 
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 7.1 and all other purposes, approval is given for 
the Company to grant, for no cash consideration, up to 1,000,000 Incentive Options, 
each to acquire a fully paid ordinary share in the capital of the Company, to employees 
and contractors of the Company and otherwise on the terms and conditions set out in 
the Explanatory Statement accompanying this Notice of Meeting.” 

Short Explanation:  Under the Listing Rules, the Company may seek Shareholder approval prior to the issue of 
securities.  This ensures the Company has the ability to issue securities equal to 15% of its issued share capital 
without prior Shareholder approval pursuant to Listing Rule 7.1.  Please refer to the Explanatory Statement for 
details. 
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Voting Exclusion:  The Company will disregard any votes cast on this resolution by a person who may participate in 
the proposed issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder of 
ordinary securities, if the resolution is passed, and any of their associates.  However, the Company need not disregard 
a vote if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directors on the 
proxy form or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the proxy form to vote as the proxy decides. 
 
 
By order of the Board 
 

 
 
Glenn Zamudio 
Company Secretary 
29 October 2007 
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VOTING AND PROXIES 
 

1. A Shareholder of the Company entitled to attend and vote at a general meeting of Shareholders is entitled to 
appoint not more than two proxies.  Where more than one proxy is appointed, each proxy must be appointed 
to represent a specified proportion of the Shareholder’s voting rights.  If the Shareholder appoints two 
proxies and the appointment does not specify this proportion, each proxy may exercise half of the votes.  A 
proxy need not be a Shareholder of the Company. 

 
2. In accordance with Regulation 7.11.37 of the Corporations Regulations 2001, the Directors have set a date 

to determine the identity of those entitled to attend and vote at the Meeting.  The date is 5.00pm (WST) on 
28 November 2007. 

 
3. A proxy form is attached.  If required it should be completed, signed and returned to the Company’s 

registered office in accordance with the instructions on that form. 
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EXPLANATORY STATEMENT 

 
 
This Explanatory Statement is provided to supply Shareholders with information to enable them to make 
an informed decision regarding the Resolutions set out in the Notice of Annual General Meeting.  This 
Explanatory Statement is to be read in conjunction with and forms part of the Notice of Annual General 
Meeting, for the meeting to be held at 2:00 pm (WST) on Friday, 30 November 2007 at Mawson West Ltd, 
Level 1, 20 Howard Street, Perth, Western Australia, 6000. 
 
The Directors recommend Shareholders read this Explanatory Statement in full before making any decision 
in relation to the Resolutions. 
 
Capitalised terms used in this Explanatory Statement are defined in the Glossary appearing at the end of 
this Explanatory Statement. 
 

A. THE RESOLUTIONS 
 

1.1 Resolution 1 - Re-election of a Director  
 
Clause 12.5 of the Company’s Constitution requires that one third of the Company’s Directors must retire 
at each annual general meeting. A director who retires under clause 12.3 is eligible for re-election. 
 
Mr Stowell retires by rotation and offers himself for re-election 
 
Information about Mr Stowell is available in the Annual Report that accompanies the Notice of Meeting.    
 
1.2 Resolution 2 - Appointment of a Director 
 
Clause 12.5 of the Company’s Constitution provides that any Directors appointed by the Board, either to 
fill a casual vacancy or as an addition to the Board, shall retire from office at the next general meeting 
following their appointment.  Any retiring Director is eligible for re-election at that general meeting. 
 
Mr Glenn Zamudio was appointed to the Board on 16 October 2006.  Mr Zamudio retires in accordance 
with Rule 12.5 of the Company’s Constitution and, being eligible, offer himself for re-election pursuant to 
Resolution 2. 
 
Mr Zamudio was appointed to the position of CFO and Company Secretary in November 2006. He has 5 
years process and project engineering experience from feasibility through to commissioning. Mr Zamudio 
has 10 years merchant banking experience initially as a quantitative analyst and then in the investment 
banking division of a South African bank. For the past 4 years he has managed private businesses in 
Australia. Mr Zamudio brings to the Company a diverse set of skills with African and local exposure 
which complements the Board. 
 
1.3 Resolution 3 -   To increase the maximum aggregate remuneration of Non Executive 

Directors   
 
The increase is sought because: 

(a) the board wishes to provide future flexibility to increase the size of the board, if and when 
appropriate 

(b) the board wishes to allow for future increases in fees to maintain market competitiveness and 
reflect increasing demands on non-executive directors  
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1.4 Resolutions 4, 5, 6 and 7– Grant of Director Options to Related Parties 
 
1.4.1 Background 

Resolutions 4, 5, 6 and 7 seek Shareholder approval for the grant of a total of 3,000,000 Director 
Options to the Directors, or their nominees, at no cost as follows: 

a) David Frances (or his nominee) for 1,250,000 Director Options;  

b) Mark Stowell (or his nominee) for 800,000 Director Options; 

c) Glenn Zamudio (or his nominee) for 750,000 Director Options; and 

d) Jonathan Asquith (or his nominee) for 200,000 Director Options. 

The grant of these Director Options is designed to provide an incentive to the Directors to 
provide dedicated and ongoing commitment to the Company.  Importantly, these Director 
Options are structured as follows for each Director: 

• the Director Options granted have an exercise price of 30 cents; 

• the Director Options expire on 22 August 2011; 

• the Director Options vest immediately 

The full terms and conditions of the Director Options are set out in section 1.4.4 of this 
Explanatory Statement. 

The number of Director Options to be granted to the Directors under Resolutions 4, 5, 6 and 7 
were determined having regard to a number of factors including: 

a) retaining key personnel – the grant of Director Options will assist the Company to 
retain the services of the Directors as the Company proceeds to develop its interest in 
the Kapulo project in the Democratic Republic of Congo ("DRC") and allow the 
Company to utilise the skills of these individuals in relation to the management and 
operation of exploration, evaluation and development projects both within DRC and 
Australia; 

b) creation of incentive – the Board considers the number and terms of the Director 
Options to be granted is the appropriate balance between creating an incentive for the 
Directors to provide dedicated services and commitment to the Company and protecting 
the interests of Shareholders from the dilutionary impact of the exercise of the Director 
Options; 

c) alignment of interests – the Board considers that it is in the interests of Shareholders to 
align the interests of the Directors and Shareholders by encouraging the Directors, 
subject to appropriate conditions, to have an equity holding in the Company.  The 
Board considers however, that similarly to other Shareholders, this interest should arise 
through direct investment in the Company.  In this regard, the total Director Option 
exercise consideration with respect to the Shares to be issued on exercise of the 
3,000,000 Director Options is $900,000. 

The exercise prices of the Director Options has been determined in light of the recent price of 
Shares in the Company.  Further details on the Company’s Share price are set out in Section 
1.4.3(d)(iv) of this Explanatory Statement. 
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The Director Options to be granted are in addition to any fees or remuneration package payable 
by the Company.  Further details of fees and remuneration is set out in Section 1.4.3(d)(iii) of 
this Explanatory Statement. 

1.4.2 Listing Rule 10.11 

Listing Rule 10.11 provides that a company must not issue securities (including Options) to a 
related party of the company, such as a director, without the company obtaining shareholder 
approval. 

Accordingly, Resolutions 4, 5, 6 and 7 seek Shareholder approval for the grant of Director 
Options to David Frances, Mark Stowell, Glenn Zamudio and Jonathan Asquith (or their 
nominees), who are all related parties of the Company by virtue of their positions as Directors. 

Approval pursuant to Listing Rule 7.1 is not required in order to grant the Director Options as 
approval is being obtained under Listing Rule 10.11.  Shareholders should note that the grant of 
these securities will not be included in the 15% calculation for the purposes of Listing Rule 7.1.  

For the purposes of Listing Rule 10.13, the following information is provided to Shareholders in 
relation to Resolutions 4, 5, 6 and 7: 

a) the Director Options will be granted by the Company to the Directors, or their 
nominees, as follows: 

Name Number of 
Director Options 

David Frances (or nominee) 1,250,000 
Mark Stowell (or nominee) 800,000 
Glenn Zamudio (or nominee) 750,000 
Jonathan Asquith (or nominee) 200,000 

 
b) the maximum number of Director Options to be granted is 3,000,000; 

c) the Director Options will be granted on the terms and conditions set out in section 1.4.4 
of this Explanatory Statement; 

d) the Director Options will be granted for no consideration; 

e) the Director Options will be granted not later than one (1) month after the date of this 
Meeting (or such later date as permitted by any ASX waiver or modification of the 
Listing Rules) and it is anticipated that the Director Options will be granted on one 
date; and 

f) there will be no funds raised from the grant of the Director Options as they will be 
issued as an incentive for the Directors to provide dedicated and ongoing commitment 
to the Company. 

1.4.3 Chapter 2E of the Corporations Act 

Chapter 2E of the Corporations Act regulates the provision of financial benefits to related parties 
by a public company.  Section 208 of the Corporations Act prohibits a public company giving a 
financial benefit to a related party unless either: 

(a)  the giving of the financial benefit falls within one of the nominated exceptions to the 
provision; or 

(b)  Shareholder approval is obtained prior to the giving of the financial benefit and the 
benefit is given within 15 months after obtaining such approval. 
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For the purposes of Chapter 2E of the Corporations Act, the Directors are each a related party of 
the Company.   

Resolutions 4, 5, 6 and 7 provide for the grant of Director Options to the Director which is a 
financial benefit for the purposes of Chapter 2E of the Corporations Act. 

In accordance with the requirements of Chapter 2E of the Corporations Act and in particular, 
Section 219 of the Corporations Act, the following further information is provided to allow 
Shareholders to assess the proposed grant of Director Options: 

a) The related parties to whom the proposed Resolutions would permit the financial 
benefits to be given are as follows: 

Name Number of 
Director Options 

David Frances (or nominee) 1,250,000 
Mark Stowell (or nominee) 800,000 
Glenn Zamudio (or nominee) 750,000 
Jonathan Asquith (or nominee) 200,000 

 
b) The nature of the financial benefit proposed to be given: 

The nature of the financial benefit proposed to be given is the grant of 3,000,000 
Director Options for no consideration on the terms and conditions set out in 
Resolutions 4, 5, 6 and 7 and section 1.4.4 to this Explanatory Statement. 

c) Directors' recommendation: 

All the Directors were available to consider Resolutions 4, 5, 6 and 7. 

Mark Stowell, Glenn Zamudio and Jonathan Asquith (who do not have an interest in 
Resolution 4) recommend that Shareholders approve the grant of the Director Options 
under Resolution 4 to Mr Frances for the reasons outlined above. 

Mr Frances declined to make a recommendation to Shareholders in respect of 
Resolution 4 as he has a material personal interest in the outcome of the Resolution by 
virtue of the proposed grant of Director Options to him or his nominee. 

David Frances, Glenn Zamudio and Jonathan Asquith (who do not have an interest in 
Resolution 5) recommend that Shareholders approve the grant of the Director Options 
under Resolution 5 to Mr Stowell for the reasons outlined above. 

Mr Stowell declined to make a recommendation to Shareholders in respect of 
Resolution 5 as he has a material personal interest in the outcome of the Resolution by 
virtue of the proposed grant of Director Options to him or his nominee. 

David Frances, Mark Stowell and Jonathan Asquith (who do not have an interest in 
Resolution 6) recommend that Shareholders approve the grant of the Director Options 
under Resolution 6 to Mr Zamudio for the reasons outlined above. 

Mr Zamudio declined to make a recommendation to Shareholders in respect of 
Resolution 6 as he has a material personal interest in the outcome of the Resolution by 
virtue of the proposed grant of Director Options to him or his nominee. 

David Frances, Mark Stowell and Glenn Zamudio (who do not have an interest in 
Resolution 7) recommend that Shareholders approve the grant of the Director Options 
under Resolution 7 to Mr Asquith for the reasons outlined above. 
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Mr Asquith declined to make a recommendation to Shareholders in respect of 
Resolution 7 as he has a material personal interest in the outcome of the Resolution by 
virtue of the proposed grant of Director Options to him or his nominee. 

d) Other information that is reasonably required by Shareholders to make a decision 
whether it is in the best interests of the Company to pass Resolutions 4, 5, 6 and 7 that 
is known to the Company or any of its Directors: 

(i) The proposed Resolutions would have the effect of giving power to the 
Directors to grant up to 3,000,000 Director Options on the terms and 
conditions as set out in section 1.4.4 to this Explanatory Statement and as 
otherwise mentioned above.  The Company presently has 108,397,297 listed 
shares on issue, 1,875,000 unlisted Incentive Options exercisable at 20c, 
3,825,000 unlisted Incentive Options exercisable at 30c and 2,500,000 
options exercisable at 30c. 

(ii) As at the date of this Notice, the Directors and their associates have relevant 
interests in securities of the Company as follows: 

 Shares Options 
$0.20 

Options 
$0.30 

David Frances 109,000 1,000,000 1,000,000 

Mark Stowell 4,575,000 750,000 750,000 

Glenn Zamudio 500,000 - 1,200,000 

Jonathan Asquith 1,000,000 100,000 100,000 

 These Options are subject to vesting conditions and are otherwise 
exercisable at 20 cents and 30 cents as indicated in the table above each 
on or before 22 August 2011. 

 (iii) The Directors received or are due remuneration as follows: 

(a) Mr Frances is employed on a remuneration package of $218,000 
including superannuation and excluding the value of the Director Options 
proposed to be granted to him pursuant to Resolution 4.  Mr Frances can 
also earn a bonus in the next 12 months of up to $50,000 if certain 
outcomes for the Company are achieved; 

(b) Mr Stowell and Mr Asquith are paid a commercial fee for their services 
based on the time they are required to perform those services for the 
Company.  For the period from 1 July 2006 to 30 June 2007, the 
following fees were paid: 

 $ 

Mark Stowell 77,992 

Jonathan Asquith 17,025 

 
The Company expects that similar fees will be paid to Messrs Stowell, 
and Asquith over a similar period, although the amounts expressed above 
are exclusive of the value of the Director Options proposed to be granted 
to them pursuant to Resolutions 5, and 7. 
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c) Mr Zamudio is employed on a remuneration package of $120,000       
including superannuation and excluding Director Options proposed to be 
granted to him pursuant to resolution 6    

(iv) In the twelve (12) months prior to the date of this Notice, the highest and 
lowest closing trading price of the Shares on ASX was $0.37 on 16 July 2007 
and $0.17 on 17 October 2006.  The closing price of the Shares on ASX on 
the trading day immediately preceding the date of lodgement of this Notice 
with the ASIC was $0.26 on 16 October 2007. 

(v) If Shareholders approve the grant of the Director Options and all or any of 
the Director Options are exercised, the effect will be to dilute the 
shareholding of existing Shareholders.  The market price for Shares during 
the term of the Director Options would normally determine whether or not 
the Directors exercise the Director Options (in addition to the vesting 
conditions imposed on exercise of the Director Options).  Subject to any 
adjustments arising from any rights issues or bonus issues of securities by the 
Company, if all the Director Options are exercised, a maximum of 3,000,000 
Shares may be allotted and issued with the effect that the shareholding of 
existing Shareholders will be diluted by approximately 2.77% and the 
company will receive additional funds of $900,000 (assuming no existing 
Options in the Company are exercised and not taking into account the 
Options proposed to be issued pursuant to Resolution 8). 

(vi) The value of the Director Options and the pricing methodology is set out in 
section 1.4.5 of this Explanatory Statement. 

(vii) The primary purpose of the grant of the Director Options is to provide an 
incentive to the Directors to provide dedicated and ongoing commitment and 
effort to the Company. Shareholders should note that potential benefits will 
accrue to the Directors should the market price of Shares exceed the exercise 
price of the Director Options (assuming the terms of vesting of the Director 
Options are satisfied).  Accordingly, the grant of the Director Options may 
create an opportunity cost or benefit foregone by the Company depending on 
fluctuations in the market value of its Shares during the exercise period of the 
Director Options.  Further, under the Australian Equivalent of the 
International Financial Reporting Standards, the Company is required to 
expense the value of the Director Options in its balance sheet for the current 
financial year.  Other than as disclosed in this Explanatory Statement and 
given the purpose of the grant of the Director Options and bearing in mind 
the exercise terms of the Director Options, the Board do not consider that the 
opportunity costs to the Company or benefits forgone by the Company in 
granting the Director Options upon the terms proposed to be significant.  The 
Directors decline to comment in relation to those Resolutions in which they 
have an interest. 

(viii) The Board is not aware of any other information that would be reasonably 
required by Shareholders to allow them to make a decision in relation to the 
financial benefits contemplated by the proposed Resolutions. 
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1.4.4 Terms and Conditions of Director Options and Incentive Options 

The terms and conditions of the Director Options and the Incentive Options are as follows: 

a) each Option entitles the holder, when exercised, to one (1) Share; 

b) the expiry date is 22 August 2011; 

c) the Options granted have an exercise price of 30 cents;  

d) all Shares issued upon exercise of the Options will rank pari passu in all respects with 
the Company’s then issued Shares.  The Company will apply for official quotation by 
ASX of all Shares issued upon exercise of the Options;  

e) there are no participating rights or entitlements inherent in the Options and 
optionholders will not be entitled to participate in new issues of capital offered to 
shareholders during the currency of the Options.  However, the Company will ensure 
that for the purposes of the proposed issue notice of the new issue will be given to 
optionholders at least seven (7) Business Days before the record date.  This will give 
optionholders the opportunity to exercise their Options prior to the date for determining 
entitlements to participate in any such issue; 

f) in the event of any new or bonus issues, there are no rights to a change in exercise 
price, or a change in the number of underlying securities over which the Options can be 
exercised; and 

g) in the event of any reorganisation of the issued capital of the Company prior to the 
expiry date of the Options, all rights of the optionholder will be varied in accordance 
with the Listing Rules. 

1.4.5 Details concerning Value of Director Options 

The Company has ascertained the total value of the 3,000,000 Director Options to be granted to 
be approximately $ 402,600. 
 
This value has been ascertained using the Black-Scholes valuation method and is based upon the 
following inputs and assumptions: 

 
a) current share issue price $0.26 cents; 

b) an estimated volatility factor of 100%; 

c) option exercise price $0.30 cents; 

d) a marketability discount of 25%; 

e) a risk free rate of 6.20%; and 

f) a term to expiry of 46 months. 

 
In deriving the valuation, the Black-Scholes method relies on the following assumptions: 
 
a) the Director Options can be exercised at any time during the period,  

b) there are no transaction costs and the securities are infinitely divisible and information 
is available to all without cost; and 

c) the risk free interest rate is known and constant throughout the duration of the Option 
contract. 
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The value of the Options is as follows: 

 
Exercise price Value of each Director Option 

 
30 cents $0.1342 

 
Accordingly, based on these values, the total value of Director Options to be granted to each of 
the Directors is as follows: 
 

Director Total Value 
 

David Frances $ 167,750 
Mark Stowell $107,360 

Glenn Zamudio $100,650 
Jonathan Asquith $26,840 

 
TOTAL 

 
$402,600 

 
 
1.5 Resolution 8 – Approval for Grant of Incentive Options 

 
The Company proposes to grant up to 1,000,000 Incentive Options to staff and contractors assist 
the Company to retain the services of key personnel as the Company proceeds to develop its 
interest in the Kapulo project in the DRC and allow the Company to utilise the skills of these 
individuals in relation to the management and operation of exploration, evaluation and 
development projects both within DRC and Australia.  The Board considers the number and 
terms of the Incentive Options to be granted is the appropriate balance between creating an 
incentive to provide dedicated services and commitment to the Company and protecting the 
interests of Shareholders from the dilutionary impact of the exercise of the Incentive Options.  
The Board considers that it is in the interests of Shareholders to align the interests of the 
Company’s key personnel and Shareholders by encouraging these individuals, subject to 
appropriate conditions, to have an equity holding in the Company.  The Board considers 
however, that similarly to other Shareholders, this interest should arise through direct investment 
in the Company.  In this regard, the total Incentive Option exercise consideration with respect to 
the Shares to be issued on exercise of the 1,000,000 Incentive Options is $132,420. 

This resolution is placed before shareholders to allow this number of securities to be excluded 
from the calculation set out in ASX Listing Rule 7.1. 

 
The Incentive Options proposed to be granted under Resolution 8 have the same terms and 
conditions as the Director Options proposed to be granted under Resolutions 4, 5, 6 and 7. 

 
 

For the purposes of Listing Rule 7.3, the following information is provided to Shareholders in 
relation to Resolution 8: 

 
(a) the maximum number of Incentive Options to be granted is 1,000,000; 

 
(b) the Incentive Options will be granted on the same terms and conditions as the Director 

Options, which terms and conditions are set out in section 1.4.4 of this Explanatory 
Statement; 

 
(c) the Incentive Options will be granted not later than three (3) months after the date of 

this Meeting (or such later date as permitted by any ASX waiver or modification of the 
Listing Rules); 

 



MAWSON WEST LTD 
EXPLANATORY STATEMENT 

 

(d) the Incentive Options will be granted for no consideration; 
 

(e) the Incentive Options are to be granted to staff and contractors of the Company, all of 
whom are not related parties of the Company; 

 
(f) the Incentive Options are to be granted progressively; and 

 
(g) no funds will be raised from the grant of the Incentive Options. 
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GLOSSARY 

 
ASX means Australian Stock Exchange Limited. 
 
Board means the board of directors of the Company. 
 
Company means Mawson West Ltd (ACN 072 595 576). 
 
Constitution means the Company’s constitution. 
 
Corporations Act means the Corporations Act 2001 (Cth). 
 
Director Option means an Option granted on the terms and conditions set out in section 1.2.4 to the 
Explanatory Statement; 
 
Directors means the directors of the Company. 
 
DRC means the Democratic Republic of Congo; 
 
Explanatory Statement means the explanatory statement accompanying the Notice. 
 
Incentive Option means an Option granted on the terms and conditions set out in section 1.2.4 to the 
Explanatory Statement; 
 
Listing Rules means the Listing Rules of ASX. 
 
Meeting or General Meeting means the general meeting convened by the Notice. 
 
Notice means the notice of general meeting accompanying this Explanatory Statement. 
 
Option means an option to acquire a Share. 
 
Resolution means a resolution contained in the Notice. 
 
Share means a fully paid ordinary share in the capital of the Company. 
 
Shareholder means a holder of Shares. 
 
WST means Western Standard Time. 
 



 

  

PROXY FORM 
 
APPOINTMENT OF PROXY 
MAWSON WEST LTD 
ACN 072 595 576 

ANNUAL GENERAL MEETING 
 

I/We (name of 
Shareholder) 

 
of (address) 

 
being a Member of Mawson West Ltd entitled to attend and vote at the Meeting, hereby 

Appoint 
 
Name of proxy 

or failing the person so named or, if no person is named, the Chairman of the Meeting or the Chairman’s nominee, to vote in 
accordance with the following directions or, if no directions have been given, as the proxy sees fit at the Annual General 
Meeting to be held at Mawson West Ltd, Level 1, 20 Howard Street, Perth, Western Australia, on Friday, 30 November 2007 
at 2:00 pm (WST) and at any adjournment thereof.   
 

Voting on Business of the General Meeting 
 
Should you so desire to direct the proxy how to vote, you should place a mark in the appropriate boxes below: 
 FOR AGAINST  ABSTAIN 
 

Resolution 1 Re-election of a Director 

Resolution 2 Appointment of a Director 

Resolution 3 To increase maximum aggregate remuneration of   

 Non- executive directors 

Resolution 4 Grant of Director Options to D Frances 

Resolution 5 Grant of Director Options to M Stowell 

Resolution 6 Grant of Director Options to G Zamudio 

Resolution 7 Grant of Director Options to J Asquith 

Resolution 8 Approval for Grant of Incentive Options 

 
If no directions are given my proxy may vote as the proxy thinks fit or may abstain. 
 
If the Chairman of the Meeting is appointed as your proxy, or may be appointed by default and you do not wish to 
Direct your proxy how to vote as your proxy in respect of Resolutions 1 & 5, please place a mark in this box. 
 
By marking this box, you acknowledge that the Chairman of the Meeting may exercise your proxy even if he has an interest 
in the outcome of Resolutions 1 & 5 and that votes cast by the Chairman of the Meeting for Resolutions 1 & 5 other than as 
proxy holder will be disregarded because of that interest. 
 
If you do not mark this box and you have not directed your proxy how to vote, the Chairman of the Meeting will not cast 
your votes on Resolutions 1 & 5 and your votes will not be counted in calculating the required majority if a poll is called on 
Resolution 1 & 5. 
 
The Chairman intends to vote any undirected proxies in favour of Resolution 1 & 5. 
 
 

If two proxies are being appointed, the proportion of voting rights this proxy represents is _______% 
 
Signed this                                day of                                    2007 
 

Individuals and joint holders Companies (affix common seal if appropriate) 
 
 
 
 
 
 
 

 

 

 
 
Signature 

 
 
Director

 
 
Signature 

 
 
Director/Company Secretary

 
 
Signature 

 
 
Sole Director and Sole Company Secretary 

 



 

 

Instructions for Completing ‘Appointment of Proxy’ Form 

1. A Shareholder entitled to attend and vote at a meeting is entitled to appoint not more than two 
proxies to attend and vote on their behalf.  Where more than one proxy is appointed, such proxy 
must be allocated a proportion of the Shareholder's voting rights.  If the Shareholder appoints 
two proxies and the appointment does not specify this proportion, each proxy may exercise half 
the votes. 

2. A duly appointed proxy need not be a Shareholder of the Company.  In the case of joint holders, 
all must sign. 

3. Corporate Shareholders should comply with the execution requirements set out on the Proxy 
Form or otherwise with the provisions of Section 127 of the Corporations Act.  Section 127 of 
the Corporations Act provides that a company may execute a document without using its 
common seal if the document is signed by: 

• 2 directors of the company; 

• a director and a company secretary of the company; or 

• for a proprietary company that has a sole director who is also the sole company 
secretary – that director. 

For the Company to rely on the assumptions set out in Section 129(5) and (6) of the 
Corporations Act, a document must appear to have been executed in accordance with Section 
127(1) or (2).  This effectively means that the status of the persons signing the document or 
witnessing the affixing of the seal must be set out and conform to the requirements of Section 
127(1) or (2) as applicable.  In particular, a person who witnesses the affixing of a common seal 
and who is the sole director and sole company secretary of the company must state that next to 
his or her signature. 

4. Completion of a Proxy Form will not prevent individual Shareholders from attending the 
meeting in person if they wish.  Where a Shareholder completes and lodges a valid proxy form 
and attends the meeting in person, then the proxy’s authority to speak and vote for that 
Shareholder is suspended while the Shareholder is present at the meeting. 

5. Where a Proxy Form or form of appointment of corporate representative is lodged and is 
executed under power of attorney, the power of attorney must be lodged in like manner as this 
proxy. 

 


