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TNG LIMITED
ABN 12 000 817 023

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting will be held at
The Celtic Club, 48 Ord Street, West Perth, Western Australia
at 4:00pm (WST) on 21 November 2012.

Shareholders are urged to attend the meeting or vote by lodging the
proxy form attached to this Notice.

This Notice of Annual General Meeting should be read in its entirety. If Shareholders are in
doubt as to how they should vote, they should seek advice from their accountant, solicitor or
other professional adviser prior to voting.

Should you wish to discuss any matter please do not hesitate to contact the Company by
telephone on +61 8 9327 0900.




TNG LIMITED
ABN 12 000 817 023

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of TNG Limited (the "Company")
will be held at The Celtic Club, 48 Ord Street, West Perth, Western Australia on Wednesday, 21 November
2012 at 4:00pm (WST) (the "Meeting").

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

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth)
that the persons eligible to vote at the Meeting are those who are registered as Shareholders on Monday,
19 November 2012 at 4:00pm (WST).

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

AGENDA

ORDINARY BUSINESS

Part A — Financial and Other Reports

Financial and Other Reports

To receive and consider the financial report for the year ended 30 June 2012 and the related Directors’
Report, Directors’ Declaration and Auditors’ Report.

Resolution 1 — Adopt Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That the Remuneration Report of the Company for the financial year ended 30 June 2012 be
adopted.”

Under the Corporations Act, this resolution is advisory only and does not bind the Directors or the
Company.

Voting exclusion statement

To the extent required by section 250R of the Corporations Act, a vote must not be cast (in any capacity) on Resolution 1 by or on
behalf of a member of the Company’s key management personnel details of whose remuneration are included in the Remuneration
Report or a closely related party of such a member. However, a person (the “voter”) may cast a vote as a proxy where the vote is not
cast on behalf of such a member or a closely related party of such a member and the voter is either:

(a) appointed as a proxy by writing that specifies how the proxy is to vote on Resolution 1; or

(b) the chair of the meeting and the appointment of the chair as proxy does not specify how the proxy is to vote on Resolution 1 and
expressly authorises the chair to exercise the proxy even though Resolution 1 is connected directly or indirectly with the
remuneration of a member of the key management personnel.



Part B — Re-election of Directors

Resolution 2 — Re-election of Mr Rex Turkington
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Rex Turkington, who, having been appointed by the Board as a director since
the last annual general meeting, retires in accordance with Article 6.3(i) of the
Constitution and, being eligible, offers himself for election, be re-elected as a Director.”
Resolution 3 — Re-election of Mr Zhigang Wang
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Zhigang Wang, who, having been appointed by the Board as a director since
the last annual general meeting, retires in accordance with Article 6.3(i) of the
Constitution and, being eligible, offers himself for election, be re-elected as a Director.”
Resolution 4 — Re-election of Mr Jianrong Xu
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Jianrong Xu, who, having been appointed by the Board as a director since the
last annual general meeting, retires in accordance with Article 6.3(i) of the Constitution
and, being eligible, offers himself for election, be re-elected as a Director.”
Resolution 5 — Re-election of Mr Stuart Crow

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

“That Mr Stuart Crow, who retires in accordance with Article 6.3(c) of the Constitution
and, being eligible, offers himself for election, be re-elected as a Director.”

SPECIAL BUSINESS

Part C — Approval of the TNG Incentive Plans

Resolution 6 — Approval of the TNG Employee Share 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, sections 259B(2) and 260C(4) of the
Corporations Act and for all other purposes, the TNG Employee Share Plan, and future issues to
Eligible Employees under that plan from the date of this Meeting for the next 3 years, as
described in the Explanatory Memorandum, be approved.”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by Directors (except one who is ineligible to participate in any incentive
scheme in relation to the Company) and any associates of such Directors. However, the Company will not disregard a vote if:

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

(b) it is cast by the 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.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 6 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 6. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.



Resolution 7 — Approval of the TNG Non-Executive Director and Consultant Share Plan and
financial assistance thereunder

To consider and, if thought fit, to pass the following resolution as a special resolution

“That, for the purposes of ASX Listing Rule 7.2 exception 9, and section 260B of the Corporations
Act, and for all other purposes:

(a) future issues to Eligible Entities under the TNG Non-Executive Director and Consultant Share
Plan from the date of this Meeting for the next 3 years, as described in the Explanatory
Memorandum, be approved; and

(b) the provision of financial assistance to Eligible Entities under the TNG Non-Executive Director
and Consultant Share Plan, as described in the Explanatory Memorandum, be approved.”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by Directors (except one who is ineligible to participate in any incentive
scheme in relation to the Company) and any associates of such Directors. However, the Company will not disregard a vote if:

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

(b) it is cast by the 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.

Eligible Entities and their associates must not vote on this Resolution.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 7 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 7. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Resolution 8 — Approval of the TNG Employee 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, future
issues to Eligible Employees under the TNG Employee Option Plan from the date of this Meeting
for the next 3 years, as described in the Explanatory Memorandum, be approved.”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by Directors (except one who is ineligible to participate in any incentive
scheme in relation to the Company) and any associates of such Directors. However, the Company will not disregard a vote if:

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

(b) it is cast by the 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.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 8 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 8. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Resolution 9 — Approval of the TNG Non-Executive Director and Consultant 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, future
issues to Eligible Entities under the TNG Non-Executive Director and Consultant Option Plan from

the date of this Meeting for the next 3 years, as described in the Explanatory Memorandum, be
approved.”



Voting Exclusion

The Company will disregard any votes cast on this Resolution by Directors (except one who is ineligible to participate in any incentive
scheme in relation to the Company) and any associates of such Directors. However, the Company will not disregard a vote if:

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

(b) it is cast by the 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.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 9 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 9. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Part D — Issue of securities to directors under the TNG
Incentive Plans

Resolution 10 — Approval of issue of Shares and Loan to Mr Paul Burton
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, conditional upon Resolution 6 being approved, for the purposes of ASX Listing Rule 10.14,
section 208(1) of the Corporations Act and for all other purposes, approval is given for:

(a) the issue and allotment to Mr Paul Burton of 6,000,000 Shares under the TNG Employee
Share Plan, as described in the Explanatory Memorandum; and

(b) the provision of a Loan to Mr Paul Burton to assist him to acquire 6,000,000 Shares under the
TNG Employee Share Plan, as described in the Explanatory Memorandum.”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by a Director of the Company (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and any associate of a Director. However, the Company will not
disregard a vote if:

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

(b) it is cast by the 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.

A vote on this Resolution must not be cast (in any capacity) by or on behalf of Mr Paul Burton or his associates.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 10 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 10. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Resolution 11 — Approval of issue of Shares and Loan to Mr Neil Biddle

To consider and, if thought fit, to pass the following resolution as a special resolution:
“That, conditional upon Resolution 7 being approved, for the purposes of ASX Listing Rule 10.14,
and sections 208(1) and 260B of the Corporations Act, and for all other purposes, approval is

given for:

(a) the issue and allotment to Mr Neil Biddle of 2,000,000 Shares under the TNG Non-Executive
Director and Consultant Share Plan, as described in the Explanatory Memorandum; and

(b) the provision of a Loan to Mr Neil Biddle to assist him to acquire 2,000,000 Shares under the
TNG Employee Share Plan, as described in the Explanatory Memorandum.”



Voting Exclusion

The Company will disregard any votes cast on this Resolution by a Director of the Company (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and any associate of a Director. However, the Company will not
disregard a vote if:

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

(b) it is cast by the 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.

A vote on this Resolution must not be cast (in any capacity) by or on behalf of Mr Neil Biddle or his associates.
Mr Neil Biddle and his associates must not vote on this Resolution.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 11 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 11. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Resolution 12 — Approval of issue of Shares and Loan to Mr Stuart Crow
To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, conditional upon Resolution 7 being approved, for the purposes of ASX Listing Rule 10.14,
and sections 208(1) and 260B of the Corporations Act, and for all other purposes, approval is
given for:

(a) the issue and allotment to Mr Stuart Crow of 2,000,000 Shares under the TNG Non-Executive
Director and Consultant Share Plan, as described in the Explanatory Memorandum; and

(b) the provision of a Loan to Mr Stuart Crow to assist him to acquire 2,000,000 Shares under the
TNG Employee Share Plan, as described in the Explanatory Memorandum.”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by a Director of the Company (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and any associate of a Director. However, the Company will not
disregard a vote if:

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

(b) it is cast by the 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.

A vote on this Resolution must not be cast (in any capacity) by or on behalf of Mr Stuart Crow or his associates.
Mr Stuart Crow and his associates must not vote on this Resolution.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 12 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 12. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Resolution 13 — Approval of issue of Shares and Loan to Mr Rex Turkington

To consider and, if thought fit, to pass the following resolution as a special resolution:
“That, conditional upon Resolution 7 being approved, for the purposes of ASX Listing Rule 10.14,
and sections 208(1) and 260B of the Corporations Act, and for all other purposes, approval is
given for:
(a) the issue and allotment to Mr Rex Turkington of 2,000,000 Shares under the TNG Non-

Executive Director and Consultant Share Plan, as described in the Explanatory
Memorandum; and



(b) the provision of a Loan to Mr Rex Turkington to assist him to acquire 2,000,000 Shares under
the TNG Employee Share Plan, as described in the Explanatory Memorandum”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by a Director of the Company (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and any associate of a Director. However, the Company will not
disregard a vote if:

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

(b) it is cast by the 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.

A vote on this Resolution must not be cast (in any capacity) by or on behalf of Mr Rex Turkington or his associates.
Mr Rex Turkington and his associates must not vote on this Resolution.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 13 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 13. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Resolution 14 — Approval of grant of Options to Mr Zhigang Wang
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That, conditional upon Resolution 9 being approved, for the purposes of ASX Listing Rule 10.14,
section 208(1) of the Corporations Act and for all other purposes, approval is given for the issue
and allotment to Mr Zhigang Wang or his nhominee of 2,000,000 Options under the TNG Non-
Executive Director and Consultant Option Plan, as described in the Explanatory Memorandum.”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by a Director of the Company (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and any associate of a Director. However, the Company will not
disregard a vote if:

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

(b) it is cast by the 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.

A vote on this Resolution must not be cast (in any capacity) by or on behalf of Mr Zhigang Wang or his associates.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 14 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 14. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Resolution 15 — Approval of grant of Options to Mr Jianrong Xu

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
"That, conditional upon Resolution 9 being approved, for the purposes of ASX Listing Rule 10.14,
section 208(1) of the Corporations Act and for all other purposes, approval is given for the issue

and allotment to Mr Jianrong Xu or his nominee of 2,000,000 Options under the TNG Non-
Executive Director and Consultant Option Plan, as described in the Explanatory Memorandum.”



Voting Exclusion

The Company will disregard any votes cast on this Resolution by a Director of the Company (except one who is ineligible to participate
in any employee incentive scheme in relation to the Company) and any associate of a Director. However, the Company will not
disregard a vote if:

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

(b) it is cast by the 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.

A vote on this Resolution must not be cast (in any capacity) by or on behalf of Mr Jianrong Xu or his associates.

Also, to the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must not vote, on the basis of
that appointment, on Resolution 15 if the person is either a member of the Company’s key management personnel or a closely related
party of such a member and the appointment does not specify the way the proxy is to vote on Resolution 15. However, the proxy may
vote if the proxy is the chair of the meeting and the appointment expressly authorises the chair to exercise the proxy even if the
resolution is connected directly or indirectly with the remuneration of a member of the Company’s key management personnel.

Part E — 10% Placement Facility

Resolution 16 — Approval of 10% Placement Facility under Listing Rule 7.1A
To consider and, if thought fit, to pass the following as a special resolution:

“That pursuant to and in accordance with Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue of (or entry into agreements to issue) Equity Securities
representing up to 10% of the issued capital of the Company (calculated in accordance with the
formula prescribed in Listing Rule 7.1A.2) on the terms and conditions set out in the Explanatory
Memorandum.”

Voting exclusion statement

The Company will disregard any votes cast on this Resolution 16 by a person who may participate in the 10% Placement Facility (as
defined in the Explanatory Memorandum) and a person who might obtain a benefit, except a benefit solely in the capacity of a holder
of shares, if this Resolution 16 is passed, and by any associates of such persons.

However, the Company will not disregard a vote if:
(a) it is cast by the person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or

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

OTHER BUSINESS

To consider any other business which may properly be brought before the meeting in accordance with the Company’s
Constitution.

BY ORDER OF THE BOARD

Paul Burton
Managing Director

Dated 16 October 2012



TNG LIMITED
ABN 12 000 817 023

EXPLANATORY MEMORANDUM

Introduction

This Explanatory Memorandum has been prepared for the information of Shareholders in connection with
the business to be conducted at the Meeting to be held at The Celtic Club, 48 Ord Street, West Perth,
Western Australia on Wednesday, 21 November 2012 at 4:00pm (WST).

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

This Explanatory Memorandum includes information to assist Shareholders in deciding how to vote on each
of the Resolutions contained in the Notice.

Part A — Financial and Other Reports
Resolution 1 — Adopt Remuneration Report

The Corporations Act requires listed companies to put a Remuneration Report relating to director and
executive remuneration for each financial year to a resolution of members at their annual general meeting.
The Remuneration Report is included in the Directors’ Report of the Company’s Annual Report.

Under section 250R(3) of the Corporations Act, the vote is advisory only and does not bind the Directors or
the Company. However, if at least 25% of the votes cast on the Resolution are voted against adoption of
the Remuneration Report at the meeting and then again at the 2013 Annual General Meeting, the Company
will be required to put to Shareholders a resolution at the 2013 Annual General Meeting proposing the
calling of a further general meeting to consider the election of directors of the Company (“Spill
Resolution”).

If more than 50% of Shareholders vote in favour of a Spill Resolution, the Company would be required to
convene a further general meeting (“Spill Meeting”) within 90 days of the 2013 Annual General Meeting.
All of the Directors who were in office when the 2013 Directors’ Report was approved by the Directors,
other than the Managing Director, would cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting. Following the Spill Meeting those persons whose
election or re-election as Directors is approved would be the Directors of the Company.

In summary, the Remuneration Report:
€) explains the Board’s policy for determining the nature and amount of remuneration of the key

management personnel (broadly meaning those persons with the authority and responsibility for
planning, directing and controlling the activities of the Company) of the Company;

(b) explains the relationship between the Board’'s remuneration policy and the Company’s
performance;
(c) details and explains any performance conditions applicable to the remuneration of key

management personnel; and

(d) sets out remuneration details for the key management personnel (including the value of any options
or security granted to those persons).



Noting that each Director has a personal interest in their own remuneration from the Company as set out in
the Remuneration Report, the Board unanimously recommends that shareholders vote in favour of adopting
the Remuneration Report.

Key management personnel details of whose remuneration are included in the Remuneration Report and
their closely related parties are prohibited from voting on Resolution 1, except in the circumstances
described in the voting exclusion statement set out in the Notice.

Part B — Re-election of Directors

Article 6.2(b) of the Company's Constitution provides that the Directors may appoint any person as a
Director and Article 6.3(j) provides that (unless a Director appointed under Article 6.2(b) has already been
re-elected at a general meeting of the Company) that Director must retire at the next annual general
meeting, and is eligible for re-election at that meeting.

Article 6.3(c) provides that, if the Company has three or more Directors, one third of the Directors (rounded
down to the nearest whole number and excluding the managing director), must retire at each annual
general meeting.

Mr Jianrong Xu, Mr Zhigang Wang and Mr Rex Turkington were all appointed as Non-Executive Directors
under Article 6.2(b) since the last annual general meeting. Their appointments have not previously been
ratified by Shareholders and, accordingly, they will retire at the Meeting and seek re-election for the
purposes of Article 6.3(j) of the Company’s Constitution.

Mr Stuart Crow, having been appointed as a Non-Executive Director by Shareholders at the general
meeting held on 8 June 2011, is retiring by rotation and offering himself for re-election in accordance with
Article 6.3(c).

Resolution 2 — Re-election of Mr Rex Turkington

Resolution 2 seeks the re-election of Mr Rex Turkington as a Non-executive Director of the Company. Mr
Turkington was appointed as a Non-executive Director of the Company on 29 November 2011.

Mr Turkington is a highly experienced corporate advisor and economist who has worked extensively in the
financial services and stockbroking industry in Australia, specialising in the exploration and mining sectors.
He has extensive experience with equities, derivatives, foreign exchange and commodities, and has
participated in numerous corporate initial public offerings and capital raisings for listed exploration and
mining companies.

Mr Turkington is currently the Director of an Australian corporate advisory company, offering corporate
finance and investor relations advice to listed companies. He holds a first class Honours degree in
economics, and is an Associate of the Securities Institute of Australia.

Being eligible, Mr Turkington offers himself for re-election as a Director.

The Board (other than Mr Turkington, who abstained) unanimously recommends that Shareholders vote in
favour of this Resolution.

Resolution 3 — Re-election of Mr Zhigang Wang

Resolution 3 seeks the re-election of Mr Zhigang Wang as a Non-executive Director of the Company. Mr
Wang was appointed on 18 January 2012 in accordance with the terms of the Subscription Agreement
dated 7 November 2011 (and varied as announced on 18 January 2012) relating to Aosu Investment and
Development Co Pty Ltd’s (“Aosu”) investment in the Company (that was approved by the Shareholders of
the Company at a general meeting of the Company held on 21 December 2011).

Mr Wang is Chairman of Aosu which is part of the Wanlong Group of companies (“Wanlong Group”)
comprising Suzhou Wanlong Electric Group Co. Ltd (“Wanlong”) and Suzhou Beijia Investment Co Ltd.
(“Beijia”). Wanlong holds 51% of the issued capital of Aosu and Beijia holds the remaining 49%. Mr Wang
is also the director of the Technology Management Department of Wanlong and is a director of Beijia.



Mr Wang completed his bachelors’ degree in Electrical Engineering and Automation from Shanghai Electric
Power University in 2007. He has gained significant professional experience with major industrial groups in
China prior to joining Wanlong and Beijia.

Being eligible, Mr Wang offers himself for re-election as a Director.

The Board (other than Mr Wang, who abstained) unanimously recommends that Shareholders vote in
favour of this Resolution.

Resolution 4 — Re-election of Mr Jianrong Xu

Resolution 4 seeks the re-election of Mr Jianrong Xu as a Non-executive Chairman of the Company. Mr Xu
was appointed on 24 May 2012 in accordance with the terms of the Subscription Agreement dated
7 November 2011 (and varied as announced on 18 January 2012) relating to the investment by Jiangsu
Eastern China Non-Ferrous Metals Investment Holding Co. Ltd (“ECE”) in the Company (that was approved
by the Shareholders of the Company at a general meeting of the Company held on 21 December 2011).

Mr Xu obtained his BA in geophysics from Central South University in 1983.

Mr Xu has been the Deputy Director-General of East China Mineral Exploration and Development Bureau
(“ECMED”) since January 2007. He is also the Deputy Managing Director of the Jiangsu Geophysical
Society and the Chairman of HK ECE, Hong Kong East China Non-Ferrous International Mineral
Development Co Ltd, Namibia East China Non-Ferrous Investment Pty Ltd and other ECMED wholly-
owned subsidiaries. Mr Xu is also a director of AIM-listed China Africa Resources Plc.

Being eligible, Mr Xu offers himself for re-election as a Director.

The Board (other than Mr Xu, who abstained) unanimously recommends that Shareholders vote in favour of
this Resolution.

Resolution 5 — Re-election of Mr Stuart Crow

Resolution 5 seeks the re-election of Mr Stuart Crow as a Non-executive Director of the Company. Mr Crow
was first appointed as a Non-Executive Director of the Company by the Directors on 24 February 2011
under Article 6.2(b) and, subsequently, by Shareholders on 8 June 2011 at a general meeting of the
Company. Mr Crow is required to retire in accordance with Article 6.3(c) of the Company's Constitution.

Mr Crow has more than 25 years of experience in all aspects of corporate finance and investor relations in
Australia and international markets, and has owned and operated his own businesses in these areas for the
last 13 years. He brings extensive working knowledge of capital markets to the Board.

Being eligible, Mr Crow offers himself for re-election as a Director.

The Board (other than Mr Crow, who abstained) unanimously recommends that Shareholders vote in favour
of this Resolution.

Part C — Approval of the TNG Incentive Plans

TNG Incentive Plans

The Board of the Company encourages equity holdings in the Company by its directors, employees and
consultants to align their interests with those of the Company’s Shareholders.

Consistent with this philosophy, the Company proposes to introduce a suite of four incentive plans (known
collectively as the “TNG Incentive Plans”) as an initiative for creating a stronger link between the
performance and reward of directors, employees and consultants, and increasing shareholder value by
enabling such persons to have a greater involvement with, and share in, the future growth and profitability
of the Company.

The four proposed TNG Incentive Plans are as follows:

10



(a) TNG Employee Share Plan

The Company has decided to adopt a employee share plan known as the TNG Employee Share Plan as a
means of retaining and incentivising its employees. In addition, the TNG Employee Share Plan will be used
as part of the remuneration for the Managing Director.

The ASX Corporate Governance Council Principles recommend that executive remuneration packages
involve a balance between fixed and incentive pay reflecting short and long term performance objectives
appropriate to the company’s circumstance and goals. Accordingly, Mr Paul Burton, the Managing Director
of the Company, will be eligible to participate in the TNG Employee Share Plan.

Under the terms of the TNG Employee Share Plan (which has been designed so that the Company may
take advantage of the disclosure relief afforded by ASIC Class Order [CO 03/184]), the Board may from
time to time (in its absolute discretion) determine that full time and part time employees of the Company (or
a Group Company) (including the Managing Director) (“Eligible Employees”) may participate in the TNG
Employee Share Plan. In such circumstances, the Company will make an offer to issue Shares to such
Eligible Employees.

In making such a determination the Board will consider:

(a) the seniority of the Eligible Employee and the position the Eligible Employee occupies in the relevant
Group Company;

(b) the Eligible Employee’s length of service with the Group;

(c) the record of employment of the Eligible Employee with the Group;

(d) the potential contribution of the Eligible Employee to the growth and profitability of the Group; and
(e) any other matters which the Board considers relevant.

In order to fund the acquisition of Shares, the Company may offer Eligible Employees (including the
Managing Director) an interest free loan (the “Loan”) to be used to subscribe for Shares pursuant to the
terms of the TNG Employee Share Plan. The Loan will be non-recourse except against the plan Shares to
which the Loan relates. Further details of the Loan terms under the plan are set out in paragraph 4 of
Schedule 2 of this Explanatory Memorandum.

The issue price for Shares issued under the TNG Employee Share Plan will be determined by the Board in
its absolute discretion, which may be a nominal or nil amount, except that where a Loan is offered in
relation to Shares, the issue price must be equal to the volume weighted average actual price at which
Shares were traded on the ASX over the 5 trading days up to and including (i) the date the offer was
accepted; or (i) if earlier, the date on which the Eligible Employee accepted their employment contract
where it includes an entitlement to receive, or to be offered, Shares under the TNG Employee Share Plan.

The Shares issued under the TNG Employee Share Plan cannot be sold, transferred, assigned, charged or
otherwise encumbered until certain restriction conditions are satisfied (unless waived by the Board). The
performance conditions vary for each Eligible Employee who has been offered Shares under the TNG
Employee Share Plan and will be set out in the terms of their offer letters.

A more detailed summary of the terms of the TNG Employee Share Plan is set out in Schedule 2 of this
Explanatory Memorandum.

(b) TNG Non-executive Director and Consultant Share Plan

To ensure that the Company has appropriate mechanisms to continue to attract and retain the services of
directors, consultants and contractors of a high calibre, the Company has chosen to adopt a share plan (in
addition to the TNG Employee Share Plan) for Non-Executive Directors and eligible consultants and
contractors known as the TNG Non-executive Director and Consultant Share Plan.

Under the terms of the TNG Non-executive Director and Consultant Share Plan, Non-Executive Directors of
the Company (or a Group Company) and certain consultants or contractors of the Company (or a Group
Company) (“Eligible Entities”), will be entitled to participate in the TNG Non-executive Director and
Consultant Share Plan.
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The TNG Non-executive Director and Consultant Share Plan does not fall within the terms of ASIC Class
Order [CO 03/184] (which provides relief from the need for a prospectus for an offer of securities in certain
circumstances). While Non-Executive Directors will fall within the “senior manager” exemption in section
708(12) of the Corporations Act, consultants and contractors will only be able to be issued shares under the
TNG Non-executive Director and Consultant Share Plan without a prospectus if the issues fall within one of
the other prospectus exemptions in section 708 of the Corporations Act. Further, issues of Shares under
the TNG Non-executive Director and Consultant Share Plan will need to be followed by the issue by the
Company of a cleansing notice under section 708A of the Corporations Act to facilitate secondary trading in
such Shares.

Under the terms of the TNG Non-executive Director and Consultant Share Plan, the Board may offer
Shares to Eligible Entities having regard to:

(a) the office held by, or services provided by, the Eligible Entity to the relevant Group Company;
(b) the length of office or service of the Eligible Entity with the Group;

(c) the potential contribution of the Eligible Entity to the growth and profitability of the Group; and
(d) any other matters which the Board considers relevant.

Like the TNG Employee Share Plan, in order to fund the acquisition of Shares the Company may offer
Eligible Entities an interest free Loan to be used to subscribe for Shares pursuant to the terms of the TNG
Non-executive Director and Consultant Share Plan. The Loan will be non-recourse except against the plan
Shares to which the Loan relates. Further details of the Loan terms under the plan are set out in paragraph
4 of Schedule 3 of this Explanatory Memorandum.

The issue price for Shares issued under the TNG Non-executive Director and Consultant Share Plan will be
determined by the Board in its absolute discretion, which may be a nominal or nil amount, except that
where a Loan is offered in relation to Shares, the issue price must be equal to the volume weighted
average actual price at which Shares were traded on the ASX over the 5 trading days up to and including (i)
the date the offer was accepted; or (ii) if earlier, the date on which the Eligible Entity accepted their
employment contract where it includes an entitlement to receive, or to be offered, Shares under the TNG
Non-executive Director and Consultant Share Plan.

The Shares issued under the TNG Non-executive Director and Consultant Share Plan cannot be sold,
transferred, assigned, charged or otherwise encumbered until certain restriction conditions are satisfied
(unless waived by the Board). The performance conditions vary for each Eligible Entity who has been
offered Shares under the TNG Non-executive Director and Consultant Share Plan and will be set out in the
terms of their offer letters.

In addition to providing for the issue of Shares to valued consultants and contractors, the TNG Non-
Executive Director and Consultant Share Plan will be used as part of the remuneration for Non-Executive
Directors. Although the use of share plans for Non-Executive Directors is not recommended by the ASX
Corporate Governance Council Principles and Recommendations, the Company considers that it is
appropriate (and consistent with market practice for some junior resources companies) for Non-Executive
Directors to participate in the TNG Non-executive Director and Consultant Share Plan in order to attract the
highest calibre of professionals to the Company.

Accordingly, the Board has concluded that the current Non-Executive Directors of the Company (being Mr
Neil Biddle, Mr Stuart Crow, Mr Rex Turkington, Mr Zhigang Wang and Mr Jianrong Xu) are eligible to
participate in the TNG Non-executive Director and Consultant Share Plan, although not all of these Non-
Executive Directors will participate immediately.

A more detailed summary of the terms of the TNG Non-executive Director and Consultant Share Plan is set
out in Schedule 3 of this Explanatory Memorandum.

(c) TNG Employee Option Plan
The Directors consider that the granting of Options can be a cost effective and efficient form of
remuneration for the Company’s employees and may in some circumstances be preferable to alternative

forms of incentives such as cash bonuses or increased remuneration. Accordingly, in addition to the two
share plans detailed above, the Company has also decided to adopt an employee option plan known as the
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TNG Employee Option Plan to allow the Company to increase the range of potential incentives available to
its employees and to strengthen links between the Company and its employees.

Under the terms of the TNG Employee Option Plan (which, like the TNG Employee Share Plan, has been
designed so that the Company may take advantage of the disclosure relief afforded by ASIC Class Order
[CO 03/184]), the Board may offer Options to Eligible Employees (who include full time and part time
employees of the Company (or a Group Company) (including Executive Directors) as described in section
(a) of Part C above). In making the determination to grant Options, the Board will take into consideration the
same factors as it is required to take into account in considering whether to issue Shares to Eligible
Employees under the terms of the TNG Employee Share Scheme detailed in section (a) of Part C above.

Any options issued under the TNG Employee Option Plan will be issued for nil consideration.

A more detailed summary of the terms of the TNG Employee Option Plan is set out in Schedule 4 of this
Explanatory Memorandum.

(d) TNG Non-Executive Director and Consultant Option Plan

In order to maintain flexibility in the manner in which the Company is able to attract and retain the services
of high calibre Directors, consultants and contractors, in addition to the Non-Executive Director and
Consultant Share Plan, the Board has decided to adopt an option plan for Non-Executive Directors and
eligible consultants and contractors known as the TNG Non-Executive Director and Consultant Option Plan.

Under the terms of the TNG Non-Executive Director and Consultant Option Plan, Eligible Entities (who
include Non-Executive Directors and eligible consultants and contractors, as described in section (b) of Part
C above in relation to the TNG Non-executive Director and Consultant Share Plan) will be entitled to
participate.

Like the TNG Non-Executive Director and Consultant Share Plan, the TNG Non-Executive Director and
Consultant Option Plan does not fall within the terms of ASIC Class Order [CO 03/184] (which provides
relief from the need for a prospectus for an offer of securities in certain circumstances). While Non-
Executive Directors will fall within the “senior manager” exemption in section 708(12) of the Corporations
Act, consultants and contractors will only be able to be issued shares under the TNG Non-Executive
Director and Consultant Option Plan without a prospectus if the issues fall within one of the other
prospectus exemptions in section 708 of the Corporations Act. Further, issues of Shares under the TNG
Non-Executive Director and Consultant Option Plan will need to be followed by the issue by the Company
of a cleansing notice under section 708A of the Corporations Act to facilitate secondary trading in such
Shares.

Under the terms of the TNG Non-Executive Director and Consultant Option Plan, the Board may offer
Shares to Eligible Entities by taking into consideration the same factors that it is required to take into
account in considering whether to issue shares to Eligible Entities under the terms of the TNG Non-
Executive Director and Consultant Share Plan as described in section (b) of Part C above.

Any Options issued under the TNG Non-executive Director and Consultant Option Plan will be issued for nil
consideration.

A more detailed summary of the terms of the TNG Non-Executive Director and Consultant Option Plan is
set out in Schedule 5 of this Explanatory Memorandum.

Overview of Listing Rule and Corporations Act approvals sought

The Board is seeking a number of Shareholder approvals under the Listing Rules and certain sections of
the Corporations Act in relation to the TNG Incentive Plans in Resolutions 6 to 9. Further details of the
Shareholder approvals sought are set out below.

€) Shareholder approval for the issue of securities under employee incentive schemes -
Listing Rule 7.2, exception 9

The Board is seeking Shareholder approval for the issue of Shares and Options to Eligible Employees and
Eligible Entities (as applicable) under the terms of each of the TNG Incentive Plans for the purposes of
Listing Rule 7.2, exception 9(b) (as an exception to Listing Rule 7.1) in Resolutions 6, 7, 8 and 9.
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Listing Rule 7.1 provides that the Company must not issue or agree to issue more than 15% of its issued
capital in any rolling 12 month period without shareholder approval. One of the exceptions to Listing Rule
7.1 provided for in Listing Rule 7.2, exception 9(b), is that securities (including options) issued under an
employee incentive scheme will not be taken into account when calculating the 15% limit, provided that the
company’s shareholders have approved the scheme within 3 years before the date of issue of the
securities.

Resolutions 6, 7, 8 and 9 seek Shareholder approval for the issue of securities to Eligible Employees and
Eligible Entities (as applicable) under the terms of the TNG Incentive Plans so that the Company retains the
ability to issue up to a full 15% of its issued capital without having to deduct from this 15% Shares and
Options issued pursuant to the TNG Incentive Plans. The Board believes this will provide the Company with
additional flexibility to raise capital as and when appropriate.

In order to take advantage of the exemption from Listing Rule 7.1 and allow the Company greater flexibility
to issue securities, the Board unanimously recommends that Shareholders approve Resolutions 6, 7, 8 and
9 for the issue of Shares and Options under each of the TNG Incentive Plans.

All of the information required to be included in this Explanatory Memorandum for the purposes of Listing
Rule 7.2 exception 9 in relation to each of the TNG Incentive Plans is set out below. A summary of the
terms of each of the TNG Incentive Plans is set out in Schedules 2 to 5 of this Explanatory Memorandum.

(b) Exemption for security over shares - section 259B(2) of the Corporations Act

Under the terms of the TNG Employee Share Scheme, the Company will have a lien over any Shares in
respect of which a Loan amount is outstanding and will be entitled to sell those Shares in accordance with
the terms of the TNG Employee Share Scheme in order to recover any amounts owed under a Loan.

Section 259B(1) of the Corporations Act prohibits a company from taking security over its own shares,
except as permitted by section 259B(2). Section 259B(2) states that a company may take security over
shares in itself under an employee share scheme that has been approved by a resolution passed at a
general meeting of the company. Accordingly, the Board is seeking Shareholder approval for the purposes
of section 259B(2) in Resolution 6.

(c) Financial Assistance - Part 2J.3 of the Corporations Act

The provision of a Loan to Eligible Employees and Eligible Entities (as applicable) to fund the acquisition of
Shares issued under the terms of the TNG Employee Share Plan and the TNG Non-Executive Director and
Consultant Share Plan will constitute ‘financial assistance’ for the purposes of Part 2J.3 of the Corporations
Act.

Section 260A of the Corporations Act states that a company may financially assist a person to acquire
shares in the company only if:

0] giving the assistance does not materially prejudice the interests of the company or its
shareholders or the company's ability to pay its creditors;

(i) the assistance is approved by the shareholders under section 260B; or
(iii) the assistance is exempt under section 260C.

Section 260C(4) provides that financial assistance is exempt from section 260A if it is given under an
‘employee share scheme’ that has been approved by a resolution passed at a general meeting of the
company. The TNG Employee Share Scheme falls within the definition of an ‘employee share scheme’ for
the purposes of the Corporations Act. Accordingly, the Board is seeking Shareholder approval of the TNG
Employee Share Plan under section 260C(4) as an exemption from section 260A of the Corporations Act in
Resolution 6.

Given the TNG Non-executive Director and Consultant Share Plan provides for the offer of 