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NEW AGE EXPLORATION LIMITED 

ACN 004 749 508 

 

ADDENDUM TO THE NOTICE OF ANNUAL GENERAL MEETING 
AND ACCOMPANYING EXPLANATORY MEMORANDUM 

In respect to the Annual General Meeting of the Company to be held at Level 3, 
480 Collins Street, Melbourne Victoria 3000 at 10:00am AEDT on Thursday, 20 

November 2025 (AEDT) 

 

This document is an addendum to the notice of general meeting (Notice) and the accompanying 
Explanatory Memorandum (Explanatory Memorandum) dated 17 October 2025 for the annual 

general meeting of New Age Exploration Limited to be held on Thursday, 20 November 2025 
(Addendum). This Addendum varies the Explanatory Memorandum and should be read together with 

the Notice and Explanatory Memorandum.  
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NEW AGE EXPLORATION LIMITED 
ACN 004 749 508 
ADDENDUM TO NOTICE OF ANNUAL GENERAL MEETING 

New Age Exploration Limited (ACN 004 749 508) (Company) gives notice to the Shareholders of the 
Company that, in relation to the Notice of Annual General Meeting released to the ASX on 17 October 
2025 (Notice) in respect of an annual general meeting of members to be held at Level 3, 480 Collins 
Street, Melbourne Victoria 3000 at 10:00am AEDT on Thursday, 20 November 2025  (Meeting), the 
Directors have resolved to amend and supplement the Notice by information contained in this 
addendum (Addendum).   

Shareholders should note that there is no change to the date, time and venue of the Meeting. 
Capitalised terms in this Addendum have the same meaning as defined in the Notice unless otherwise 
stated. 

By this Addendum, Resolutions 7, 8, 9, 10 and 11 are added to the Notice (Additional Resolutions). 
The numbering used in this Addendum is a continuation of the numbering used in the Notice and the 
Explanatory Memorandum.  

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 Tuesday, 18 November 2025 at 7:00pm (AEDT). 
 
Important Notice 

This Addendum is supplemental to the original Notice and should be read in conjunction with the 
original Notice. The Company confirms that, save for the changes set out below, all other Resolutions 
proposed and information in the Notice remain unchanged. 

Voting in person 

To vote in person, attend the Meeting at Level 3, 480 Collins Street, Melbourne Victoria 3000 at 
10:00am AEDT on Thursday, 20 November 2025.   

Voting by proxy 

The Company advises that there has been a change to the Proxy Form previously despatched to 
Shareholders and the replacement Proxy Form is annexed to this Addendum (Replacement Proxy 
Form). Shareholders are advised the below.  

(a) If you have already completed and returned the Proxy Form annexed with the 
original Notice (Previous Proxy Form) and you wish to change your proxy vote for 
the unchanged Resolutions (being Resolutions 1 to 6) or submit a proxy vote for the 
Additional Resolutions, you must complete and return the attached 
Replacement Proxy Form in accordance with the instructions thereon. 

(b) If you have already completed and returned the Previous Proxy Form and you do 
not wish to vote on the Additional Resolutions or change your proxy vote for 
the unchanged Resolutions, you do not need to take any action, as the Previous 
Proxy Form remains valid. For completeness, if you do not complete and return the 
Replacement Proxy Form, you will not have cast a vote on the Additional 
Resolutions.  

(c) If you have not yet completed and returned a Proxy Form and you wish to vote on 
the Resolutions in the Notice as supplemented by the Addendum, please complete 
and return the attached Replacement Proxy Form in accordance with the 
instructions thereon. 
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In the event that a Shareholder provides a Replacement Proxy Form, any Previous Proxy Form which 
has been completed by that Shareholder will be disregarded. The Company reserves the right to 
accept Previous Proxy Forms received from Shareholders in the event that a properly completed 
Replacement Proxy Form is not provided by the relevant Shareholder. 

The Replacement Proxy Form must be received by the Company no later than 10:00am (AEDT) on 
Tuesday, 18 November 2025, being at least 48 hours before the Meeting.  

Further details regarding the appointment of a proxy are provided in the Notice.  

Should you wish to discuss the matters in this Addendum please do not hesitate to contact 
the Company Secretary on +61 3 9614 0600. 
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SUPPLEMENTARY NOTICE  
 
The following additional Resolutions are added to the Notice immediately following the current 
Resolution 6: 

By this Addendum, shareholders should note the following: 

7 Resolution 7 – Ratification of Tranche 1 Placement Shares issued under Listing 
Rule 7.1 

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

"That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, 
Shareholders ratify and approve the agreement to issue up to 337,447,342 Shares issued 
under Listing Rule 7.1 (at an issue price of $0.0025 per Share) pursuant to the Tranche 1 
Placement, on the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any 
person who participated in the Tranche 1 Placement or any associates of those persons. 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with directions given to the proxy or attorney to vote on this 
Resolution in that way; or   

(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with a direction given to the Chair to vote on this Resolution as the 
Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded 
from voting, on this Resolution; and 

(ii) the holder votes on this Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

8 Resolution 8 – Ratification of Tranche 1 Placement Shares issued under Listing Rule 
7.1A 

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

"That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, 
Shareholders ratify and approve the agreement to issue up to 264,639,891 Shares issued 
under Listing Rule 7.1A (at an issue price of $0.0025 per Share) pursuant to the Tranche 1 
Placement, on the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any 
person who participated in the Tranche 1 Placement or any associates of those persons. 
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However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with directions given to the proxy or attorney to vote on this 
Resolution in that way; or   

(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with a direction given to the Chair to vote on this Resolution as the 
Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded 
from voting, on this Resolution; and 

(ii) the holder votes on this Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

9 Resolution 9 – Issue of Placement Shares 

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

“That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of up to 897,912,767 Shares pursuant to the Tranche 1 
Placement, on the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a 
person (and/or their nominee(s)) who is expected to participate in, or who will obtain a 
material benefit as a result of, the proposed issue (except a benefit solely by reason of being 
a holder of ordinary securities in the Company) or an associate of that person or those 
persons. 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with directions given to the proxy or attorney to vote on this 
Resolution in that way; or   

(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with a direction given to the Chair to vote on this Resolution as the 
Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded 
from voting, on this Resolution; and 

(ii) the holder votes on this Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 
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10 Resolution 10 – Issue of Placement Options 

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

“That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of up to 500,000,000 free attaching Options (expiring 21 
December 2026 at an exercise price of $0.012 per Option) pursuant to the Placement, on the 
terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a 
person (and/or their nominee(s)) who is expected to participate in, or who will obtain a 
material benefit as a result of, the proposed issue (except a benefit solely by reason of being 
a holder of ordinary securities in the Company) or an associate of that person or those 
persons.   

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with directions given to the proxy or attorney to vote on this 
Resolution in that way; or   

(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with a direction given to the Chair to vote on this Resolution as the 
Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded 
from voting, on this Resolution; and 

(ii) the holder votes on this Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

11 Resolution 11 – Issue of Lead Manager Options 

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

“That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of up to 250,000,000 Options (expiring 3 years after the date 
of issue at an exercise price of $0.015 per Option) to Euroz Hartleys Limited (and/or its 
nominee(s)), on the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of 
Euroz Hartleys Limited (and/or its nominee(s)) and any other person who will obtain a material 
benefit as a result of, the issue of securities (except a benefit solely by reason of being a 
holder of ordinary securities) or an associate of that person (or those persons). 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with directions given to the proxy or attorney to vote on this 
Resolution in that way; or   
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(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, 
in accordance with a direction given to the Chair to vote on this Resolution as the 
Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded 
from voting, on this Resolution; and 

(ii) the holder votes on this Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

 

 

Dated: 28 October 2025 

By order of the Board 

 

 

Pauline Moffatt 
Joint Company Secretary 
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SUPPLEMENTARY EXPLANATORY MEMORANDUM 
 
The Explanatory Memorandum outlined in the Notice be amended by adding additional Sections 10 to 
14 (inclusive) in respect of the additional Resolutions (as set out in Section 2). 

AMENDMENTS TO THE EXPLANATORY MEMORANDUM 

10 Background  

10.1 Placement  

On 24 October 2025, the Company announced that it had received firm commitments from 
institutional, sophisticated and professional investors to raise A$3,750,000 before costs 
through the issue of 1,500,000,000 new Shares at an issue price of $0.0025 per Share 
(Placement Shares) via a two-tranche placement, together with one (1) free attaching Option 
for every three (3) Placement Shares subscribed for, at an exercise price of $0.012 each and 
expiring 21 December 2026 (Placement Options). The issue of the Placement Options is 
subject to Shareholder approval and the Placement Options are intended to be listed subject 
to satisfaction of the ASX quotation requirements.  

The two-tranche placement is comprised of:  

(a) 602,087,233 Shares (Tranche 1 Placement Shares) to raise approximately 
A$1,505,218 utilising the Company's existing placement capacity pursuant to Listing 
Rules 7.1 and 7.1A (Tranche 1 Placement); and  

(b) 897,912,767 Shares (Tranche 2 Placement Shares) to raise approximately 
A$2,244,782 subject to Shareholder approval (Tranche 2 Placement),  

(together, the Placement).   

Euroz Hartleys Limited (ACN 104 195 057) acted as the lead manager to the Placement 
(Lead Manager). The Company will pay the Lead Manager cash fees equalling 6% of the 
total amount raised under the Placement and issue 250,000,000 Options (exercisable at 
$0.015 per Option and expiring 20 November 2028) (Lead Manager Options) to the Lead 
Manager (and/or its nominees) as consideration for the services provided by the Lead 
Manager pursuant to the Placement and for ongoing corporate advisory services. The Lead 
Manager Options are subject to Shareholder approval. 

10.2 Use of funds 

Proceeds from the Placement will be allocated towards; 

(a) RC drilling and other exploration activities at the Wagyu Gold Project, located in the 
Pilbara, Western Australia:  

(b) RC drilling and ongoing exploration activities at the Lammerlaw Gold Project, 
located in Otago, New Zealand; and  

(c) general working capital purposes and costs. 

11 Resolutions 7 and 8 – Ratification of Tranche 1 Placement Shares  

11.1 General  

As detailed in Section 10.1 the Company issued 602,087,233 Tranche 1 Placement Shares at 
an issue price of $0.0025 per Share under the Tranche 1 Placement. 
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The Tranche 1 Placement Shares are proposed to be issued on Friday, 31 October 2025, 
without Shareholder approval pursuant to the Company's placement capacity under Listing 
Rules 7.1 and 7.1A. 

Resolution 7 seeks Shareholder ratification and approval pursuant to Listing Rule 7.4 (and for 
all other purposes) of the proposed issue of the 337,447,342 Tranche 1 Placement Shares to 
be issued pursuant to the Company’s placement capacity under Listing Rule 7.1.  

Resolution 8 seeks Shareholder ratification and approval pursuant to Listing Rule 7.4 (and for 
all other purposes) of the proposed issue of the 264,639,891 Tranche 1 Placement Shares to 
be issued pursuant to the Company’s placement capacity under Listing Rule 7.1A. 

Resolutions 7 and 8 are ordinary resolutions. 

The Chair intends to exercise all available proxies in favour of Resolutions 7 and 8. 

11.2 Listing Rule 7.1  

A summary of Listing Rules 7.1 and 7.4 is detailed in Section 7.2 of the Explanatory 
Memorandum.   

Listing Rule 7.4 provides that if the Company in general meeting ratifies the previous issue of 
Equity Securities made pursuant to Listing Rule 7.1 or Listing Rule 7.1A (and provided that 
the previous issue did not breach Listing Rule 7.1 or Listing Rule 7.1A) those Equity 
Securities will be deemed to have been made with Shareholder approval for the purpose of 
Listing Rule 7.1 or Listing Rule 7.1A. 

The Company wishes to retain as much flexibility as possible to issue additional Equity 
Securities into the future up to the 15% Placement Capacity set out in Listing Rule 7.1 and the 
10% Placement Capacity set out in Listing Rule 7.1A without having to obtain prior 
Shareholder approval under those rules.  

If Resolutions 7 and/or 8 are passed, the Tranche 1 Placement Shares will be excluded in 
calculating the Company’s 15% Placement Capacity in Listing Rule 7.1 and/or the 10% 
Placement Capacity in Listing Rule 7.1A, respectively, effectively increasing the number of 
Equity Securities it can issue without Shareholder approval over the 12 month period following 
the date of issue of the Tranche 1 Placement Shares. 

If Resolutions 7 and/or 8 are not passed, the Tranche 1 Placement Shares will be included in 
calculating the Company’s 15% Placement Capacity in Listing Rule 7.1 and/or the 10% 
Placement Capacity in Listing Rule 7.1A, respectively, effectively decreasing the number of 
Equity Securities it can issue without Shareholder approval over the 12 month period following 
the date of issue of the Tranche 1 Placement Shares. 

11.3 Specific information required by Listing Rule 7.5  

The following information in relation to Resolutions 7 and 8 is provided to Shareholders for the 
purposes of Listing Rule 7.5: 

(a) 602,087,233 Tranche 1 Placement Shares were issued to sophisticated and 
professional investors identified by the Lead Manager for the Tranche 1 Placement. 
No investor under the Tranche 1 Placement was a related party of the Company, a 
member of the Key Management Personnel, a substantial shareholder of the 
Company, or an adviser of the Company or an associate of any of those persons;  

(b) the Tranche 1 Placement Shares were issued on the following basis:  

(i) 337,447,342 Shares were issued pursuant to Listing Rule 7.1, ratification of 
which is sought pursuant to Resolution 7; and 

(ii) 264,639,891 Shares were issued pursuant to Listing Rule 7.1A, ratification of 
which is sought pursuant to Resolution 8, 
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(c) the Tranche 1 Placement Shares are fully paid ordinary shares in the capital of the 
Company and rank equally in all respects with the Company’s existing Shares on 
issue;  

(d) 602,087,233 Tranche 1 Placement Shares are proposed to be issued on 31 October 
2025; 

(e) the Tranche 1 Placement Shares were issued at an issue price of $0.0025 per Share, 
raising a total of approximately $1,505,218 (before costs);  

(f) funds raised from the proposed issue of the Tranche 1 Placement Shares are 
intended to be used as detailed in Section 10.2; 

(g) the Tranche 1 Placement Shares will be issued pursuant to placement letters 
pursuant to which sophisticated and professional investors agreed to participate in the 
Tranche 1 Placement; and  

(h) a voting exclusion statement is included in the Notice for Resolutions 7 and 8. 

11.4 Directors Recommendation  

The Directors recommend that Shareholders vote in favour of Resolutions 7 and 8. 

12 Resolution 9 – Issue of Tranche 2 Placement Shares 

12.1 General  

Resolution 9 seeks Shareholder approval to issue up to 897,912,767 Shares to institutional, 
sophisticated and professional investors under the Tranche 2 Placement. 

Resolution 9 is an ordinary resolution. 

The Chairperson intends to exercise all available proxies in favour of Resolution 9. 

12.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is detailed in Section 7.2 of the Explanatory Memorandum. 

Resolution 9 seeks the required Shareholder approval to issue the Tranche 2 Placement 
Shares for the purposes of Listing Rule 7.1. 

If Resolution 9 is passed, the Company will be able to proceed with the issue of the Tranche 2 
Placement Shares. 

If Resolution 9 is not passed, the Company will not be able to issue the Tranche 2 Placement 
Shares to the relevant institutional, sophisticated and professional investors and the Company 
will not be able to raise funds from issuing the Tranche 2 Placement Shares and may seek to 
raise them from alternate sources. 

12.3 Specific information required by Listing Rule 7.3 

In accordance with Listing Rule 7.3, the following information is provided to the issue of the 
Tranche 2 Placement Shares:  

(a) the Tranche 2 Placement Shares will be issued to institutional, professional and 
sophisticated investors identified by the Lead Manager through bookbuild 
processes. None of the participants in the Placement are related parties or 
associates of related parties of the Company;   

(b) the maximum number of shares that the Company may issue to participants in the 
Tranche 2 Placement is up to 897,912,767 shares;  
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(c) the Tranche 2 Placement Shares are fully paid ordinary shares and rank equally in 
all respects with the Company’s existing Shares. 

(d) the Tranche 2 Placement Shares have an issue price of $0.0025 per Share, raising 
a total of $2,244,782 (before costs); 

(e) the Tranche 2 Placement Shares will be issued no later than three months after the 
date of the Meeting; 

(f) funds raised from the proposed issue of the Tranche 1 Placement Shares are 
intended to be used as detailed in Section 10.2; 

(g) the Tranche 2 Placement Shares will be issued pursuant to subscription letters 
under which institutional, professional and sophisticated investors will subscribed for 
Tranche 2 Placement Shares at an issue price of $0.0025 per Share; and  

(h) a voting exclusion statement is included in the Notice for Resolution 9. 

12.4 Director's recommendation 

The Directors recommend that Shareholders vote in favour of Resolution 9. 

13 Resolution 10 – Issue of Placement Options  

Resolution 10 seeks Shareholder approval pursuant to and in accordance with Listing Rule 
7.1 to issue 500,000,000 Options to participants in the Tranche 1 and Tranche 2 Placement. 

The Placement Options will be exercisable at $0.012 each, expiring 21 December 2026. The 
Placement Options are intended to be listed subject to satisfaction of the ASX quotation 
requirements. 

The terms and conditions of the Placement Options are detailed in Schedule 2. 

Resolution 10 is an ordinary resolution.  

The Chairperson intends to exercise all available undirected proxies in favour of Resolution 
10. 

13.3 Listing Rule 7.1 

A summary of Listing Rule 7.1 is detailed in Section 7.2 of the Explanatory Memorandum. 

The issue of the Placement Options does not fall within any of the exceptions in Listing Rule 
7.1 and would exceed the 15% Placement Capacity. It therefore requires the approval of 
Shareholders under Listing Rule 7.1. 

If Resolution 10 is passed, the Company will be able to proceed with the issue of the 
Placement Options (and the Shares subsequently issued on exercise of those Placement 
Options) without using any of the Company's 15% Placement Capacity. In addition, the issue 
of the Placement Options will be excluded from the calculation of the number of Equity 
Securities that the Company can issue without Shareholder approval under Listing Rule 7.1.  

If Resolution 10 is not passed, the Company will not be able to proceed with the issue of 
Placement Options.  

13.4 Specific information required by Listing Rule 7.3 

The following information must be provided to Shareholders for the purposes of obtaining 
Shareholder approval: 
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(a) the Placement Options will be issued to the same parties who acquired the Tranche 
1 and Tranche 2 Placement Shares (on the basis of one (1) Placement Option for 
every three (3) Placement Shares issued). No investor under the Placement is a 
related party of the Company, a member of the Key Management Personnel, a 
substantial shareholder of the Company, or an adviser of the Company or an 
associate of any of those persons; 

(b) the maximum number of Placement Options the Company may issue under the 
Placement is 500,000,000 Options; 

(c) the Placement Options have an exercise price of A$0.012 each and will expire on 
21 December 2026. The terms and conditions of the Placement Options are detailed 
in Schedule 2. The Shares to be issued on exercise of the Placement Options will 
be fully paid ordinary shares in the capital of the Company and will rank equally in 
all respects with the Company’s existing Shares on issue; 

(d) the Placement Options will be issued no later than three (3) months following the 
date of the Meeting; 

(e) the Placement Options will be issued for nil consideration, as they are free attaching 
on the basis of one (1) free attaching Placement Option for every three (3) 
Placement Shares issued; 

(f) no funds will be raised by the issue of the Placement Options. The funds raised from 
the payment of the exercise price of any Placement Options are intended to be used 
towards the uses detailed in Section 10.2; and 

(g) a voting exclusion statement is included in the Notice for Resolution 10. 

13.5 Directors' recommendation 
The Directors recommend that Shareholders vote in favour of Resolution 10. 

14 Resolution 11 – Issue of Lead Manager Options    

14.3 General 

Euroz Hartleys Limited acted as the lead manager to the Placement. Subject to Shareholder 
approval, the Company agreed to issue the Lead Manager Options to the Lead Manager 
(and/or its nominee(s)). 

Resolution 11 seeks Shareholder approval pursuant to and in accordance with Listing Rule 
7.1 for the issue of up to 250,000,000 Options to the Lead Manager (and/or its nominee(s)). 

The terms and conditions of the Lead Manager Options are detailed in Schedule 3.    

Resolution 11 is an ordinary resolution. 

The Chair intends to exercise all available undirected proxies in favour of Resolution 11. 

14.4 Listing Rule 7.1 

A summary of Listing Rule 7.1 is detailed in Section 7.2 of the Explanatory Memorandum. 

The issue of the Lead Manager Options does not fall within any of the exceptions to Listing 
Rule 7.1, and is conditional upon Shareholder approval. 

If Resolution 11 is passed, the Company will be able to proceed with the issue of the Lead 
Manager Options (and Shares issued on exercise of the Lead Manager Options) without 
using any of the Company's 15% Placement Capacity. In addition, the issue of the Lead 
Manager Options (and Shares issued on exercise of the Lead Manager Options) will be 
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excluded from the calculation of the number of Equity Securities that the Company can issue 
without Shareholder approval under Listing Rule 7.1. 

If Resolution 11 is not passed, the issue of the Lead Manager Options will not proceed, as the 
issue of the Lead Manager Options is subject to shareholder approval. In that event, the 
Company may need to satisfy its obligation to the Lead Manager with some other form of 
consideration, likely the equivalent cash value of the Lead Manager Options, which would 
otherwise be directed to the Company's existing assets and new opportunities. 

14.5 Specific information required by Listing Rule 7.3 

The following information in relation to Resolution 11 is provided to Shareholders for the 
purposes of Listing Rule 7.3: 

(a) the Lead Manager Options will be issued to Euroz Hartleys Limited (and/or its 
nominee(s)); 

(b) the maximum number of Lead Manager Options the Company may issue to the 
Lead Manager (and/or its nominee(s)) is 250,000,000 Options pursuant to 
Resolution 11; 

(c) the Lead Manager Options have an exercise price of $0.015 each and will expire 3 
years from the date of issue. The terms and conditions of the Lead Manager 
Options are detailed in Schedule 3. The Shares to be issued on exercise of the 
Lead Manager Options will be fully paid ordinary shares in the capital of the 
Company and will rank equally in all respects with the Company’s existing Shares 
on issue; 

(d) the Lead Manager Options will be issued no later than three (3) months following 
the date of the Meeting;  

(e) the Lead Manager Options will be issued for nil cash consideration and no funds will 
be raised from the issue of the Lead Manager Options. The Lead Manager Options 
are proposed to be issued as part of the consideration for Euroz Hartleys Limited 
providing services to the Company relating to the Placement;  

(f) the Company entered into a mandate with the Lead Manager pursuant to which the 
Lead Manager agreed to provide lead manager services to the Company in 
connection with the Placement. The Lead Manager received a fee of 6% of the total 
proceeds raised under the Placement and subject to Shareholder approval, will be 
issued the Lead Manager Options; and 

(g) a voting exclusion is included in the Notice for Resolution 11.  

14.6 Board Recommendation 

The Board recommends that Shareholders vote in favour of Resolution 11.  
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Schedule 1 

Definitions 

In the Notice and this Explanatory Memorandum, words importing the singular include the plural and 
vice versa. 

AEDT means Australian Eastern Daylight Time.  

Lead Manager means Euroz Hartleys Limited (ACN 104 195 057).  

Lead Manager Options has the meaning given in Section 10.1. 

Listing Rules means the listing rules of ASX. 

Option means an option which entitles the holder to subscribe for a Share. 

Placement has the meaning given in Section 10.1. 

Placement Options has the meaning given in Section 10.1. 

Placement Shares has the meaning given in Section 10.1. 

Tranche 1 Placement has the meaning given in Section 10.1. 

Tranche 1  Placement Shares has the meaning given in Section 10.1. 

Tranche 2 Placement has the meaning given in Section 10.1. 

Tranche 2  Placement Shares has the meaning given in Section 10.1. 
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Schedule 2 

Terms and Conditions of Placement Options 

The terms and conditions of the Placement Options are summarised below:  

1 Entitlement 

Each Placement Option in this Schedule entitles the holder (Holder) to subscribe for one (1) 
Share upon exercise. 

2 Exercise Price and Expiry Date 

The exercise price of each Placement Option is A$0.012 (Exercise Price). 

Each Placement Option will expire 21 December 2026 (Expiry Date). 

3 Exercise Period  

Each Placement Option is exercisable at any time prior to the Expiry Date (Exercise Period). 
After this time, any unexercised Options will automatically lapse. 

4 Notice of Exercise 

The Placement Options may be exercised by notice in writing to the Company (Notice of 
Exercise) and payment of the Exercise Price for each Placement Option being exercised. 
Any Notice of Exercise of a Placement Option received by the Company will be deemed to be 
a notice of the exercise of that Placement Option as at the date of receipt. 

5 Shares Issued on Exercise 

Shares issued on exercise of the Placement Options will rank equally with all existing Shares 
and are free of all encumbrances, liens and third party interests. 

6 Quotation of Shares 

The Company will apply to ASX for official quotation of the Shares issued upon the exercise 
of the Placement Options. 

7 Timing of Issue of Shares and Quotation of Shares on Exercise  

Within five (5) business days after receipt of a Notice of Exercise given in accordance with 
these terms and conditions and payment of the applicable Exercise Price for each Placement 
Option being exercised, the Company will: 

(a) allot and issue the number of Shares required under these terms and conditions in 
respect of the number of Placement Options specified in the Notice of Exercise and 
for which cleared funds have been received by the Company; and 

(b) if admitted to the official list of ASX at the time, apply for official quotation on ASX of 
Shares issued pursuant to the exercise of the Placement Options. 

8 Participation in New Issues 

A Holder is not entitled to: 

(a) notice of, or to vote or attend at, a meeting of the Shareholders;  

(b) receive any dividends declared by the Company; or  

(c) participate in any new issues of securities offered to Shareholders during the term of 
the Placement Options,  



 

16 | P a g e  
 

unless and until the Placement Options are exercised and the Holder holds Shares. 

9 Adjustment for Bonus Issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing Shareholders 
(other than an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment): 

(a) the number of Shares which must be issued upon the exercise of a Placement 
Option will be increased by the number of Shares which the Holder would have 
received if the Holder had exercised the Placement Option before the record date 
for the bonus issue; and 

(b) no change will be made to the Exercise Price. 

10 Adjustment for Rights Issue 

If the Company makes an issue of Shares pro rata to existing shareholders (other than an 
issue in lieu of in satisfaction of dividends or by way of dividend reinvestment) the Exercise 
Price of a Placement Option will be reduced according to the following formula: 

 

 

where: 

O’ =  the new Exercise Price of the Placement Option. 

O = the old Exercise Price of the Placement Option. 

E = the number of underlying Shares into which one (1) Placement Option is exercisable. 

P = average market price per Share weighted by reference to volume of the underlying 
Shares during the five (5) trading days ending on the day before the ex rights date or 
ex entitlement date. 

S = the subscription price of a Share under the pro rata issue. 

D = the dividend due but not yet paid on the existing underlying Shares (except those to 
be issued under the pro rata issue). 

N = the number of Shares with rights or entitlements that must be held to receive a right 
to one (1) new Share. 

11 Adjustments for Reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the 
Holder may be varied to comply with the Listing Rules that apply to the reconstruction at the 
time of the reconstruction. 

12 Quotation of Placement Options 

The Company will apply for Official Quotation of the Placement Options on the ASX. Subject 
to satisfying the ASX requirements for quotation as an additional class and subject to ASX 
granting Official Quotation, the Placement Options would be quoted on the ASX.  

13 Placement Options Transferable 

The Placement Options are transferrable. 
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Schedule 3 

Terms and Conditions of Lead Manager Options 

The terms and conditions of the Lead Manager Options are summarised below:  

1 Entitlement 

Each Lead Manager Option in this Schedule entitles the holder (Holder) to subscribe for one 
(1) Share upon exercise. 

2 Exercise Price and Expiry Date 

The exercise price of each Lead Manager Option is A$0.015 (Exercise Price). 

Each Lead Manager Option will expire 3 years from the date of issue (Expiry Date). 

3 Exercise Period  

Each Lead Manager Option is exercisable at any time prior to the Expiry Date (Exercise 
Period). After this time, any unexercised Lead Manager Options will automatically lapse. 

4 Notice of Exercise 

The Lead Manager Options may be exercised by notice in writing to the Company (Notice of 
Exercise) and payment of the Exercise Price for each Lead Manager Option being exercised. 
Any Notice of Exercise of a Lead Manager Option received by the Company will be deemed 
to be a notice of the exercise of that Lead Manager Option as at the date of receipt. 

5 Shares Issued on Exercise 

Shares issued on exercise of the Lead Manager Options will rank equally with all existing 
Shares and are free of all encumbrances, liens and third party interests. 

6 Quotation of Shares 

The Company will apply to ASX for official quotation of the Shares issued upon the exercise 
of the Lead Manager Options. 

7 Timing of Issue of Shares and Quotation of Shares on Exercise  

Within five (5) business days after receipt of a Notice of Exercise given in accordance with 
these terms and conditions and payment of the applicable Exercise Price for each Lead 
Manager Option being exercised, the Company will: 

(a) allot and issue the number of Shares required under these terms and conditions in 
respect of the number of Lead Manager Options specified in the Notice of Exercise 
and for which cleared funds have been received by the Company; and 

(b) if admitted to the official list of ASX at the time, apply for official quotation on ASX of 
Shares issued pursuant to the exercise of the Lead Manager Options. 

8 Participation in New Issues 

A Holder is not entitled to: 

(a) notice of, or to vote or attend at, a meeting of the Shareholders;  

(b) receive any dividends declared by the Company; or  

(c) participate in any new issues of securities offered to Shareholders during the term of 
the Lead Manager Options,  
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unless and until the Lead Manager Options are exercised and the Holder holds Shares. 

9 Adjustment for Bonus Issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing Shareholders 
(other than an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment): 

(a) the number of Shares which must be issued upon the exercise of an Lead Manager 
Option will be increased by the number of Shares which the Holder would have 
received if the Holder had exercised the Lead Manager Option before the record 
date for the bonus issue; and 

(b) no change will be made to the Exercise Price. 

10 Adjustment for Rights Issue 

If the Company makes an issue of Shares pro rata to existing shareholders (other than an 
issue in lieu of in satisfaction of dividends or by way of dividend reinvestment) the Exercise 
Price of a Lead Manager Option will be reduced according to the following formula: 

 

 

where: 

O' =  the new Exercise Price of the Lead Manager Option. 

O = the old Exercise Price of the Lead Manager Option. 

E = the number of underlying Shares into which one (1) Lead Manager Option is 
exercisable. 

P = average market price per Share weighted by reference to volume of the underlying 
Shares during the five (5) trading days ending on the day before the ex rights date or 
ex entitlement date. 

S = the subscription price of a Share under the pro rata issue. 

D = the dividend due but not yet paid on the existing underlying Shares (except those to 
be issued under the pro rata issue). 

N = the number of Shares with rights or entitlements that must be held to receive a right 
to one (1) new Share. 

11 Adjustments for Reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the 
Holder may be varied to comply with the Listing Rules that apply to the reconstruction at the 
time of the reconstruction. 

12 Quotation of Lead Manager Options 

The Company will not apply for Official Quotation of the Placement Options on the ASX and 
the Lead Manager Options will be unlisted securities.  

13 Lead Manager Options Transferable 

The Lead Manager Options are non-transferrable. 
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	(a) If you have already completed and returned the Proxy Form annexed with the original Notice (Previous Proxy Form) and you wish to change your proxy vote for the unchanged Resolutions (being Resolutions 1 to 6) or submit a proxy vote for the Additio...
	(b) If you have already completed and returned the Previous Proxy Form and you do not wish to vote on the Additional Resolutions or change your proxy vote for the unchanged Resolutions, you do not need to take any action, as the Previous Proxy Form re...
	(c) If you have not yet completed and returned a Proxy Form and you wish to vote on the Resolutions in the Notice as supplemented by the Addendum, please complete and return the attached Replacement Proxy Form in accordance with the instructions thereon.
	7 Resolution 7 – Ratification of Tranche 1 Placement Shares issued under Listing Rule 7.1
	(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with directions given to the proxy or attorney to vote on this Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on this Resolution; and
	(ii) the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	8 Resolution 8 – Ratification of Tranche 1 Placement Shares issued under Listing Rule 7.1A
	(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with directions given to the proxy or attorney to vote on this Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on this Resolution; and
	(ii) the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	9 Resolution 9 – Issue of Placement Shares
	(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with directions given to the proxy or attorney to vote on this Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on this Resolution; and
	(ii) the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	10 Resolution 10 – Issue of Placement Options
	(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with directions given to the proxy or attorney to vote on this Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on this Resolution; and
	(ii) the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	11 Resolution 11 – Issue of Lead Manager Options
	(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with directions given to the proxy or attorney to vote on this Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on this Resolution; and
	(ii) the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.
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	(c) the Tranche 2 Placement Shares are fully paid ordinary shares and rank equally in all respects with the Company’s existing Shares.
	(d) the Tranche 2 Placement Shares have an issue price of $0.0025 per Share, raising a total of $2,244,782 (before costs);
	(e) the Tranche 2 Placement Shares will be issued no later than three months after the date of the Meeting;
	(f) funds raised from the proposed issue of the Tranche 1 Placement Shares are intended to be used as detailed in Section 10.2;
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	12.4 Director's recommendation

	13 Resolution 10 – Issue of Placement Options
	13.3 Listing Rule 7.1
	13.4 Specific information required by Listing Rule 7.3
	(a) the Placement Options will be issued to the same parties who acquired the Tranche 1 and Tranche 2 Placement Shares (on the basis of one (1) Placement Option for every three (3) Placement Shares issued). No investor under the Placement is a related...
	(b) the maximum number of Placement Options the Company may issue under the Placement is 500,000,000 Options;
	(c) the Placement Options have an exercise price of A$0.012 each and will expire on 21 December 2026. The terms and conditions of the Placement Options are detailed in Schedule 2. The Shares to be issued on exercise of the Placement Options will be fu...
	(d) the Placement Options will be issued no later than three (3) months following the date of the Meeting;
	(e) the Placement Options will be issued for nil consideration, as they are free attaching on the basis of one (1) free attaching Placement Option for every three (3) Placement Shares issued;
	(f) no funds will be raised by the issue of the Placement Options. The funds raised from the payment of the exercise price of any Placement Options are intended to be used towards the uses detailed in Section 10.2; and
	(g) a voting exclusion statement is included in the Notice for Resolution 10.
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	(b) the maximum number of Lead Manager Options the Company may issue to the Lead Manager (and/or its nominee(s)) is 250,000,000 Options pursuant to Resolution 11;
	(c) the Lead Manager Options have an exercise price of $0.015 each and will expire 3 years from the date of issue. The terms and conditions of the Lead Manager Options are detailed in Schedule 3. The Shares to be issued on exercise of the Lead Manager...
	(d) the Lead Manager Options will be issued no later than three (3) months following the date of the Meeting;
	(e) the Lead Manager Options will be issued for nil cash consideration and no funds will be raised from the issue of the Lead Manager Options. The Lead Manager Options are proposed to be issued as part of the consideration for Euroz Hartleys Limited p...
	(f) the Company entered into a mandate with the Lead Manager pursuant to which the Lead Manager agreed to provide lead manager services to the Company in connection with the Placement. The Lead Manager received a fee of 6% of the total proceeds raised...
	(g) a voting exclusion is included in the Notice for Resolution 11.

	14.6 Board Recommendation
	(a) allot and issue the number of Shares required under these terms and conditions in respect of the number of Placement Options specified in the Notice of Exercise and for which cleared funds have been received by the Company; and
	(b) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the exercise of the Placement Options.
	(a) notice of, or to vote or attend at, a meeting of the Shareholders;
	(b) receive any dividends declared by the Company; or
	(c) participate in any new issues of securities offered to Shareholders during the term of the Placement Options,
	(a) the number of Shares which must be issued upon the exercise of a Placement Option will be increased by the number of Shares which the Holder would have received if the Holder had exercised the Placement Option before the record date for the bonus ...
	(b) no change will be made to the Exercise Price.
	(a) allot and issue the number of Shares required under these terms and conditions in respect of the number of Lead Manager Options specified in the Notice of Exercise and for which cleared funds have been received by the Company; and
	(b) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the exercise of the Lead Manager Options.
	(a) notice of, or to vote or attend at, a meeting of the Shareholders;
	(b) receive any dividends declared by the Company; or
	(c) participate in any new issues of securities offered to Shareholders during the term of the Lead Manager Options,
	(a) the number of Shares which must be issued upon the exercise of an Lead Manager Option will be increased by the number of Shares which the Holder would have received if the Holder had exercised the Lead Manager Option before the record date for the...
	(b) no change will be made to the Exercise Price.



