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Chairman & CEO's letter 

31 May 2011 

Dear Shareholder 

In addition to the customary business of the AGM, motions will be put to the meeting to consider and, if 
thought fit, approve: 

• The acquisition by Waverton Holdings Limited of the shares held by Mr Greg Melgaard and 
Industrie De Nora SpA (Proposed Acquisition). 

• The release of voluntary voting restrictions entered into by Waverton as part of its underwriting 
of the Company's recent rights issue (Proposed Release of Voting Restrictions). 

The Proposed Acquisition and the Proposed Release of Voting Restrictions are together called the 
Proposed Transactions. 

For the reasons outlined in the Explanatory Memorandum, your Independent Directors intend to vote the 
shares that they hold in favour of each of the resolutions required to implement the Proposed 
Transactions.   

Before making any decision, however, you should consider carefully the contents of the Explanatory 
Memorandum and the attached Independent Expert’s Report in its entirety and seek your own legal and 
financial advice.   

 

Your sincerely 

 

Richard Keevers 
Chairman  
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Notice of general meeting 

Notice is given that a general meeting of Electrometals Technologies Limited (the Company) will be held 
at The Inchcape Room, Brisbane Polo Club, 1 Eagle Street, Brisbane 4000, commencing at 11.00am 
(Brisbane time) on 31 May 2011. 

Agenda 

Financial statements and reports 

To receive and consider the financial statements for the year ended 31 December 2010, together with the 
related Directors' Report, Directors' Declaration and Auditor's Report.  

Resolution 1 - Remuneration Report 

To consider and, if thought fit, to pass the following Ordinary Resolution under section 250R of the 
Corporations Act: 

'That for the purposes of section 250R of the Corporations Act, the section of the Directors' Report dealing 
with the remuneration of the Company's Directors and senior executives ('Remuneration Report') be 
adopted.' 

Resolution 2 – re-election of Mr R G Melgaard 

To consider and if thought fit to pass, with or without amendment, the following ordinary resolution: 

'That Mr Ronald Gregory Melgaard, a non-executive director retiring in accordance with the Constitution 
of the Company and being eligible, be re-elected as a Director of the Company'. 

Resolution 3 – re-election of Mr M R Nugent 

To consider and if thought fit to pass, with or without amendment, the following ordinary resolution: 

'That Mr Michael Richard Nugent, a non-executive director who was appointed to the Board since the last 
general meeting of shareholders, retires in accordance with the Constitution of the Company and, being 
eligible, be re-elected as a Director of the Company'. 

Resolution 4 - renewal of proportional takeover provisions of the Company's constitution 

To consider and, if thought fit, pass, with or without amendment, the following ordinary resolution: 

'That the proportional takeover approval provisions contained in clause 28 of the Constitution of the 
Company be hereby renewed for a further period of 3 years from the date of this resolution pursuant to 
section 648G of the Corporations Act 2001' 

Resolution 5 - Proposed Acquisition  

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

'That, for the purposes of item 7 of section 611 of the Corporations Act, the acquisition of a total of 
70,636,819 ordinary shares by Waverton Holdings Limited, and, subject to the release of the voting 
restrictions the subject of Resolution 6, the increase in voting power from 50.00% to up to 80.09%,  on 
completion of the Proposed Acquisition on the terms and conditions described in the Explanatory 
Memorandum be approved.' 

[Voting exclusion - the Company will disregard any votes cast on resolution 5 by: 
• Waverton Holdings Limited and its associates 
• Any person from whom shares will be acquired including Mr Greg Melgaard and Industrie De 

Nora SpA, and any of their associates] 
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Resolution 6 - Proposed Release of Voting Restrictions 

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

'That: 

• Waverton Holdings Limited be released from the undertaking described in the Company's 
Supplementary Prospectus lodged with ASIC on 15 March 2011 and be permitted to exercise 
its ordinary voting power, and that the Board be authorised to do all such acts, matters and 
things necessary or desirable to give effect to the resolution; and 

• As a consequence of the release of the undertaking, for the purposes of item 7 of section 611 
of the Corporations Act, the increase in voting power of Waverton Holdings Limited from 
50.00% to up to 80.09%, be approved.' 

[Voting exclusion - the Company will disregard any votes cast on resolution 6 by: 
• Waverton Holdings Limited and its associates 
• Any person from whom shares will be acquired including Mr Greg Melgaard and Industrie De 

Nora SpA, and any of their associates] 
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Notes 

Persons entitled to vote 

Under regulation 7.11.37 of the Corporations Regulations 2001, the Directors have determined that the 
shareholding of each member for the purposes of ascertaining their voting entitlements at the meeting will 
be as it appears in the share register at 7.00pm Brisbane time on Sunday 29 May 2011.  

Proxies 

Votes at the Meeting may be given personally or by proxy, attorney or representative. 

A member entitled to attend and vote at the meeting has the right to appoint no more than two proxies. 

A member who is 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. 

If the member appoints two proxies and the appointment does not specify the proportion or the number of 
the member’s votes each proxy may exercise, each proxy may exercise one half of the member’s votes  
on a poll. If the member appoints two proxies, neither proxy may vote on a show of hands. 

A proxy need not be a member of the Company. 

A proxy form must be signed by the member or his or her power of attorney who has not received any 
notice of revocation of the authority. Proxies given by corporations must be signed by a director, company 
secretary, sole director and sole company secretary or under the hand of a duly authorized officer or 
attorney. 

The proxy form (and any Power of Attorney under which it is signed) must be received by the Company 
via fax on +61 7 5527 0299 or by mail or delivery to the Company’s registered office at 28 Commercial 
Drive, Ashmore, Queensland 4214 no later than 48 hours before the commencement of the meeting, that 
is by no later than 11.00am Brisbane time on 29 May 2011. Any proxy form received after that time will 
not be valid for the scheduled meeting. 

 
Voting online 
There is an online voting facility, where shareholders can vote online. 

The website address for this facility is www.investorvote.com.au 

 

By order of the Board 
 
Colin Barker  
Company Secretary 
29 April 2011  
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Explanatory Memorandum 

This explanatory memorandum has been prepared to assist shareholders with their consideration of the 
resolutions to be put to a general meeting to be held on 31 May 2011. These explanatory notes should be 
read with, and form part of, the accompanying notice of general meeting. 

Resolution 1 - Directors' Remuneration Report 

The Corporations Act requires that the section of the Directors' Report dealing with the remuneration of 
Directors and senior executives (Remuneration Report) be put to the vote of shareholders for adoption.  
Following consideration of the Remuneration Report, the Chairman will give shareholders a reasonable 
opportunity to ask questions about or to make comments on the Remuneration Report. 

The vote on this resolution is advisory only and does not bind the Company or its Directors.  

Resolution 2 – re-election of Mr R G Melgaard 

Mr Melgaard was appointed Deputy Chairman on 23 April 2007.  He is a non-executive director with 
additional responsibilities, assisting the CEO in specific areas of the company’s initiatives.  He has 
extensive business interests in London and is Managing Director of Palmaris Capital Plc and Chairman of 
Semper Holdings Limited, as well as holding positions in several other companies. 

The Directors, other than Mr Melgaard, recommend that shareholders vote in favour of this 
resolution. 

Resolution 3 – re-election of Mr Michael Nugent 

Mr Nugent is the former CEO of a large ASX company, Goodman Fielder Limited, with wide experience in 
a variety of industries including food, agriculture, engineering and infrastructure.  In addition to his 
industry, management and director experience, he brings a wide variety of skills to the company, 
including international business, marketing and finance that will complement the board’s expertise. 

The Directors, other than Mr Nugent, recommend that shareholders vote in favour of this 
resolution. 

Resolution 4 - renewal of proportional takeover provisions of the Company's 
constitution 

Under clause 28 of its Constitution, the Company is prohibited from registering a transfer resulting from 
the acceptance of an offer made under a proportional takeover bid unless and until an ordinary resolution 
approving the proportional takeover bid is passed by the holders of the bid class shares.   

In accordance with section 648G(1) of the Act and its Constitution, the proportional takeover provisions 
automatically cease to have effect on the third anniversary of the date of most recent renewal, but can be 
renewed by the Company in general meeting.  The proportional takeover provisions were most recently 
renewed on 16 May 2008.  Accordingly, the Directors consider that it is convenient to seek shareholder 
approval to renew the provisions at this general meeting rather than allowing them to lapse.  
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Reasons for the renewing proportional takeover provision  

A proportional takeover bid is an off-market bid to buy a specified portion of each shareholder's shares.  
Without the provision, a proportional takeover bid for the Company might enable a bidder to obtain control 
of the Company without shareholders having an opportunity to sell all their shares. 

The provision gives shareholders the opportunity to decide whether a proportional takeover bid should 
proceed.  If a meeting of shareholders approves such a bid, individual shareholders can make separate 
decisions as to whether or not they wish to accept that bid for the specified proportion of their shares. 

Advantages and disadvantages of provisions during current period 

As far as the Directors are aware, from the date that the provisions took effect to the date of this Notice of 
Meeting, there have not been any actual advantages or disadvantages to either the Directors or 
shareholders arising from the proportional takeover provisions. 

Potential advantages of renewal - shareholders 

The proportional takeover provisions give shareholders a mechanism to decide whether any proportional 
takeover bid should proceed or not. 

The provisions ensure that all shareholders have an opportunity to consider a proportional takeover bid 
and vote on whether it should be permitted to proceed.  This should ensure that any future proportional 
takeover bid is structured to be attractive to a majority of independent shareholders. 

Potential disadvantages of renewal - shareholders 

The approval provisions may make a proportional takeover more difficult to achieve and therefore 
discourage proportional bids.  This in turn, may reduce opportunities that shareholders may have to sell 
shares in the Company at an attractive price to persons seeking control of the Company and may 
therefore eliminate any element of takeover speculation from the Company's share price. 

The provisions may also be seen to constitute an additional restriction on the ability of shareholders to 
deal freely with their shares. 

Potential advantages and disadvantages of renewal - Directors 

There are no specific advantages or disadvantages of the proportional takeover provisions for the 
Directors (in their capacity as Directors of the Company). 

Present acquisition proposals 

At the date of this notice, except for the Proposed Transactions described in this Explanatory 
Memorandum, no Director is aware of any proposal by any person to acquire, or to increase the extent of, 
a substantial interest in the Company. 

Copies of the Constitution are available upon request from: 
 

Mr Colin Barker  
Company Secretary 
Electrometals Technologies Limited 
Telephone:   +61 7 5526 4663 
Facsimile:    +61 7 5527 0299  
Email:  cbarker@electrometals.com  

The Directors unanimously recommend that shareholders vote in favour of this resolution. 
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Resolutions 5 and 6 - approval for the Proposed Transactions 

Introduction 

These Resolutions seek approval for the following if the Proposed Transactions proceed: 

• Waverton Holdings Limited to increase its voting power in the Company from 50% to up to 
80.09%. 

• Waverton Holdings Limited to be entitled to exercise its ordinary voting power free from the 
voluntary undertaking it has previously given to the Company. 

Regulatory background 

Subject to a number of exceptions, section 606 of the Corporations Act 2001 prohibits a person acquiring 
a relevant interest in a listed company’s issued voting shares if that person’s (or someone else’s) voting 
power in the company increases from a starting point that is above 20% and below 90%. One of the 
exceptions to this general prohibition is where shareholder approval is obtained in accordance with 
section 611, item 7 of the Corporations Act 2001. 

'Voting power' is calculated by aggregating the voting shares in which a person and their associates have 
a relevant interest.   In broad terms, a person has a relevant interest in shares if the person can control 
the vote or disposal of those shares.   

The requirement for shareholder approval under section 611, item 7 of the Corporations Act 2001 is 
intended to protect the rights of existing shareholders where control of a company may change. In order 
to obtain shareholder approval pursuant to section 611, item 7, shareholders must be provided with all 
information that is known to the Company or Waverton (or its associates) that is material to the decision 
on how to vote on the resolution.  In particular, the Corporations Act 2001 requires that shareholders be 
informed as to: 

• The identity of the person proposing to make the acquisition and their associates. 

• The voting power and the maximum extent of the increase in voting power of the acquirer and 
their associates that would result from the acquisition. 

Proposed Acquisition by Waverton Holdings Limited 

Waverton has entered into agreements to buy, subject to shareholder approval, from Mr Greg Melgaard 
and Industrie De Nora SpA a total of 70,636,819 ordinary shares for a purchase price of 1.5 cents per 
share.  If the Proposed Acquisition proceeds, Waverton will hold 80.09% of the total issued ordinary share 
capital of the Company.   

However, due to the voluntary voting restriction given by Waverton, its voting power will only be 50%. 
If shareholders approve the release of the voting restrictions (ie pass Resolution 6), Waverton's voting 
power will also increase to 80.09%. 

The agreements are in short form and do not contain any material terms or conditions other than the 
purchase price and basic warranties as to title and authority to sell. 

Resolution 5 is being put to the meeting to consider approving the acquisition by Waverton.   

Waverton's current voluntary voting restrictions  

Waverton recently fully underwrote the Company's capital raising, which raised approximately $4.2 million 
before costs.  As a result of its participation in and underwriting of the Offers, Waverton's interest in the 
Company had the potential to increase from 28.66% to 66.96%. 

In order to address concerns relating to the increase in voting power, Waverton undertook to the 
Company that it would only exercise a maximum of 50% of the voting power of the Company even if 
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Waverton held more than 50% of the voting power in the Company following completion of the Offers and 
subscription for the shortfall (Undertaking).  The Undertaking is described in the Company's 
Supplementary Prospectus dated 15 March 2011. 

The Undertaking ceases to apply if Shareholders (with the Underwriter and its associates not voting) 
approve the exercise of the Underwriter's ordinary voting power.   

The net effect of the Undertaking is that even though Waverton currently holds approximately 64.13% of 
the total issued ordinary shares of the Company, it can only exercise 50% of the total voting power. 

Resolution 6 is being put to the meeting to consider approving the exercise of Waverton's voting power 
consistent with the proportion of shares that it holds in the Company.  

Discussion and analysis of the Proposed Transactions 

The persons making the acquisition - Waverton Holdings Limited 

The entity making the acquisition is Waverton Holdings Limited.  Waverton has advised the Company that 
Waverton is owned and controlled by an independent trustee for various beneficiaries, including 
Mr Melgaard and members of Mr Melgaard’s family and that there are no current shareholders who are 
associates of Waverton.  

Change in voting power 
The following table provides information about the voting power and the maximum extent of the increase 
in voting power of Waverton and its associates that would result from the Proposed Acquisition: 
 
 Relevant interest in shares Voting power
Prior to Proposed Transaction  283,849,724 64.13%
Following Proposed Transactions 354,486,543 80.09%
 

If Resolutions 5 and 6 are approved, Waverton's voting power could increase from 50% to 80.09%. 

Waverton's current holdings in the Company are held by itself and through its nominee Equitas Nominees 
Pty Limited. 

Benefits of the Proposed Transactions 

The Independent Directors believe that the benefits for the Company if the Proposed Transactions 
proceed are: 

• (Alignment of interests with major shareholder)  Approval of the Proposed Transactions 
will further align the interests of Waverton with those of the Company (and minority 
shareholders).   The alignment of interests will encourage Waverton to  provide ongoing 
support for the Company in the form of capital as well as providing a flow of business 
opportunities.  

• (Access to capital)  Having a supportive major shareholder will provide the Company with 
access to capital which the Company has been unable to attract in sufficient amount from 
other shareholders and the broader market. 

Access to capital is important because the Company may require further funding for working 
capital for its equipment sales business and also development capital for its DBOO (develop, 
build, own, operate) business strategy.  Waverton has provided strong support to each of the 
Company's last two capital raisings.   

Waverton is a supportive major shareholder which has a demonstrated track record of 
supporting the Company in difficult conditions. 
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A failure to approve the Proposed Transactions could be a material disincentive for Waverton 
to provide much-needed funding support to allow the Company to achieve its business 
objectives. 

• (Waverton is committed to the Company's business plan)  Waverton has advised the 
Company that it supports its current business plan and does not presently intend to make 
material changes to that plan or the Company's strategy or redeploy assets or employees.   

It has also advised that it does not intend to change the composition of the Board and it does 
not presently intend any further transactions with DeNora or Mr Melgaard.   Further, the 
Independent Directors intend to continue to act as directors. 

Disadvantages of the Proposed Transactions 

The disadvantages if the Proposed Transactions proceed include: 

• (Dilution of current shareholders)  The voting power of non-associated shareholdings would 
be diluted substantially if the Proposed Transactions are approved.   

• (Power to pass special resolutions) Waverton will be able to pass special resolutions of the 
Company in its own right, as it will have more than 75% of the voting power. Matters which 
Waverton could pass as special resolutions include a change to the Company's constitution, 
change of name of the Company, the issue of preference shares, conversion of ordinary 
shares into preference shares, the selective reduction of share capital or selective buy-back of 
shares (but not if Waverton was entitled to participate in the capital reduction or buy-back), the 
provision of financial assistance to a third party to acquire shares in the Company and the 
voluntary winding up of the Company. 

• Waverton's ability to pass special resolutions however would not be unfettered.  It would be 
limited by protections in the Corporations Act such as the requirement that shareholders not 
associated with Waverton approve any financial benefit that Waverton may receive as a result 
of any special resolution provisions and the general law which requires that the Directors not 
propose any corporate action in the first instance unless they, in good faith, considered the 
action to be for a proper purpose and in the best interests of all shareholders. 

Waverton already has effective control of the Company 

In the Board's view, the Proposed Transactions will not result in the change of effective control of the 
Company.  That change has already occurred. 

This is because, even with Waverton's voting power currently restricted at 50%, the Board believes that 
Waverton already has the practical ability to control the composition of the Board and to pass ordinary 
resolutions of the Company. 

Accordingly, the Board does not consider that the power to pass special resolutions, having regard to the 
potential legal limitations of the exercise of that power, would give Waverton any materially increased 
control over the Company. 

Taxation consequences if the Proposed Transactions proceed 

There are no taxation consequences for the Company if the Proposed Transactions proceed. 
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Consequences if the Proposed Transactions do not proceed 

If the Proposed Transactions do not proceed: 

• (Risk of not being able to attract new capital)  There is a risk that Waverton will not be 
prepared to provide future funding and that the Company's ability to develop the DBOO 
business segment as well as new engineering capabilities, additional products and service 
lines and to expand the business domestically and overseas, will continue to be constrained by 
its cash flow, revenue base and access to capital generally. 

• (Loss of support)  There is a risk that Waverton will review its support for the Company. 

Independent Expert's Report in relation to the Proposed Acquisition  

The independent Directors have commissioned a report by BDO Corporate Finance (QLD) Ltd (the 
Independent Expert) to examine the Proposed Acquisition from the perspective of the Company's 
shareholders that are not associated with Waverton. 

The Independent Expert has concluded that, for those Electrometals Shareholders not associated with 
Waverton, the advantages of the Proposed Acquisition outweigh the disadvantages.  The Independent 
Expert Report does not consider the Proposed Release of Voting Restrictions and expresses no opinion 
in relation to that.  Shareholders should read the Independent Expert Report on the Proposed Acquisition 
before making any decisions on how to vote on Resolution 5. 

Other information 

Resolutions 5 and 6 are not conditional on each other.  If Resolution 5 is passed, but Resolution 6 is not 
passed, Waverton intends to complete the Proposed Acquisition, but its voting power will remain at 50% 
in accordance with its undertaking. 

Directors recommendations 

The Directors of the Company are Mr Richard Keevers, Mr Greg Melgaard, Mr Robert Mills and Mr 
Michael Nugent.  The Independent Directors are Messrs Keevers, Mills and Nugent. 

Disclosure by Mr Melgaard 

Mr Melgaard discloses his material personal interest in Resolutions 5 and Resolution 6 in that he is the 
seller of part of the shares to be acquired by Waverton and will receive a benefit in the form of the 
purchase price.  He makes no recommendation to shareholders due to his personal interest. 

Payments to Directors 

Except as disclosed in this document, in connection with Resolutions 5 and 6, no agreement or 
arrangement has been made between any Director or any associate of any Director in connection with or 
conditional upon the outcome of the vote on the Resolutions. 

Other interests 

Other than as stated in this document, the Directors have no interest in the Resolutions. 

Voting intentions of Independent Directors - Resolutions 5 and 6 

Each Independent Director intends to vote in favour of the proposed Resolutions 5 and 6 in respect of the 
shares that they hold in the Company. 

Recommendation by Independent Directors - Resolution 5 

For the reasons outlined above, the Independent Directors consider that the advantages of the Proposed 
Acquisition outweigh the disadvantages and recommend that shareholders vote in favour of Resolution 5. 
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Recommendation by Independent Directors - Resolution 6 

As a general principle, the Independent Directors consider that the Company should treat all stakeholders 
in a manner which is commercially fair and which recognises the contribution and support of its 
stakeholders.  The Independent Directors believe that such corporate behaviour enhances the 
commercial reputation of the Company, adds to its goodwill and is in the best interests of shareholders as 
a whole. 

At critical times in the Company's recent history (in 2004/5, 2007 and 2011), Waverton has provided the 
necessary financial support to allow the Company to continue to pursue its strategy. For the reasons of 
commercial fairness set out above, the Independent Directors consider that, if Waverton holds 80.09% of 
the ordinary shares of the Company, having regard to the circumstances in which the shares were 
acquired and the benefits received by the Company for its support, it should be entitled to exercise the 
ordinary voting power conferred by those shares and recommend that shareholders vote in favour of 
Resolution 6. This is despite there being no direct specific advantage to shareholders in releasing 
Waverton from its voting restriction and the voting power of shareholders not associated with Waverton 
(as a group) being diluted from 50% to 19.91%.  
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behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.
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The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.
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MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

\�����������\

__

1 Remuneration Report

2 Re-election of Mr Ronald Gregory Melgaard as a director

3 Re-election of Mr Michael Richard Nugent as a director

4 Renewal of proportional takeover provisions

5 Proposed acquisition by Waverton Holdings

6 Proposed release of Waverton Holdings’ voting restriction



Dear Securityholder,

We have been trying to contact you in connection with your securityholding in Electrometals Technologies Limited.
Unfortunately, our correspondence has been returned to us marked “Unknown at the current address”. For security
reasons we have flagged this against your securityholding which will exclude you from future mailings, other than notices
of meeting.

Please note if you have previously elected to receive a hard copy Annual Report (including the financial report, directors’
report and auditor’s report) the dispatch of that report to you has been suspended but will be resumed on receipt of
instructions from you to do so.

We value you as a securityholder and request that you supply your current address so that we can keep you informed
about our Company. Where the correspondence has been returned to us in error we request that you advise us of this
so that we may correct our records.

You are requested to include the following;

> Securityholder Reference Number (SRN);
> ASX trading code;
> Name of company in which security is held;
> Old address; and
> New address.

Please ensure that the notification is signed by all holders and forwarded to our Share Registry at:

Computershare Investor Services Pty Limited
GPO Box 2975
Melbourne Victoria 3001
Australia

Note: If your holding is sponsored within the CHESS environment you need to advise your sponsoring participant (in
most cases this would be your broker) of your change of address so that your records with CHESS are also updated.

Yours sincerely

[Y]Y��~����
�
Chairman

000001 000 EMM

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

All Correspondence to:
Computershare Investor Services Pty Limited
GPO Box 2975
Melbourne VIC 3001
Australia
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