333D Limited
ACN 118 159 881

Notice of Annual General Meeting
And
Explanatory Statement

Annual General Meeting of Shareholders to be held at
the offices of RSM Australia,
Level 21, 55 Collins Street, Melbourne
at 10.30am (EST) on Tuesday 22 November 2016

Important
This Notice should be read in its entirety. If Shareholders are in doubt as to how to vote, they
should seek advice from their professional adviser prior to voting.

Notice of Annual General Meeting
Notice is given that the Annual General Meeting of Shareholders of 333D Limited
ACN 118 159 881 (Company) will be held at the offices of RSM Australia of Level
21, 55 Collins Street, Melbourne commencing at 10.30am (EST) on Tuesday, 22
November 2016.

Business
Item 1 – Annual Report
To receive and consider the Annual Report of the Company for the year ended 30
June 2016 which includes the Financial Report, the Directors’ Report, the
Remuneration Report and the Auditor’s Report.

Resolution 1 – Adoption of Remuneration Report
To consider and, if thought fit, pass the following resolution as a non-binding
resolution:
“That, for the purposes of section 250R(2) of the Corporations Act and for all
other purposes, the Remuneration Report for the year ended 30 June 2016
be adopted.”
Note: The vote on this Resolution is advisory only and does not bind the Directors or
the Company.
Voting exclusion
The Company will disregard any votes cast on this Resolution:
(a)

by or on behalf of a member of Key Management Personnel as disclosed in the Remuneration Report;

(b)

by or on behalf of a Closely Related Party of a member of Key Management Personnel; and

(c)

as a proxy by a member of Key Management Personnel or a Closely Related Party,

unless the vote is cast as proxy for a person entitled to vote in accordance with a direction on the Proxy Form or by
the Chairman pursuant to an express authorisation to exercise the proxy.

Resolution 2 – Re-election of Mr David Wheeler as a Director
To consider and, if thought fit, pass the following resolutions as an ordinary
resolution:
“That Mr David Wheeler, who retires by rotation in accordance with clause
12.16 of the Constitution and who is eligible and offers himself for re-election,
be re-elected as a Director.”

Resolution 3 – Approval of 10% Placement Facility
To consider and, if thought fit, pass the following resolution as a special resolution:
“That, for the purposes of Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue of Equity Securities totaling up to 10% of the
issued capital of the Company (at the time of issue) calculated in accordance
with the formula prescribed in Listing Rule 7.1A.2 and on the terms and
conditions in the Explanatory Statement.”

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

Resolution 4 – Appointment of Auditor
To consider and, if thought fit, pass the following as an ordinary resolution:
“That, for the purposes of section 327B of the Corporations Act and for all other
purposes, RSM Australia Partners, having been nominated and having consented
in writing to act as auditor of the Company, be appointed as auditor of the
Company with effect on and from the close of the Annual General Meeting.”

Other business
In accordance with section 250S(1) of the Corporations Act, Shareholders are invited
to ask questions about or make comments on the management of the Company and
to raise any other business which may lawfully be brought before the Annual General
Meeting.
By Order of the Board

______________________
Nicki Farley
Company Secretary
333D Limited
7 October 2016

Explanatory Statement
This Explanatory Statement has been prepared for the information of Shareholders in relation to
the business to be conducted at the Company’s Annual General Meeting.
The purpose of this Explanatory Statement is to provide Shareholders with all information known to
the Company which is material to a decision on how to vote on the Resolutions in the
accompanying Notice.
This Explanatory Statement should be read in conjunction with the Notice. Capitalised terms used
in this Notice and Explanatory Statement are defined in the Glossary.
1.

Proxies
Please note that:
(a)

a Shareholder entitled to attend and vote at the Annual General Meeting is entitled
to appoint a proxy;

(b)

a proxy need not be a member of the Company;

(c)

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

(d)

a body corporate appointed as a Shareholder’s proxy may appoint an individual as
its representative to exercise any of the powers that the body may exercise as the
Shareholder’s proxy; and

(e)

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

The enclosed proxy form provides further details on appointing proxies and lodging proxy
forms. If a Shareholder appoints a body corporate as its proxy and the body corporate
wishes to appoint an individual as its representative, the body corporate should provide that
person with a certificate or letter executed in accordance with the Corporations Act
authorising him or her to act as that company’s representative. The authority may be sent
to the Company or its share registry in advance of the Annual General Meeting or handed
in at the Annual General Meeting when registering as a corporate representative.
To vote by proxy, please complete and sign the enclosed Proxy Form and send by:
(a)

post to 333D Limited, c/- Trident Capital, Level 24, 44 St Georges Terrace, Perth,
Western Australia 6000; or

(b)

facsimile to the Company on (08) 9218 8875.

so that it is received by no later than 10.30am (EST) on 20 November 2016. Proxy Forms
received later than this time will be invalid.

2.

Voting entitlements
In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001
(Cth), the Board has determined that a person’s entitlement to vote at the Annual General
Meeting will be the entitlement of that person set out in the register of Shareholders as at
5.00pm (EST) on 20 November 2016. Accordingly, transactions registered after that time
will be disregarded in determining Shareholders’ entitlements to attend and vote at the
Annual General Meeting.

3.

Item 1 – Annual Report
The Annual Report, comprising the Financial Report, the Directors’ Report, the
Remuneration Report and the Auditor’s Report for the year ended 30 June 2016, will be laid
before the Annual General Meeting.
There is no requirement for Shareholders to approve these Reports. However, the
Chairman will allow a reasonable opportunity for Shareholders to ask questions or make
comments about these Reports and the management of the Company. Shareholders will
also be given an opportunity to ask the auditor questions about the:
•

conduct of the audits;

•

preparation and content of the Auditor’s Report;

•

accounting policies adopted by the Company in relation to the preparation of the
financial statements; and

•

independence of the auditor in relation to the conduct of the audits.

In addition to taking questions at the Annual General Meeting, written questions to the
Chairman about the management of the Company, or to the Company’s auditor about the
content of the Auditor’s Report or the conduct of the audit, may be submitted no later than 5
business days before the date of the Annual General Meeting to the Company Secretary at
c/- Trident Capital, Level 24, 44 St Georges Terrace, Perth, WA 6000, or by facsimile to
+61 8 9218 8875.
The Company’s Annual
www.333d.com.au.

4.

Report

is

available

on

the

Company’s

website

at

Resolution 1 – Adoption of Remuneration Report
The Remuneration Report of the Company for the financial year ended 30 June 2016 is
included in the Directors’ Report in the Annual Report. The Remuneration Report sets out
the Company’s remuneration arrangements for the Directors and senior management of the
Company.
Section 249L(2) of the Corporations Act requires a company to inform Shareholders that a
resolution on the Remuneration Report will be put at the Annual General Meeting. Section
250R(2) of the Corporations Act requires a resolution that the Remuneration Report
adopted be put to the vote. Resolution 1 seeks this approval.

In accordance with section 250R(3) of the Corporations Act, Shareholders should note that
Resolution 1 is “advisory only” resolutions which does not bind the Directors. Under section
250SA of the Corporations Act, the Chairman will provide a reasonable opportunity for
discussion of the Remuneration Report at the Annual General Meeting
If at least 25% of the votes on Resolution 1 are voted against the adoption of the
Remuneration Report at the Annual General Meeting, and then again at the Company’s 2017
annual general meeting, the Company will be required to put to Shareholders a resolution
proposing the calling of an extraordinary general meeting (Spill Meeting) to consider the
appointment of the Directors (Spill Resolution).
If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must
convene the Spill Meeting within 90 days of the Company’s 2017 annual general meeting. All
of the Directors who are in office when the Company’s 2017 Directors’ Report is approved,
other than the Managing Director of the Company, will 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 will be the directors of the Company.

5.

Resolution 2 – Re-election of Mr David Wheeler as a Director
Clause 12.11 of the Company’s Constitution requires that one third of the Company’s
director’s must retire at each AGM. Accordingly, Mr Wheeler retires by rotation and, being
eligible, offers himself for re-election.
Resolution 2 is an ordinary resolution, requiring it to be passed by a simple majority of votes
cast by the Shareholders entitled to vote.
David has more than 30 years of Senior Executive Management, Corporate Advisory and
Directorship experience. He is a foundation Director and Partner of Pathways Corporate a
boutique Corporate Advisory firm that undertakes assignments on behalf of family offices,
private clients, and ASX listed companies.
The Directors (excluding Mr Wheeler) recommend that Shareholders vote in favour of
Resolution 2 to reappoint Mr Wheeler as a Director.

6.

Resolution 3 - Approval of 10% Placement Facility

6.1

General
Listing Rule 7.1A enables eligible entities to issue Equity Securities totaling up to 10% of its
issued share capital through placements over a 12 month period after the entity’s annual
general meeting (“10% Placement Facility”). The 10% Placement Facility is in addition to
the Company's 15% placement capacity under Listing Rule 7.1.
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the
S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The Company
is an eligible entity.
The Company is now seeking shareholder approval by way of a special resolution to have
the ability to issue Equity Securities under the 10% Placement Facility.
The exact number of Equity Securities to be issued under the 10% Placement Facility will
be determined in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to
Section 6.2(c) below).

The Board believes that Resolution 3 is in the best interests of the Company and
unanimously recommends that Shareholders vote in favour of this Resolution.
6.2

Description of Listing Rule 7.1A
(a)

Shareholder approval
The ability to issue Equity Securities under the 10% Placement Facility is subject to
shareholder approval by way of a special resolution at an annual general meeting.

(b)

Equity Securities
Any Equity Securities issued under the 10% Placement Facility must be in the same
class as an existing quoted class of Equity Securities of the Company.
As at the date of this Notice of Annual General Meeting, the only quoted Equity
Securities that the Company has on issue are its 735,226,174 Shares.

(c)

Formula for calculating 10% Placement Facility
Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder
approval at an annual general meeting may issue or agree to issue, during the 12
month period after the date of the annual general meeting, a number of Equity
Securities calculated in accordance with the following formula:
(A x D) – E
A

is the number of shares on issue 12 months before the date of issue or
agreement:
(A)

plus the number of fully paid shares issued in the 12 months under an
exception in Listing Rule 7.2;

(B)

plus the number of partly paid shares that became fully paid in the 12
months;

(C)

plus the number of fully paid shares issued in the 12 months with
approval of holders of shares under Listing Rule 7.1 and 7.4. This
does not include an issue of fully paid shares under the entity's 15%
placement capacity without shareholder approval;

(D)

less the number of fully paid shares cancelled in the 12 months.

Note that “A” has the same meaning as in Listing Rule 7.1 when calculating
an entity's 15% placement capacity.

(d)

D

is 10%.

E

is the number of Equity Securities issued or agreed to be issued under
Listing Rule 7.1A.2 in the 12 months before the date of the issue or
agreement to issue that are not issued with the approval of shareholders
under Listing Rule 7.1 or 7.4.

Listing Rule 7.1 and Listing Rule 7.1A
The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in
addition to the entity's 15% placement capacity under Listing Rule 7.1.

The actual number of Equity Securities that the Company will have capacity to issue
under Listing Rule 7.1A will be calculated at the date of issue of the Equity
Securities in accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to
Section 6.2(c) above).
(e)

Minimum Issue Price
The issue price of Equity Securities issued under Listing Rule 7.1A must be not less
than 75% of the VWAP of Equity Securities in the same class calculated over the 15
Trading Days on which trades in that class were recorded immediately before:

(f)

(i)

the date on which the price at which the Equity Securities are to be issued is
agreed; or

(ii)

if the Equity Securities are not issued within 5 Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

10% Placement Period
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid
from the date of the annual general meeting at which the approval is obtained and
expires on the earlier to occur of:
(i)

the date that is 12 months after the date of the annual general meeting at
which the approval is obtained; and

(ii)

the date of the approval by shareholders of a transaction under Listing Rules
11.1.2 (a significant change to the nature or scale of activities) or 11.2
(disposal of main undertaking),

or such longer period if allowed by ASX (“10% Placement Period”).
6.3

Specific information required by Listing Rule 7.3A
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to
the approval of the 10% Placement Facility as follows:
(a)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the
VWAP of Equity Securities in the same class calculated over the 15 Trading Days on
which trades in that class were recorded immediately before:
(i)

the date on which the price at which the Equity Securities are to be issued is
agreed; or

(ii)

if the Equity Securities are not issued within 5 ASX trading days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

If Resolution 3 is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders' voting power
in the Company will be diluted as shown in the below table. There is a risk that:
(i)

the market price for the Company's Equity Securities may be significantly
lower on the date of the issue of the Equity Securities than on the date of the
Annual General Meeting; and

(ii)

the Equity Securities may be issued at a price that is at a discount to the
market price for the Company's Equity Securities on the issue date or the

Equity Securities are issued as part of consideration for the acquisition of a
new asset,
which may have an effect on the amount of funds raised by the issue of the Equity
Securities.
The below table shows the dilution of existing Shareholders on the basis of the
current market price of Shares and the current number of ordinary securities for
variable "A" calculated in accordance with the formula in Listing Rule 7.1A.2 as at
the date of this Notice.
The table also shows:
(i)

two examples where variable “A” has increased, by 50% and 100%. Variable
“A” is based on the number of ordinary securities the Company has on issue.
The number of ordinary securities on issue may increase as a result of issues
of ordinary securities that do not require Shareholder approval (for example,
a pro rata entitlements issue or scrip issued under a takeover offer) or future
specific placements under Listing Rule 7.1 that are approved at a future
Shareholders’ meeting; and

(ii)

two examples of where the issue price of ordinary securities has decreased
by 50% and increased by 50% as against the current market price.
Dilution

Variable A in
Listing Rule 7.1A.2

$0.007
50% decrease in
Market Price
10% Voting

Current Variable A

$0.014
Current Market Price

$0.028
100% increase in
Market Price

73,522,617 Shares

73,522,617 Shares

73,522,617
Shares

Funds raised

$514,658

$1,029,317

$2,058,633

10% Voting
Dilution

110,283,926
Shares

110,283,926
Shares

110,283,926
Shares

Funds raised

$771,987

$1,543,975

$3,087,950

10% Voting
Dilution

147,045,235
Shares

147,045,235
Shares

147,045,235
Shares

Funds raised

$1,029,317

$2,058,633

$4,117,267

Dilution

735,226,174
50% increase in
current Variable A
1,102,839,261

100% increase in
current Variable A
1,470,452,348

The table has been prepared on the following assumptions:
1. The Company issues the maximum number of Equity Securities available under the 10% Placement Facility.
2. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of
issue. This is why the voting dilution is shown in each example as 10%.
3. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of
placements under the 10% Placement Facility, based on that Shareholder’s holding at the date of the Annual
General Meeting.
4. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15%
placement capacity under Listing Rule 7.1.
5. The issue of Equity Securities under the 10% Placement Facility consists only of Shares.
6. The issue price is $0.014, being the closing price of Shares on the ASX on 6 October 2016.

(c)

The Company will only issue the Equity Securities during the 10% Placement Period.
The approval under Resolution 3 for the issue of the Equity Securities will cease to
be valid in the event that Shareholders approve a transaction under Listing Rule
11.1.2 (a significant change to the nature or scale of activities or Listing Rule 11.2
(disposal of main undertaking).

(d)

The Company may seek to issue the Equity Securities for the following purposes:
(i) non-cash consideration for the acquisition of new assets and investments. In
such circumstances the Company will provide a valuation of the non-cash
consideration as required by Listing Rule 7.1A.3; or
(ii) cash consideration. In such circumstances, the Company may use the funds
raised towards its existing projects and/or for acquisition of new assets or
investments (including expenses associated with such acquisitions) and
general working capital.
The Company will comply with the disclosure obligations under Listing Rules 7.1A.4
and 3.10.5A upon issue of any Equity Securities.

(e)

The Company’s allocation policy is dependent on the prevailing market conditions at
the time of any proposed issue pursuant to the 10% Placement Facility. The identity
of the persons to whom the Equity Securities will be issued will be determined on a
case-by-case basis having regard to the factors including but not limited to the
following:
(i)

the purpose of the issue;

(ii)

the methods of raising funds that are available to the Company including, but
not limited to, rights issue or other issue in which existing security holders can
participate;

(iii)

the effect of the issue of the Equity Securities on the control of the Company;

(iv)

the financial situation and solvency of the Company;

(v)

prevailing market conditions; and

(vi)

advice from corporate, financial and broking advisers (if applicable).

The persons issued securities under the 10% Placement Facility have not been
determined as at the date of this Notice of Annual General Meeting but are likely to
be investors which are sophisticated and/or professional investors for the purposes
of section 708 of the Corporations Act. No Equity Securities will be issued under
Listing Rule 7.1A to related parties of the Company.
If the Company is successful in acquiring new assets or investments, it is likely that
the persons issued securities under the 10% Placement Facility will be the vendors
of the new assets or investments.
(f)

The Company obtained Shareholder approval under Listing Rule 7.1A at its last
annual general meeting held on 26 November 2015.

(g)

A voting exclusion statement is included in the Notice. At the date of the Notice, the
Company has not approached any particular existing Shareholder or security holder
or an identifiable class of existing security holder to participate in the issue of the
Equity Securities. No existing Shareholder's votes will therefore be excluded under
the voting exclusion in the Notice.

(h)

During the 12 months preceding the date of the meeting the Company issued a total
of 751,249,978 equity securities (on a post consolidation basis), representing
438.1% of the shares on issue at the commencement of that 12 month period.

Date of issue

18 August 2016

Number issued

(i) Public Offer – 176,250,000 Shares
(ii) Vendor Offer – 354,166,648 Shares
(iii) Facilitation Offer – 16,666,665 Shares
(iv) Convertible Note Offer – 16,666,665 Shares
(v) Tranche 1 Advisory Options – 125,000,000 Unlisted Options
(vi) Tranche 2 Advisory Options – 62,500,000 Unlisted Options

Class of Security

(i) Shares
(ii) Shares
(iii) Shares
(iv) Shares
(v) Unlisted Options ($0.02; 18/02/18)
(vi) Unlisted Options ($0.024; 18/08/18)

Persons who received securities

(i) Investors under Company’s Prospectus
(ii) Vendors of 333D Holdings Pty Ltd
(iii) Advisors who provided consultancy services to the Company
(iv) Various convertible note holders on exercise of convertible notes
(v) Advisors who provided consultancy services to the Company
(vi) Advisors who provided consultancy services to the Company

Price (per Share)

(i) $0.02
(ii) Nil
(iii) Nil
(iv) $0.012
(v) Nil
(vi) Nil

Discount to market

Nil

Non cash consideration

(i) Nil
(ii) Acquisition of 100% of shares in 333D Holdings Pty Ltd
(iii) Part consideration for consultancy services provided
(iv) Nil
(v) Part consideration for consultancy services provided
(vi) Part consideration for consultancy services provided

Current value of non cash
consideration

(i) Not applicable
(ii) $4,958,333
(iii) $233,333
(iv) Not applicable
(v) 612,488
(vi) 332,382
For the purposes of this section, the Company has valued Options
using the Black & Scholes method.

Total cash consideration

(i) $3,525,000
(ii) Not applicable
(iii) Not applicable
(iv) $200,000
(v) Not applicable
(vi) Not applicable

Amount of cash spent

(i) 37.8%
(ii) Not applicable
(iii) Not applicable
(iv) 100%
(v) Not applicable
(vi) Not applicable

Use of cash

Funds raised will be used as set out in the Company Prospectus.

7.

Resolution 4 - Appointment of Auditor
Resolution 4 is conditional on ASIC’s consent to the resignation of Grant Thornton Audit Pty
Ltd and the Company anticipates that this consent will be forthcoming. Upon receipt of
ASIC’s consent to the resignation, Grant Thornton Audit Pty Ltd is expected to submit its
resignation as auditor to the Company in accordance with section 329(5) of the Corporations
Act.
A Shareholder has given to the Company notice in writing nominating RSM Australia Partners
to be appointed as the Company’s auditor in accordance with section 328B(1) of the
Corporations Act. A copy of this nomination is attached to this Explanatory Statement as
Annexure A. If Resolution 4 is passed, the appointment of RSM Australia Partners as the
Company’s auditor will take effect from the close of Annual General Meeting. If Grant
Thornton Audit Pty Ltd does not obtain ASIC approval and resign on the date of the Annual
General Meeting, the Company will not put Resolution 4 to Shareholders but intends to
appoint RSM Australia Partners as its auditor under section 327C(1) of the Corporations Act
once ASIC approval is obtained and Grant Thornton Audit Pty Ltd has resigned. The
Company will then seek Shareholder approval for the reappointment of RSM Australia
Partners its auditor at its next annual general meeting.
Subject to receipt of ASIC’s consent and approval by Shareholders, the appointment of RSM
Australia will be effective for the 2017 financial year. Grant Thornton Audit Pty Ltd remained
responsible for the audit for the 2016 financial year.
The Board unanimously recommends that Shareholders vote in favour of Resolution 4.

Glossary
In this Notice and Explanatory Statement, the following terms have the following meanings:
Annual General Meeting

the annual general meeting convened by this Notice.

Annual Report

the Company’s annual report for the year ended 30 June 2016
comprising the Financial Report, the Directors’ Report, the
Remuneration Report and the Auditor’s Report.

Board

the board of Directors.

Chairman

the chair of the Annual General Meeting.

Closely Related Party

a closely related party of a member of Key Management
Personnel as defined in section 9 of the Corporations Act, being:
(a)

a spouse or child of the member;

(b)

a child of that member’s spouse;

(c)

a dependant of that member or of that member’s spouse;

(d)

anyone else who is one of that member’s family and may
be expected to influence that member, or be influenced by
that member, in that member’s dealings with the
Company;

(e)

a company that is controlled by that member; or

(f)

any other person prescribed by the regulations.

Company

333D Limited ACN 118 159 881.

Constitution

the constitution of the Company.

Corporations Act

Corporations Act 2001 (Cth).

Director

a director of the Company.

Explanatory Statement

the explanatory statement incorporating this Notice.

EST

Eastern Standard Time.

Key Management Personnel

the key management personnel of the Company as defined in
section 9 of the Corporations Act and Australian Accounting
Standards Board accounting standard 124, broadly including
those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or
indirectly, including any Director (whether executive or
otherwise).

Notice

the notice of annual general meeting accompanying the
Explanatory Statement.

Proxy Form

the proxy form attached to this Notice.

Remuneration Report

the section of the Directors’ Report in the Annual Report of the
Company entitled “Remuneration Report”.

Share

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

Shareholder

a holder of a Share.

Annexure A
Nomination for the appointment of
RSM Australia Partners as Auditor

7 October 2016

The Board of Directors
333D Limited
Level 24, 44 St Georges Terrace
PERTH WA 6000

Dear Sirs
Nomination of RSM Australia Partners as Auditor of 333D Limited
I, Stephen Hewitt-Dutton being a shareholder of 333D Limited, hereby nominate RSM Australia
Partners of Level 21, 55 Collins Street, Melbourne, for the appointment as auditor of 333D Limited
ACN 118 159 881 at its Annual General Meeting to be held on 22 November 2016.
I consent to the distribution of a copy of this nomination as an annexure to the Notice of Annual
General Meeting of 333D Limited as required by section 328B(3) of the Corporations Act 2001
(Cth).

Yours faithfully

Stephen Hewitt-Dutton

333D Limited
ACN 118 159 881
Proxy Form

I/We
of
being a member of 333D Limited ACN 118 159 881 entitled to attend and vote at the Annual General
Meeting, hereby
Appoint
Name of Proxy
OR

the Chairman of the Annual General Meeting as your proxy

or failing the person so named or, if no person is named, the Chairman of the Annual General Meeting, or the
Chairman’s nominee, to vote in accordance with the following directions, or, if no directions have been given, and subject
to the relevant laws as the proxy sees fit, at the Annual General Meeting to be held at 10.30am (EST) on Tuesday, 22
November 2016 at the offices of RSM Australia of Level 21, 55 Collins Street, Melbourne, and at any adjournment
thereof.
Important for Resolution 1 if the Chairman is your proxy or is appointed as your proxy by default
If I/we have appointed the Chairman of the meeting as my/our proxy (or the Chairman of the meeting becomes my/our proxy by default)
I/we expressly authorise the Chairman of the meeting (to extent permitted by law) to exercise my/our proxy in respect of Resolution 1
even though the Resolution is connected directly or indirectly with the remuneration of a member of key management personnel of 333D
Limited, which includes the Chairman of the Meeting.
If you appoint the Chairman as your proxy you can direct the Chairman how to vote by either marking the relevant boxes in the section
below.
The Chairman intends to vote undirected proxies in favour of each Resolution, to the extent permitted by law

OR
Voting on Business of the Annual General Meeting
Resolution 1

Adoption of Remuneration Report – 2016 Annual Report

Resolution 2

Re-election of Mr David Wheeler as a Director

Resolution 3

Approval of 10% Placement Capacity

Resolution 4

Appointment of Auditor

FOR

AGAINST

ABSTAIN

Note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution
on a show of hands or on a poll and your votes will not to be counted in computing the required majority.
If two proxies are being appointed, the proportion of voting rights this proxy represents is _________%

Signature of Member(s):

Date: _______________________

Individual or Member 1

Member 2

Member 3

Sole Director/Company Secretary

Director

Director/Company Secretary

Contact Name: __________________________________ Contact Ph (daytime): ____________________________

Instructions for Proxy Form
1.

Your name and address
Please print your name and address as it appears on your holding statement and the
Company’s share register. If Shares are jointly held, please ensure the name and address of
each joint shareholder is indicated. Shareholders should advise the Company of any
changes. Shareholders sponsored by a broker should advise their broker of any changes.
Please note you cannot change ownership of your securities using this form.

2.

Appointment of a proxy
You are entitled to appoint no more than two proxies to attend and vote on a poll on your
behalf. The appointment of a second proxy must be done on a separate copy of the Proxy
Form. Where more than one proxy is appointed, such proxy must be allocated a proportion of
your voting rights. If you appoint two proxies and the appointment does not specify this
proportion, each proxy may exercise half of your votes.
If you wish to appoint the Chairman of the Annual General Meeting as your proxy, please mark
the box. If you leave this section blank or your named proxy does not attend the Annual
General Meeting, the Chairman will be your proxy. A proxy need not be a Shareholder.

3.

Voting on Resolutions
You may direct a proxy how to vote by marking one of the boxes opposite each item of
business. Where a box is not marked the proxy may vote as they choose. Where more than
one box is marked on an item your vote will be invalid on that item.

4.

Signing instructions
You must sign this form as follows in the spaces provided:
•

(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 have not already lodged the Power of Attorney with the
Company’s share registry, please attach a certified photocopy of the Power of Attorney
to this form when you return it.

•

(Companies) Where the company has a sole director who is also the sole company
secretary, this form must be signed by that person. If the company (pursuant to section
204A of the Corporations Act) does not have a company secretary, as 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.

If a representative of the corporation is to attend the meeting a “Certificate of Appointment of
Corporate Representative” should be produced prior to admission.
5.

Return of a Proxy Form
To vote by proxy, please complete and sign the enclosed Proxy Form (and any Power of
Attorney and/or second Proxy Form) and return by:
•

post to the Company at c/- Trident Capital, Level 24, 44 St Georges Terrace, Perth,
Western Australian 6000; or

•

facsimile to the Company on (08) 9218 8875,

so that it is received by no later than 10.30am (EST) on 20 November 2016.
Proxy Forms received later than this time will be invalid.

