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TO SHAREHOLDERS 

 
 

 
Date and Time of Meeting:   12:30 pm (Perth time)  
      on Friday, 4 November 2011 
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IMPORTANT NOTICE 
 
It is recommended that shareholders read this Notice of Annual General Meeting and Explanatory Statement 
in full and if there is any matter that you do not understand, you should contact your financial adviser, 
stockbroker or solicitor for advice. 
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NOTICE OF ANNUAL GENERAL MEETING 
 
Notice is given that the Annual General Meeting of shareholders of Alara Resources Limited 
A.B.N. 27 122 892 719 (“Alara” or “Company”) will be held in The Forrest Centre Conference 
Suites, Level 14, The Forrest Centre, 221 St Georges Terrace, Perth, Western Australia at 12:30 
pm (Perth time) on Friday, 4 November 2011. 
 
 

AGENDA 
 

1. 2011 Annual Report 
 
To consider and receive the 2011 Directors’ Report, Financial Statements and Audit Report 
of the Company. 

 
The 2011 Annual Report will be sent to those shareholders who have elected to receive a printed version.  
Otherwise, an electronic version of the 2011 Annual Report may be viewed and downloaded from the Company’s 
website: www.alararesources.com or emailed to shareholders upon request to info@alararesources.com, when 
available. 

 
 
2. Resolution 1 - Re-Election of William Johnson as Director 

 
To consider, and if thought fit, pass the following resolution as an ordinary resolution: 

 
“That Mr William Matthew Johnson, having retired pursuant to the Constitution of the 
Company, being eligible, be re-elected as a Director of the Company.” 

 
 
3. Resolution 2 - Adoption of 2011 Remuneration Report 

 
To consider, and if thought fit, pass, the following resolution as an advisory non-binding 
resolution: 

 
“That the Remuneration Report as detailed in the Directors’ Report for the year ended 
30 June 2011 be adopted“ 

 
 

Note: The vote on this resolution is advisory only and does not bind the Directors or the Company.  Shareholders 
are encouraged to read the Explanatory Statement for further details on the consequences of voting on this 
resolution. 
 
Voting Exclusion: The Company will disregard any votes cast on this resolution by or on behalf of a “Key 
Management Personnel” (as defined in the Accounting Standards) and their “Closely Related Parties” (as defined 
in the Corporations Act 2001) (Restricted Voter).   
 
Key Management Personnel (KMP) are the Company’s Directors and Executives identified in the Company’s 
Remuneration Report. 
 
A Closely Related Party of a KMP means a spouse or child of the KMP, a child of the KMP’s spouse, a dependant 
of the KMP or the KMP’s spouse, anyone else who is one of the KMP’s family and may be expected to influence 
the KMP, or be influenced by the KMP, in the KMP’s dealings with the Company or a company the KMP controls. 
 
The Company need not disregard a vote if: 

(a) it is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on the 
proposed resolution; and 

(b) it is not cast on behalf of a Restricted Voter. 
 
Further, the Company will not disregard a vote cast by the Chair of the meeting as a proxy, if the appointment of 
the Chair expressly authorises the Chair 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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Shareholders should note that if the Chair of the Meeting is expressly appointed as your proxy and you do not mark 
any of the Voting Direction boxes opposite Resolution 2, you will be deemed to have expressly directed the Chair 
as your proxy under the Proxy Form to vote ”For” Resolution 2.   
 
If you do not wish to appoint the Chair of the Meeting to vote on Resolution 2 in the manner indicated above, you 
may complete the voting directions in Section B of the Proxy Form and appoint the Chair as your proxy with a 
direction to cast the votes in a manner contrary to the Chair's stated voting intention, or to abstain from voting on 
that resolution.  
 

 
 
4. Resolution 3 – Adoption of Employee Share Option Plan  
 
To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 
 

“That, for the purposes of ASX Listing Rule 7.2 exception 9 and for all other purposes, the 
Alara Resources Limited Employee Share Option Plan tabled at the meeting (and signed by 
the Chair of the meeting for the purpose of identification), and the issue of securities under 
that Plan, is approved.” 

 
 
5. Resolution 4 – Approve Issue of 6.7 Million Shares to United Arabian Mining 

Company 
 

To consider and, if thought fit, pass, the following resolution as an ordinary resolution: 
 

“That, for the purposes of Listing Rule 7.1 of the Listing Rules of the ASX and for all 
other purposes, shareholders approve and authorise the Directors of the Company to 
issue and allot a total of 6,700,000 fully-paid, ordinary shares in the capital of the 
Company at an issue price of US$0.30 per share (being a total of US$2,010,000) to 
United Arabian Mining Company pursuant to the Shareholders Agreement in relation 
to the Khnaiguiyah Zinc Copper Project, which is specified in, and on the terms and 
conditions set out in, the Explanatory Statement accompanying this Notice.” 
 

Voting Exclusion: The Company will disregard any votes cast on this resolution by United Arabian Mining 
Company and any person who might obtain a benefit (except a benefit solely in the capacity of the security holder) 
if this resolution is passed, and any person associated with those persons.   
 
However, the Company need not disregard a vote if: 

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

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

 

 
 
DATED THIS 4th DAY OF OCTOBER 2011 
 
BY ORDER OF THE BOARD 

 
VICTOR HO 
COMPANY SECRETARY 
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EXPLANATORY STATEMENT 
 
 

This Explanatory Statement is provided to the shareholders of Alara Resources Limited (Alara or 
Company or AUQ) pursuant to and in satisfaction of the Corporations Act (Cth) 2001 (Corporations 
Act) and the Listing Rules of the Australian Securities Exchange (ASX).  This Explanatory Statement is 
intended to be read in conjunction with the Notice of Annual General Meeting (AGM). 

 
 

 

1. 2011 ANNUAL REPORT 
 
Section 317 of the Corporations Act requires the Directors of the Company to lay before the AGM the 
Directors’ Report, Financial Report and the Auditor’s Report for the last financial year that ended before 
the AGM.  These reports are contained within the Company’s 2011 Annual Report. 
 
A copy of the 2011 Annual Report will be sent to those shareholders who have elected to receive a 
printed version.  Otherwise, an electronic version of the 2011 Annual Report may be viewed and 
downloaded from the Company’s website: www.alararesources.com or the ASX website 
(www.asx.com.au) under ASX Code: AUQ or emailed to shareholders upon request to 
info@alararesources.com, when available. 
 
Shareholders will be provided with a reasonable opportunity to ask questions or make statements in 
relation to these reports but no resolution to adopt the reports will be put to shareholders at the AGM. 
 
 
2. ORDINARY RESOLUTION 1 - RE-ELECTION OF WILLIAM JOHNSON AS 

DIRECTOR 
 
Clause 5 of the Company’s constitution requires one third of the Directors (or if that is not a whole 
number, the whole number nearest to one third) to retire at each AGM.   The Director(s) who retire 
under this rule are those who have held office the longest since last being elected or appointed.  If two 
or more Directors have been in office for the same period, those Directors may agree which of them will 
retire.  This rule does not apply to the Managing Director. 
 
Mr William Johnson retires at the AGM under this rule.  However, being eligible, he has offered himself 
for re-election as a Director of the Company.   
 
Mr Johnson has been a Director of the Company since 26 October 2009 and was most recently re-
elected a Director at the 2009 Annual General Meeting.  Mr Johnson’s qualifications and experience are 
detailed in the Directors’ Report in the Company’s 2011 Annual Report. 
 
The Board (other than Mr Johnson who makes no recommendation in respect of his own re-election as 
a Director) supports the re-election of Mr Johnson to the Board of Directors of the Company. 
 
 
3. ADVISORY NON-BINDING RESOLUTION 2 - ADOPTION OF 2011 

REMUNERATION REPORT 
 

Section 250R(2) of the Corporations Act requires the Company to present to its shareholders for 
adoption the Remuneration Report as disclosed in the Company's 2011 Annual Report (refer above for 
information on accessing the report).   
 
The Remuneration Report explains the Board policies in relation to the nature and level of remuneration 
paid to “Key Management Personnel” (being the Company’s Directors and Executives identified in the 
Remuneration Report) (KMP), sets out remuneration details for each KMP and any service agreements 
and sets out the details of any performance based and equity based benefits provided to KMP. 
 
The vote on this resolution is advisory only and does not bind the Directors or the Company.  However, 
pursuant to recent amendments to the Corporations Act which took effect from 1 July 2011, if at least 
25% of the votes cast are against adoption of the Remuneration Report at the 2011 AGM, and then 
again at the 2012 AGM, the Company will be required to put a resolution to the 2012 AGM (Spill 
Resolution) to approve calling an extraordinary general meeting (Spill Meeting).   
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If the Spill Resolution is passed (by a simple majority at the 2012 AGM), the Company must convene 
the Spill Meeting within 90 days of the 2012 AGM.   
 
All of the Directors who were in office when the Board approved the 2012 Remuneration Report, other 
than the Managing Director, will be put up for re-election at the Spill Meeting and will cease to hold 
office after the Spill Meeting, unless re-elected at that meeting. 
 
Directors’ Recommendations 
 
Noting that each Director has a personal interest in their own remuneration from the Company (as such 
interests are described in the Remuneration Report) and, as described in the voting exclusions on this 
resolution (set out in the Notice of AGM), that each Director (or any Closely Related Party of a Director) 
is excluded from voting their shares on this resolution, the Directors recommend that shareholders vote 
in favour of the resolution to adopt the Remuneration Report. 
 
Voting Exclusion 
 
A voting exclusion applies to the resolution in the terms set out in the Notice of AGM.  In particular, the 
Directors and other Restricted Voters may not vote on this resolution and may not cast a vote as proxy, 
unless the appointment gives a direction on how to vote or the proxy is given to the Chair and expressly 
authorises the Chair to exercise the proxy even if the resolution is connected directly or indirectly with 
the remuneration of a KMP.  . 
 
The Company encourages shareholders to indicate their voting direction FOR or AGAINST, or to 
ABSTAIN, against each resolution, including Resolution 2.   
 
If shareholders have appointed the Chair of the Meeting as their proxy (or the Chair of the Meeting 
becomes their proxy by default) under the Proxy Form, shareholders can direct the Chair of the Meeting 
to vote FOR or AGAINST, or to ABSTAIN from voting on a resolution by marking the appropriate Voting 
Direction box opposite the resolution under the Proxy Form.   
 
However, if the Chair of the Meeting is expressly appointed as their proxy and shareholders do not 
mark any of the Voting Direction boxes opposite a resolution under the Proxy Form, shareholders will 
be taken to authorise the Chair as their proxy under the Proxy Form to vote FOR that resolution and to 
have acknowledged that the Chair of the Meeting intends to vote in favour of all resolutions in 
accordance with that authorisation.   
 
If shareholders do not mark the box in Section A of the Proxy Form to expressly appoint the Chair of the 
Meeting as their proxy, and they have not directed the Chair how to vote on Resolution 2, the Chair will 
not cast shareholders' votes on Resolution 2 and those votes will not be counted in calculating the 
required majority. 
 
If shareholders do not wish to appoint the Chair of the Meeting to vote on the resolution in the manner 
indicated above, they may complete the voting directions in Section B of the Proxy Form and appoint 
the Chair as their proxy with a direction to cast the votes in a manner contrary to the Chair's stated 
voting intention, or to abstain from voting on that resolution. 
 
Shareholders are urged to carefully read the Proxy Form and provide a direction to the proxy on how to 
vote on this resolution. 
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4. RESOLUTION 3 – ADOPTION OF EMPLOYEE SHARE OPTION PLAN 
 
The Company has established an Employee Share Option Plan (ESOP) to assist in the recruitment, 
reward, retention and motivation of employees (excluding Directors) of the Alara group, which was 
approved by shareholders at the 2008 Annual General Meeting held on 6 November 2008.   
 
Shareholder approval is not required for the adoption of an ESOP, however without shareholder 
approval of the plan issues of options under the plan would count towards the 15% placement capacity 
limit in ASX Listing Rule 7.1.   
 
Under ASX Listing Rule 7.1, a company is prohibited from issuing securities representing more than 
15% of its share capital in a 12 month period without shareholder approval, subject to certain 
exceptions. 
 
ASX Listing Rule 7.2 (exception 9) permits issues of securities under an employee incentive scheme for 
a maximum 3 year period if shareholders approve those issues under the scheme. 
 
As the adoption of the Company’s 2008 ESOP was approximately 3 years ago, shareholder approval is 
sought at this AGM to freshly adopt a 2011 ESOP to ensure that any options issued under the plan in 
the next 3 years are excluded from the calculations in determining the number of securities the 
Company can issue without shareholder approval under the 15% placement capacity limit.   
 
Under the 2011 ESOP, the Board will nominate employees to participate in the plan and will offer 
options to subscribe for shares to those employees.  A summary of the terms of the 2011 ESOP is set 
out in Annexure A to this Notice of AGM.  Shareholders may view a copy of the 2011 ESOP by 
appointment at the Company’s registered office during business hours and at the AGM. 
 
The Company’s ESOP does not extend to the issue of options to Directors. 
 
Since the adoption of the 2008 ESOP, the Company has issued the following options pursuant to the 
plan: 
 
No. of Options 
Issued  

Date of Issue Description of Unlisted 
Options 

Exercise 
Price 

Expiry Date Vesting Criteria 

1,650,000 26 October 2009 $0.35 (25 October 2014) Options $0.35 25 October 
2014 

100% on date of 
issue 

1,000,000 26 October 2009 $0.60 (25 October 2014) Options $0.60 25 October 
2014 

100% on date of 
issue 

400,000 23 August 2010 $0.35 (22 August 2015) Options $0.35 22 August 
2015 

100% on date of 
issue 

500,000 26 May 2011 $0.50 (26 May 2014) Options $0.50 25 May 2014 100% on date of 
issue 

425,000 26 May 2011 $0.60 (26 May 2014) Options $0.60 25 May 2014 100% on date of 
issue 

425,000 26 May 2011 $0.70 (26 May 2014) Options $0.70 25 May 2014 100% on date of 
issue 

200,000 2 September 2011 $0.50 (25 May 2014) Options $0.50 25 May 2014 100% on date of 
issue 

125,000 2 September 2011 $0.60 (25 May 2014) Options $0.60 25 May 2014 100% on date of 
issue 

125,000 2 September 2011 $0.70 (25 May 2014) Options $0.70 25 May 2014 100% on date of 
issue 

 
 
Directors’ Recommendations 
 
The Directors unanimously recommend that Shareholders vote in favour of Resolution 3 as it allows the 
Company to retain the flexibility to issue further securities representing up to 15% of the Company's 
share capital during the next 12 months. 
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5. RESOLUTION 4 - APPROVE ISSUE OF 6.7 MILLION SHARES TO UNITED 

ARABIAN MINING COMPANY 
 
In October 2010, Alara secured a 50% interest in the Khnaiguiyah Zinc-Copper Project located in Saudi 
Arabia via a 50% shareholding interest in a joint venture company, “Khnaiguiyah for Mining Company” 
(KMC). 
 
The Khnaiguiyah Project is an advanced near production project having a historical non–JORC Code 
compliant estimated mineralisation1 assessed by BRGM2, the French Office of Geological and Mining 
Research, prepared for the Saudi Arabian Directorate General of Mineral Resources, in 1993 as reported in 
Alara’s ASX market announcement dated 5 October 2010 and entitled “Project Acquisition - Khnaiguiyah Zinc 
Copper Project in Saudi Arabia”. 
 
The key terms of the Shareholders’ Agreement (dated 21 October 2010) between Alara and United 
Arabian Mining (“Manajem” in Arabic) Company (Manajem) are outlined in Alara’s ASX market 
announcement dated 25 October 2010 and entitled “Execution of Joint Venture Agreement - 
Khnaiguiyah Zinc Copper Project in Saudi Arabia” and in the 2011 Annual Report of the Company. 
 
The Company’s market announcements referred to above may be downloaded and viewed from the 
Company’s website (www.alararesources.com) or the ASX website (www.asx.com.au) under ASX 
Code: AUQ.  Copies of these market announcements and the Company’s 2011 Annual Report can also 
be emailed to shareholders upon request to info@alararesources.com or posted by mail to 
shareholders upon request by telephone to (08) 9214 9787. 
 
The Company has paid US$3.266 million to Manajem under the Shareholders Agreement.  There is 
one further tranche of US$4,234,000 payable upon KMC receiving the grant of an Environmental Permit 
for the commencement of mining under the Khnaiguiyah Project Mining Licence (and subject to the 
transfer of the Mining Licence from Manajem to KMC), with such consideration to be satisfied as 
follows: 

(i) US$2,010,000 to be satisfied by the issue of 6,700,000 shares in Alara Resources 
Limited, at an issue price of US$0.30 per share (equivalent to approximately A$0.287 per 
share based on the current A$1.00/US$1.04679 exchange rate); and 

(ii) US$2,224,000 to be satisfied by the payment of cash. 
 
The Company notes that the Company’s share price as at the date of the Shareholders’ Agreement on 
21 October 2010 was $0.28 per share and the US$0.30 issue price referred to above was equivalent to 
A$0.306 per share based on a A$1.00/US$0.98063 exchange rate). 
 
Resolution 4 seeks prior shareholder approval of the issue by the Company of 6,700,000 fully-paid, 
ordinary shares in the capital of the Company at US$0.30 per share (being a total of US$2,010,000) to 
Manajem pursuant to the Shareholders Agreement.  That is, as part of the consideration payable by 
Alara to Manajem as described above. 
 
Shareholders approved this same resolution at the Company’s 2010 Annual General Meeting held on 
30 November 2010 and also at the general meeting held on 26 May 2011.  However, as the ASX Listing 
Rules require the issue of shares within 3 months of receipt of shareholder approval, the authority to 
issue shares under these previous shareholder approvals have lapsed and fresh approval is sought at 
this Annual General Meeting under Resolution 4. 
 

                                                      
1  Source: BRGM Geoscientists, 1993, Khnaiguiyah zinc-copper deposit – prefeasibility study – 1,2, and 3: Saudi Arabian 

Directorate General of Mineral Resources Technical BRGM-TR-13-4, 651p., 209 figs., 171 tables, 78 appendixes, 23 
photoplates 

2  Bureau de Recherches Géologiques et Minières (‘’Office of Geological and Mining Research’’) (www.brgm.fr) 
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ASX Listing Rule 7.3 sets out a number of matters which must be included in a notice of meeting 
requesting shareholder approval under ASX Listing Rule 7.1.  In accordance with ASX Listing Rule 7.3, 
the following information is provided to shareholders to assist them to assess whether to approve 
Resolution 4: 

(a) 6,700,000 shares may be issued by the Company, provided the trigger for payment is satisfied 
under the Shareholders Agreement (as described above); 

(b) The shares will be issued at a price of US$0.30 per share.  This is equivalent to approximately 
A$0.2925 per share based on the current A$1.00/US$1.0257 exchange rate; 

(c) The shares will be ordinary, fully-paid shares issued on the same terms and conditions as the 
shares currently on issue by the Company; 

(d) The allottee is United Arabian Mining Company (Manajem), who is not a related party or 
associate of the Company;  

(e) The shares will be issued and allotted upon KMC receiving the grant of an environmental permit 
for the commencement of mining under the Khnaiguiyah Project Mining Licence (and subject to 
the transfer of the Mining Licence from Manajem to KMC), pursuant to the Shareholders 
Agreement.  The Company is unable to specify the date upon which this will occur as the date of 
issue of the environmental permit is beyond the control of the Company.  To accommodate the 
possibility that this may occur later than 3 months after the date of shareholder approval of 
Resolution 4, the Company may apply to the ASX for a waiver of the applicable ASX Listing 
Rules to permit the Company to issue the shares after this time.  If so, the Company will lodge an 
ASX market announcement to advise of the ASX’s decision on the Company’s waiver 
application; 

(f) No funds will be raised from the issue of the shares (which are being issued as part of the 
consideration payable to Manajem under the Shareholders Agreement).   

 
Directors’ Recommendations 
 
All Directors recommend that shareholders vote in favour of approving Resolution 4, as the issue of 
6,700,000 shares (at an issue price of US$0.30 per share) in lieu of US$2,010,000 cash consideration 
otherwise payable to Manajem under the Shareholders’ Agreement will preserve the Company’s cash 
funds, obviate the need for the Company to potentially issue shares at a more dilutory issue price to 
fund the payment of a cash consideration and is in the best interests of the Company. 
 
Voting Exclusion 
 
In accordance with ASX Listing Rules 7.3 and 14.11, the Company will disregard any votes cast on 
Resolution 4 by United Arabian Mining Company and any person who might obtain a benefit (except a 
benefit solely in the capacity of the security holder) if Resolution 4 is passed, and any person 
associated with those persons.   
 
However, the Company need not disregard a vote if it is cast by a person as a proxy for a person who is 
entitled to vote, in accordance with the directions on the proxy form, or is cast by the person chairing 
the meeting as a proxy for a person who is entitled to vote, in accordance with a direction on the proxy 
form to vote as the proxy decides. 
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Annexure A 
 
 

SUMMARY OF THE TERMS OF THE ALARA RESOURCES LIMITED  
EMPLOYEE SHARE OPTION PLAN THE SUBJECT OF RESOLUTION 3 

 
 

1. The Plan is managed and administered for the Company by the board or a committee 
established by the board for that purpose. 

 
2. The Plan is open to all employees (full time or part time but excluding directors) of the Company 

or of any related body corporate of the Company or a principal contractor or principal consultant 
engaged by the Company or of an Associated Company (employee). 

 
3. In its discretion, the board decides whether an employee is eligible to participate in the Plan.  In 

so deciding, the board must consider: 

3.1. the employee's position within the Alara group and the services provided to the Alara 
group by the employee; 

3.2. the employee's record and length of employment or service with the Alara group; 

3.3. the employee's potential contribution to the growth of the Alara group;  

3.4. the employee's remuneration level; and 

3.5. any other matters which tend to indicate the employee's merit. 
 
4. Each invitation to an employee to accept options must specify (among other things) the number 

of options the employee is invited to accept, the exercise price or (if applicable) method of 
calculation of the exercise price, the period in which the options vest and the period during which 
they may be exercised.  The determination of each of these matters shall be at the discretion of 
the Company. 

 
5. The board must not invite an application for an option or grant an option if that would exceed the 

share limit.  In basic terms (and subject to certain exceptions), the share limit is exceeded if the 
total number of shares the subject of options issued under any employee share or option plan 
operated by the Company immediately following an issue of options under the Plan exceeds 
15% of the then issued share capital of the Company. 

 
6. The Plan will continue in operation until the board decides to terminate it. 
 
7. Options issued under the Plan: 

7.1. may be issued to a nominee of the relevant employee, with the board's prior consent; 

7.2. are to subscribe for one fully paid ordinary share in the capital of the Company which rank 
equally in every way with those then issued fully paid ordinary shares in the capital of the 
Company;  

7.3. may be exercised: 

7.3.1. any time after they have vested but before they have expired; 

7.3.2. during a bid period of a takeover bid for the Company;  

7.3.3. during the 3 month period following a change in control of the Company not arising 
from a takeover bid; and 

7.3.4. during the period following a court order convening a meeting of the members of 
the Company concerning a proposed compromise or arrangement between the 
Company and its members and ending on the earlier of (A) the date that is 3 
Business Days after the date on which an office copy of the court order approving 
the proposed compromise or arrangement is lodged with ASIC, and (B) the date on 
which the Company announces to ASX that the proposed compromise or 
arrangement will not be proceeding;  
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7.4. if they have not vested, lapse on termination of employment; 

7.5. if they have vested and the employee ceases to be an employee for any reason (including 
retrenchment, retirement or redundancy, but not including death, permanent illness, 
permanent physical incapacity or permanent mental incapacity), the options lapse 30 days 
after cessation of employment (unless a longer period is otherwise determined by the 
board at its absolute discretion); 

7.6. if they have vested and the employee ceases to be an employee by reason of death, 
permanent illness, permanent physical incapacity or permanent mental incapacity, the 
options lapse 6 months after the cessation of employment (unless a longer period is 
otherwise determined by the board at its absolute discretion); 

7.7. are not transferable, except with the board's prior consent, or, in circumstances where the 
options have vested, the options may (be transferred to the spouse of the optionholder, a 
company in which the optionholder (or the spouse of the optionholder) is a shareholder or 
the trustee of a trust in which the optionholder (or the spouse of the optionholder) has a 
beneficial interest. 

 
8. Optionholders may not participate in new issues of securities to Shareholders, but will be given 

notice of new issues in accordance with the Listing Rules.  If there is a bonus share issue, the 
number of shares over which an option is exercisable will be increased accordingly.  The 
exercise price of an option will be adjusted in the manner provided for in the Listing Rules if there 
is a pro rata issue (other than a bonus issue) to shareholders.  Options will be reorganised in 
accordance with the Listing Rules if the Company's capital is reorganised. 

 



 
TIME AND PLACE OF ANNUAL GENERAL MEETING  

AND HOW TO VOTE 
 
 

 

Venue  

The Annual General Meeting of the shareholders of Alara Resources Limited will be held in: 
 
The Forrest Centre Conference Suites 
Level 14, The Forrest Centre 
221 St Georges Terrace 
Perth, Western Australia 

commencing 12:30 pm (Perth time) 
Friday, 4 November 2011

 
 
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.   
 
 
Voting by Proxy 

To vote by proxy, please complete and sign the proxy form enclosed with this Notice of Annual General Meeting 
as soon as possible and either: 
 
 send the proxy by facsimile to the Company on facsimile number +61 8 9322 1515; or 
 
 deliver to the registered office of the Company at Level 14, The Forrest Centre, 221 St Georges Terrace, 

Perth, Western Australia 6000 
 
so that it is received not later than 12:30 pm (Perth time) on Wednesday, 2 November 2011. 
 
Your proxy form is enclosed. 
 
 
Bodies corporate 

A body corporate may appoint an individual as its authorised corporate representative to exercise any of the 
powers the body may exercise at meetings of a company's shareholders.  A properly executed original (or certified 
copy) of an appropriate “Appointment of Corporate Representative” should be produced for admission to the 
meeting.  Previously lodged Appointments of Corporate Representative will be disregarded by the Company. 
 
 
Voting by Attorney  
A shareholder may appoint an attorney to vote on his or her behalf.  For an appointment to be effective for the 
Annual General Meeting, the instrument effecting the appointment (or a certified copy of it) must be received by 
the Company at its registered office or one of the addresses listed above for the receipt of proxy appointments at 
least 48 hours before the Annual General Meeting.  Previously lodged Powers of Attorney will be disregarded by 
the Company. 
 
 
Voting Entitlement 

In accordance with section 1074E(2)(g)(i) of the Corporations Act and regulation 7.11.37 of the Corporations 
Regulations, the Company has determined that for the purposes of the General Meeting all Shares in the 
Company will be taken to be held by the persons who held them as registered Shareholders at 5:00pm (Perth 
time) on 2 November 2011 (Voting Entitlement Time).  Subject to the voting exclusions noted earlier, all holders 
of Shares in the Company as at the Voting Entitlement Time will be entitled to vote at the Annual General Meeting.
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PROXY FORM  
Annual General Meeting 

PLEASE RETURN TO:
The Company Secretary 
Alara Resources Limited 

Level 14, The Forrest Centre 
221 St Georges Terrace, Perth  WA  6000 

Enquiries: +61 8 9214 9787 
Facsimile: +61 8 9322 1515 

Email: info@alararesources.com 

Alara Resources Limited 
A.B.N. 27 122 892 719 

Website: www.alararesources.com 
 

D. 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  Joint Shareholder 2 Joint Shareholder 3

     

Sole Director and Sole Company Secretary  Director Director / Company Secretary
     
     

Contact Name  Contact Daytime Telephone Date 
     

Email Address  {EMAIL} 
 

 
{Name1} 
{Name2} 
{Name3} 
{Name4} 
{Name5} 
{Name6} 

Our Reference: AUQ / {SUB-REGISTER} / {HOLDERID} 

Shareholding as at 28 September 2011: {UNITS} 

Current Election to Receive Hard Copy Annual Report: {ANNUAL_REP}

 

SECTION A. Appointment of Proxy 
I/We being a member/s of Alara Resources Limited and entitled to attend and vote hereby appoint 

 
The Chair of the Meeting  
(mark with an “X”) 

OR  Write here the name of the 
person you are appointing if 
this person is someone other 
than the Chair of the Meeting. 

or failing the person named attending the meeting, or if no person is named, the Chair of the Meeting, as my/our proxy to act 
generally at the meeting on my/our behalf and to vote in accordance with the following directions (at the Annual General 
Meeting of Alara Resources Limited to be held in The Forrest Centre Conference Suites, Level 14, The Forrest Centre, 221 St 
Georges Terrace, Perth, Western Australia at 12:30 pm (Perth time) on Friday, 4 November 2011 and at any adjournment of 
such Annual General Meeting. 

IMPORTANT:  

If you leave Section A blank, or your named proxy does not attend the meeting, the Chair of the Meeting will be your proxy by 
default. 

If you have appointed the Chair of the Meeting as your proxy (or the Chair of the Meeting becomes your proxy by default), you can 
direct the Chair to vote FOR or AGAINST, or to ABSTAIN from voting on each resolution by marking the appropriate Voting Direction 
box opposite that resolution.  However, if the Chair of the Meeting is your proxy and you do not mark any of the Voting Direction boxes 
opposite a proposed resolution in Section B, by signing this Proxy Form you expressly authorise the Chair as your proxy to vote FOR 
that resolution and acknowledge that (subject to the qualification set out below in respect of Resolution 2) the Chair intends to vote in 
favour of each resolution in accordance with that authorisation.  If you do not wish to appoint the Chair to vote on a resolution in 
the manner indicated above, you may complete the voting directions in Section B and direct the Chair as your proxy to cast 
the votes in a manner contrary to the Chair's stated voting intention, or to abstain from voting on that resolution. 

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 on that resolution. 

RESOLUTION 2 - Direction to Chair for voting on adoption of Remuneration Report 

Where I/we have expressly appointed the Chair of the Meeting as my/our proxy in relation to Resolution 2, but I/we have not marked 
any of the boxes opposite that resolution in Section B, I/we hereby direct the Chair of the Meeting as my/our proxy to vote in favour of 
Resolution 2.  By marking the box in Section A to appoint the Chair as my/our proxy, I/we authorise the Chair to exercise my/our proxy 
in respect of Resolution 2 even though the resolution is connected directly or indirectly with the remuneration of one or more members 
of key management personnel for the Company and the Chair has an interest in the outcome of Resolution 2.   

If you do not mark the box in Section A to expressly appoint the Chair of the Meeting as your proxy, and you have not directed 
your proxy how to vote on Resolution 2, the Chair will not cast your votes on Resolution 2 and your votes will not be counted 
in calculating the required majority. 

SECTION B. Voting directions to your proxy – please mark  to indicate your directions 

RESOLUTIONS FOR  AGAINST  ABSTAIN 

1. Re-Election of William Johnson as Director    
2. Adoption of Remuneration Report     
3. Adoption of Employee Share Option Plan     
4. Approve Issue of 6.7 Million Shares to United Arabian Mining Company    
 

If two proxies are being appointed, the proportion of voting rights this proxy represents is:  % 

SECTION C. Change of Address and Annual Report Election 
 mark  if you want to make any changes to your address details (see note 1 overleaf) 

 mark  if you wish to receive a printed Annual Report by post 

 mark  if you wish to receive an electronic Annual Report by email and specify your email address below 



Annual General Meeting Alara Resources Limited 
Proxy Form A.B.N. 27 122 892 719 

 

INSTRUCTIONS FOR COMPLETING PROXY FORM 

1. Change of Address:  Your pre-printed name and address is as it appears on the share register of Alara Resources Limited.  If this 
information is incorrect, please mark the box at Section C of the proxy form and make the correction at the top of the form. Shareholders 
sponsored by a broker should advise their broker of any changes. Please note that you cannot change ownership of your shares using 
this form. 

2. Annual Report Elections:  Companies are no longer required to mail out printed annual reports to shareholders.  Instead, shareholders 
can now make an election as follows: 

(a) make a written request for a hard copy annual report to be mailed to you; or 

(b) make a written request for an electronic copy of the annual report to be emailed to you. 

If you wish to update your annual report elections, please complete Section C of the Proxy Form. 

3. Voting on Remuneration Matters:  The Company will disregard any votes cast on Resolution 2 (Adoption of Remuneration Report) by 
or on behalf of a “Key Management Personnel” (as defined in the Accounting Standards) and their “Closely Related Parties” (as defined 
in the Corporations Act 2001) (Restricted Voter).  Key Management Personnel (KMP) are the Company’s Directors and Executives 
identified in the Company’s Remuneration Report.  A Closely Related Party of a KMP means a spouse or child of the KMP, a child of the 
KMP’s spouse, a dependant of the KMP or the KMP’s spouse, anyone else who is one of the KMP’s family and may be expected to 
influence the KMP, or be influenced by the KMP, in the KMP’s dealings with the Company or a company the KMP controls.  The 
Company need not disregard a vote if: 

(a) it is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on the proposed resolution; and 

(b) it is not cast on behalf of a Restricted Voter. 
 
Further, the Company will not disregard a vote cast by the Chair of the meeting as a proxy, if the appointment of the Chair expressly 
authorises the Chair to exercise the proxy even though the resolution is connected directly or indirectly with the remuneration of one or 
more members of the Key Management Personnel and the Chair has an interest in the outcome of the resolution.  Shareholders should 
note that if the Chair of the Meeting is expressly appointed as their proxy and they do not mark any of the Voting Direction boxes 
opposite Resolution 2, shareholders would be directing the Chair as their proxy under the Proxy Form to vote ”For” that resolution.  
 
If shareholders do not wish to appoint the Chair of the Meeting to vote on Resolution 2 in the manner indicated above, they may 
complete the voting directions in Section B of the Proxy Form and appoint the Chair as their proxy with a direction to cast the votes in a 
manner contrary to the Chair's stated voting intention, or to abstain from voting on that resolution. 

4. You may direct your proxy how to vote by marking one of the voting direction boxes opposition each resolution.  If you do not mark a 
voting direction box your proxy may, to the extent permitted by law, vote as they choose.  If you mark more than one voting direction box 
on a resolution your vote will be invalid on that resolution. 

5. 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. 

6. A shareholder of the Company entitled to attend and vote 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 do not specify this proportion, each proxy may exercise half of the votes.   

7. A proxy need not be a shareholder of the Company.   

8. If you mark the abstain box for a particular item, you are directing your proxy not to vote on that item on a show of hands or on a poll and 
that your shares are not to be counted in computing the required majority on a poll. 

9. If a representative of a company shareholder is to attend the meeting, a properly executed original (or certified copy) of the appropriate 
‘Appointment of Corporate Representative’ should be produced for admission to the meeting.  Previously lodged Appointments of 
Corporate Representative will be disregarded by the Company. 

10. Signing Instructions:  You must sign this form as follows in the spaces provided at Section D: 

Individual: Where the holding is in one name, the holder must sign. 

Joint Holding: Where the holding is in more than one name, all of the Shareholders should sign. 

Power of Attorney: If you are signing under a Power of Attorney, you must lodge an original or certified copy of the 
appropriate Power of Attorney with your completed Proxy Form and produce a properly executed 
original (or certified copy) of that Power of Attorney at the General Meeting. 

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 also sign alone.  Otherwise this form must 
be signed by a Director jointly with either another Director or a Company Secretary. Please indicate 
the office held by signing in the appropriate place. 

11. Lodgment of a Proxy 

This Proxy Form (and the original or certified copy of any Power of Attorney under which it is signed) must be received at the address 
below not later than 12:30 pm (Perth time) on Wednesday, 2 November 2011 (48 hours before the commencement of the meeting).  
Any Proxy Form received after that time will not be valid for the meeting. Proxy Forms may be lodged by posting, delivery or facsimile 
to the address below: 
 

Alara Resources Limited 
Level 14, The Forrest Centre 
221 St Georges Terrace 
Perth    Western Australia    6000 

 By Facsimile: (08) 9322 1515 

 



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


