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 ASX ANNOUNCEMENT 

24 October 2025 
 

Notice of Annual General Meeting  

Prospect Resources Limited (ASX:PSC) (Prospect or the Company) advises that the following 

documents in relation to the Company’s 2025 Annual General Meeting have today been 

dispatched to Shareholders in accordance with their communication preference: 

• Letter to Shareholders 

• Notice of Annual General Meeting 

• Proxy Form 

Prospect reminds Shareholders of their right to elect how they receive documents from the 

Company. Further information on this right to elect and how to change a communication  

preference, can be found on the Company’s website: 

https://prospectresources.com.au/shareholders-right-to-receive-documents/  

 

This release was authorised by the Company’s Board of Directors. 

 

For further information, please contact: 

Sam Hosack  
Managing Director 
shosack@prospectresources.com.au  

Ian Goldberg  
Executive Director - Financial 
igoldberg@prospectresources.com.au 

 

About Prospect Resources Limited (ASX: PSC, FRA:5E8)  

Prospect Resources Limited (ASX: PSC, FRA:5E8) is an ASX listed company focused on the exploration 
and development of electrification and battery metals mining projects in the broader sub-Saharan African 
region. 

mailto:info@prospectresources.com.au
file:///C:/Users/Nick/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/WWOPDHSR/prospectresources.com.au
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  24 October 2025 

 

 

  Dear Shareholder, 

Annual General Meeting – Letter to Shareholders 

Prospect Resources Limited (ASX: PSC) (“Prospect Resources Limited" or the “Company”) advises that its 

2025 Annual General Meeting (“AGM”) will be held at 11:00AM (AWST) on Tuesday, 25 November 2025 at 

Presidents Room, The Celtic Club, 48 Ord Street, West Perth WA 6005.   

In accordance with Part 1.2AA of the Corporations Act 2001, the Company will only be dispatching physical 

copies of the Notice of Meeting (“Notice”) and Proxy Form to Shareholders who have elected to receive physical 

copies. 

If you are receiving this letter, you have elected not to receive a physical copy of the Notice. The Notice can be 

accessed via the Company’s website at: https://www.prospectresources.com.au/announcements or by logging 

in to your holding via the Company’s share registry, Automic: investor.automic.com.au. You can also 

access your Proxy Form and lodge your proxy votes online via the share registry (see voting instructions below). 

The Company reminds Shareholders of their right to elect how they receive documents and recommends that 

Shareholders elect to receive communications via email. If you wish to change your communication preference 

you can do so by contacting the share registry. 

Further information on the right to elect how to receive to documents is available on the Company’s website: 

https://prospectresources.com.au/shareholders-right-to-receive-documents/  

Your vote is important 

The business of the AGM affects your shareholding and your vote is important. 

To vote in person, attend the AGM on the date and at the place set out above. 

To submit your proxy vote online, follow the instructions below: 

 

 

 

 

 

 

Your Proxy instruction must be received not later than 48 hours before the commencement of the Meeting. 

Proxy Forms received later than this time will be invalid. 

For further information on the online proxy lodgement process, or if you require a hard copy Proxy Form, please 

contact the Company’s Share Registry, Automic at hello@automicgroup.com.au or via phone on 1300 288 664 

(within Australia) or +651 2 9698 5414 (overseas). 

Online 

scan the QR 

code below 

using your 

smartphone 

 

Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by following 

the instructions:  

1. Login to the Automic website using the holding details as shown on your holding 

statement.  

2. Click on ‘View Meetings’ – ‘Vote’.  

To use the online lodgement facility, Shareholders will need their holder number 

(Securityholder Reference Number (SRN) or Holder Identification Number (HIN)) as 

shown at the top of your holding statement. 

mailto:info@prospectresources.com.au
file:///C:/Users/Nick/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/WWOPDHSR/prospectresources.com.au
https://www.prospectresources.com.au/announcements
https://investor.automic.com.au/
https://prospectresources.com.au/shareholders-right-to-receive-documents/
mailto:hello@automicgroup.com.au
https://investor.automic.com.au/#/loginsah
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Yours Faithfully, 

 

 

 

 

 

Sam Hosack – Managing Director 



 
 

  

 

Prospect Resources Limited 
ACN 124 354 329 

 

 

Notice of Annual General Meeting and 

Explanatory Memorandum 

 

 
  

Date of Meeting: Tuesday, 25 November 2025 

  

Time of Meeting: 11.00am AWST 

  

Place of Meeting: Presidents Room, The Celtic Club, 48 Ord Street, West Perth 

WA 6005 

  

 

 

 

 

 

The business of the Meeting affects your shareholding and your vote is important.  

 

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how 

they should vote, they should seek advice from their professional advisers prior to voting.  

 

If you are unable to attend the Meeting, please submit your vote by proxy in accordance with the 

instructions set out in the Notice of Meeting and on the enclosed proxy form. 
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Attendance and Voting Information 
The business of the Annual General Meeting to which this Notice of Meeting relates, affects your 

shareholding and your vote is important. The Notice of Meeting and Explanatory Statement 

should be read in their entirety prior to voting. If Shareholders are in doubt as to how they 

should vote, they should seek advice from their professional advisers prior to voting.  

If you are unable to attend the Meeting, please submit your vote by proxy in accordance with the 

instructions set out below and on the enclosed proxy form. 

Shareholders attending the Meeting (whether in person or virtually) will be able to ask questions 

on the agenda items and of a general nature. Shareholders are also invited to submit questions 

in advance of the Meeting and can do so by sending them to the company secretary at 

lee.tamplin@complycorporate.com.au.  

To attend the meeting and vote in person:  

Attend the Meeting at 11:00am (AWST) on 25 November 2025 at Presidents Room, The Celtic 

Club, 48 Ord Street, West Perth WA 6005. 

To vote by proxy:  

Use one of the following methods. Further information in respect of appointing a proxy can be 

found in the enclosed proxy form: 

Online Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by 

following the instructions: Login to the Automic website using the holding details 

as shown on the Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use the online 

lodgement facility, Shareholders will need their holder number (Securityholder 

Reference Number (SRN) or Holder Identification Number (HIN)) as shown on 

the front of the Proxy Form. 

By post Automic, GPO Box 5193, Sydney NSW 2001 

By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

Your Proxy instruction must be received not later than 48 hours before the commencement of 

the Meeting. Proxy Forms received later than this time will be invalid. 

Power of Attorney: 

If the proxy form is signed under a power of attorney on behalf of a shareholder, then the 

attorney must make sure that either the original power of attorney or a certified copy is sent 

with the proxy form, unless the power of attorney has already provided it to the Share Registry. 

Corporate Representatives: 

If a representative of a corporate shareholder or a corporate proxy will be attending the 

Meeting, the representative should bring to the Meeting adequate evidence of their 

appointment, unless this has previously been provided to the Share Registry. 

Enquiries 
If shareholders have any queries in respect of the matters set out in these documents they can 

contact the Company’s company secretary, Lee Tamplin at lee.tamplin@complycorporate.com.au 

or +61 (0) 450 394 931. 

 

mailto:lee.tamplin@complycorporate.com.au
mailto:lee.tamplin@complycorporate.com.au
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Notice of Annual General Meeting 
Notice is hereby given that an Annual General Meeting of Shareholders of Prospect Resources 

Limited ACN 124 354 329 will be held at 11:00am (AWST) on 25 November 2025 at Presidents 

Room, The Celtic Club, 48 Ord Street, West Perth WA 6005. 

The Explanatory Statement to this Notice of Meeting provides additional information on matters 

to be considered at the Annual General Meeting. The Explanatory Statement and the Proxy Form 

forms part of this Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 

2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are 

registered Shareholders at 11:00am (AWST) on 23 November 2025. 

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined 

in the Glossary. 

Agenda 

1. Financial statements and reports 

“To receive and to consider the Annual Financial Report of the Company for the financial year 

ended 30 June 2025 together with the declaration of the Directors, the Directors’ Report, the 

Remuneration Report and the Auditor’s Report for that financial year.” 

Note: This item of ordinary business is for discussion only and is not a resolution. 

Pursuant to the Corporations Act, Shareholders will be given a reasonable opportunity at the 

Meeting to ask questions about, or make comments in relation to, each of the aforementioned 

reports during consideration of these items. 

Adoption of Remuneration Report 

2. Resolution 1 – Adoption of Remuneration Report 

To consider and, if thought fit, to pass the following resolution as a Non-Binding Resolution: 

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, 

approval is given for the adoption of the Remuneration Report as contained in the Company’s 

Annual Financial Report for the financial year ended 30 June 2025.” 

Note: The vote on this Resolution is advisory only and does not bind the Directors or the 

Company. 

Voting Exclusion Statement: In accordance with the Corporations Act, the Company will disregard any 

votes cast on Resolution 1 by or on behalf of a member of the Company’s key management personnel 

(including the Directors), whose remuneration details are included in the Remuneration Report (KMP), or 

any of that person’s Closely Related Parties (such as close family members and any controlled companies 

of those persons) (collectively referred to as Restricted Voter). However, the Company need not 

disregard a vote if:  

(a) it is cast by a person as a proxy appointed in writing that specifies how the proxy is to vote on 

Resolution 1; and 

(b) it is not cast on behalf of a Restricted Voter. 

If you appoint the person chairing the Meeting (Chair) and you are not a Restricted Voter, by submitting 

the Proxy Form you authorise the person chairing the Meeting to exercise the proxy even though 

Resolution 1 is connected directly or indirectly with the remuneration of a KMP, and you will be taken to 

have directed the Chair to vote in accordance with his or her stated intention to vote in favour of 
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Resolution 1. If you do not want your vote exercised in favour of Resolution 1, you should direct the 

person chairing the Meeting to vote “against”, or to abstain from voting on, this Resolution. 
 

Re-elections of Directors 

3. Resolution 2 – Re-election of Matt Pascall as Director 

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

“That Matt Pascall, a Director appointed as an additional Director and holding office until the 

next general meeting of the Company after his appointment in accordance with the Company’s 

Constitution and ASX Listing Rule 14.4, be re-elected as a Director of the Company, effective 

immediately.” 

4. Resolution 3 – Re-election of Doug Jones as Director 

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

“That Doug Jones, a Director appointed as an additional Director and holding office until the 

next general meeting of the Company after his appointment in accordance with the Company’s 

Constitution and ASX Listing Rule 14.4, be re-elected as a Director of the Company, effective 

immediately.” 

5. Resolution 4 – Re-election of Gaurav Gupta as Director 

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

“That Gaurav Gupta, a Director who retires by rotation in accordance with the Company’s 

Constitution and ASX Listing Rule 14.4, and being eligible offers himself for re-election as a 

Director of the Company, effective immediately.” 

Issues of Securities under the Company’s Incentive Plan 

6. Resolution 5 – Approval of Issue of Short-Term Incentive 

Securities to Samuel Hosack (or his nominee), a Director of 

the Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 1,201,384 

Performance Rights under the Company’s Incentive Plan to Samuel Hosack (or his nominee), a 

Director of the Company, and otherwise on the terms and conditions set out in the Explanatory 

Statement which accompanies and forms part of this Notice of Meeting.” 

7. Resolution 6 – Approval of Issue of Long-Term Incentive 

Securities to Samuel Hosack (or his nominee), a Director of 

the Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 

1,202,000 Options under the Company’s Incentive Plan to Samuel Hosack (or his nominee), a 
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Director of the Company, and otherwise on the terms and conditions set out in the Explanatory 

Statement which accompanies and forms part of this Notice of Meeting.” 

8. Resolution 7 – Approval of Issue of Short-Term Incentive 

Securities to Ian Goldberg (or his nominee), a Director of the 

Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 957,679 

Performance Rights under the Company’s Incentive Plan to Ian Goldberg (or his nominee), a 

Director of the Company, and otherwise on the terms and conditions set out in the Explanatory 

Statement which accompanies and forms part of this Notice of Meeting.” 

9. Resolution 8 – Approval of Issue of Long-Term Incentive 

Securities to Ian Goldberg (or his nominee), a Director of the 

Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 958,000 

Options under the Company’s Incentive Plan to Ian Goldberg (or his nominee), a Director of the 

Company, and otherwise on the terms and conditions set out in the Explanatory Statement 

which accompanies and forms part of this Notice of Meeting.” 

10. Resolution 9 – Approval of Issue of Service Rights to Mark 

Wheatley (or his nominee), a Director of the Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 631,578 

Service Rights under the Company’s Incentive Plan to Mark Wheatley (or his nominee), a 

Director of the Company, and otherwise on the terms and conditions set out in the Explanatory 

Statement which accompanies and forms part of this Notice of Meeting.” 

11. Resolution 10 – Approval of Issue of Service Rights to Gaurav 

Gupta (or his nominee), a Director of the Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 473,685 

Service Rights under the Company’s Incentive Plan to Gaurav Gupta (or his nominee), a Director 

of the Company, and otherwise on the terms and conditions set out in the Explanatory 

Statement which accompanies and forms part of this Notice of Meeting.” 
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12. Resolution 11 – Approval of Issue of Service Rights to Matt 

Pascall (or his nominee), a Director of the Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 473,685 

Service Rights under the Company’s Incentive Plan to Matt Pascall (or his nominee), a Director of 

the Company, and otherwise on the terms and conditions set out in the Explanatory Statement 

which accompanies and forms part of this Notice of Meeting.” 

13. Resolution 12 – Approval of Issue of Service Rights to Doug 

Jones (or his nominee), a Director of the Company 

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

“That, for the purposes of Section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all 

other purposes, the Shareholders of the Company approve the issue and allotment of 473,685 

Service Rights under the Company’s Incentive Plan to Doug Jones (or his nominee), a Director of 

the Company, and otherwise on the terms and conditions set out in the Explanatory Statement 

which accompanies and forms part of this Notice of Meeting.” 

Voting Exclusion Statement in relation to Resolutions 5 to 12: The Company will disregard any votes 

cast in favour of these Resolutions by or on behalf of:  

(a) a person referred to in rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the 

Company’s Equity Plan; or 

(b) an Associate of that person or those persons. 

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

(i) a person as proxy or attorney for a person who is entitled to vote on these Resolutions, in 

accordance with directions given to the proxy or attorney to vote on these Resolutions in that 

way; or 

(ii) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on these 

Resolutions, in accordance with a direction given to the Chair to vote on these Resolutions as the 

Chair decides; or 

(iii) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following conditions are met: 

• 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 these Resolutions; 

and 

• the holder votes on these Resolutions in accordance with directions given by the beneficiary to 

the holder to vote in that way. 

Voting Prohibition Statement: In accordance with section 250BD of the Corporations Act, a person 

appointed as a proxy must not vote, on the basis of that appointment, on these Resolutions if: 

(a) the proxy is either: 

(i) a member of the Company’s Key Management Personnel, or 

(ii) a closely related party of a member of the Company’s Key Management Personnel; and 

(b) the appointment does not specify the way the proxy is to vote on these Resolutions. 

However, the above prohibition does not apply if: 

(a) the proxy is the Chair of the Meeting; and 

(b) the appointment expressly authorises the Chair to exercise the proxy even if these Resolutions is 

connected directly or indirectly with remuneration of a member of the Company’s Key 

Management Personnel. 
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Additional 10% Placement Capacity – ASX Listing Rule 7.1A 

14. Resolution 13 – ASX Listing Rule 7.1A Approval of Future Issue 

of Securities 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, the Shareholders 

approve the issue of equity securities up to 10% of the issued capital of the Company (at the 

time of issue) calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 

and otherwise on the terms and conditions set out in the Explanatory Statement which 

accompanies and forms part of this Notice of Meeting.” 

Voting Exclusion Statement in relation to Resolution 13: The Company will disregard any votes 

cast in favour of this Resolution by or on behalf of:  

(a) a person 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 

(b) an Associate of that person or those persons. 

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

(i) 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 

(ii) the Chair of the Meeting 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 

(iii) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of 

a beneficiary provided the following conditions are met: 

• 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 these 

Resolutions; and 

• the holder votes on these Resolutions in accordance with directions given by the 

beneficiary to the holder to vote in that way. 

Proportional Takeover Provisions 

15. Resolution 14 – Renewal of Proportional Takeover Provisions 

To consider and, if thought fit, to pass the following resolution as a Special Resolution: 

“That, for the purposes of Section 648G of the Corporations Act, the Proportional Takeover 

Provisions in clause 35 of the Company’s Constitution, be renewed for a period of three years, 

effective immediately.” 

 

BY ORDER OF THE BOARD 

 

 

Lee Tamplin 

Company Secretary 
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Explanatory Statement 
The purpose of this Explanatory Statement is to provide information which the Directors believe 

to be material to Shareholders in deciding whether or not to pass the Resolutions in the Notice 

of Meeting. 

If you are in any doubt about what to do in relation to the Resolutions contemplated in the 

Notice of Meeting and this Explanatory Statement, it is recommended that you seek advice from 

a professional advisor prior to voting. 

Full details of the business to be considered at the Annual General Meeting are set out below. 

Financial statements and reports 

In accordance with the Constitution and the Corporations Act, the business of the Annual 

General Meeting will include receipt and consideration of the Annual Financial Report of the 

Company for the financial year ended 30 June 2025 together with the declaration of the 

Directors, the Directors’ Report, the Remuneration Report and the Auditor’s Report. 

In accordance with the amendments to the Corporations Act, the Company is no longer required 

to provide a hard copy of the Company’s Annual Financial Report to Shareholders unless a 

Shareholder has specifically elected to receive a printed copy. 

Whilst the Company will not provide a hard copy of the Company’s Annual Financial Report 

unless specifically requested to do so, Shareholders may view the Company’s Annual Financial 

Report on its website at https://prospectresources.com.au.  

No resolution is required for this item, but Shareholders will be given the opportunity to ask 

questions and to make comments on the management and performance of the Company. 

The Company’s auditor will be present at the Meeting. During the discussion of this item, the 

auditor will be available to answer questions on the: 

• Conduct of the audit; 

• 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 audit. 

Written questions of the auditor 

If you would like to submit a written question about the content of the Auditor’s Report or the 

conduct of the audit of the Annual Financial Report of the Company’s auditor, please send your 

question to the Company Secretary. A list of qualifying questions will be made available at the 

Meeting. 

Please note that all written questions must be received at least five business days before the 

Meeting, which is by 18 November 2025. 

Resolution 1 – Adoption of Remuneration Report 

In accordance with section 250R(2) of the Corporations Act, the Company is required to present 

to its Shareholders the Remuneration Report as disclosed in the Company’s Annual Financial 

Report. 

The vote on the Resolution is advisory only and does not bind the Directors or the Company. The 

Remuneration Report is set out in the Company’s Annual Financial Report and is also available 

on the Company’s website at https://prospectresources.com.au.  

https://prospectresources.com.au/
https://prospectresources.com.au/


9 
 

However, if at least 25% of the votes cast are against the adoption of the Remuneration Report 

at the Meeting (subject of this Notice of Meeting), and then again at the 2026 Annual General 

Meeting (2026 AGM), the Company will be required to put to the vote a resolution (Spill 

Resolution) at the 2026 AGM to approve the calling of a further meeting (Spill Meeting). 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 2026 AGM. All of the Directors who were in office when the 

2026 Directors’ Report was approved, other than the Managing Director, will (if desired) need to 

stand for re-election at the Spill Meeting. 

The Remuneration Report explains the Board’s policies in relation to the nature and level of 

remuneration paid to KMPs (including Directors) and sets out remuneration details, service 

agreements and the details of any share-based compensation. 

Voting 

Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice of Meeting. 

In particular, the Directors and other Restricted Voters must not vote on this Resolution and 

must not cast a vote as proxy, unless the appointment gives a direction on how to vote, or the 

proxy is given to the Chair and you submit the Proxy Form, authorising the Chair to exercise the 

proxy even though Resolution 1 is connected directly or indirectly with the remuneration of a 

KMP and that in doing so you will be taken to have directed the Chair to vote in accordance with 

the Chair’s stated intention to vote in favour of Resolution 1. 

Shareholders are urged to read carefully the Proxy Form and to provide a direction to the proxy 

on how to vote on this Resolution. 

Resolutions 2 - 4 – Re-elections of Directors 

Background 

Clause 13.4 of the Company’s Constitution states that the Directors may at any time appoint a 

person to be a Director, either to fill a casual vacancy or as an addition to the existing Directors. 

The Constitution further states that any Director so appointed holds office only until the next 

annual general meeting and is then eligible for re-election. ASX Listing Rule 14.4 also requires 

that a Director appointed as an addition to the board must not hold office (without re-election) 

past the next annual general meeting of the entity. 

Matt Pascall and Doug Jones were appointed as additional Directors on 16 June 2025 and 8  

October 2025 respectively. Accordingly, as this AGM is the first AGM since they were appointed 

as additional Directors, Matt Pascall (Resolution 2) and Doug Jones (Resolution 3) are seeking re-

election as Directors of the Company. Bios for Matt and Doug can be found below. 

Clause 13.2 of the Company’s Constitution states that at the Company’s annual general meeting 

in every year, one-third of the Directors for the time being, or, if their number is not a multiple of 

3, then the number nearest one-third (rounded down in case of doubt), shall retire from office. 

Clause 13.4 states that a Director seeking re-election having been appointed as an additional 

Director, shall not be taken into account in determining the Directors who are to retire by 

rotation. Accordingly, one Director is required to retire by rotation at this AGM. Clause 13.2 

states that the Director to retire is the Director longest in office since their last election, but, as 

between persons who became Directors on the same day, those to retire shall (unless they 

otherwise agree among themselves) be determined by drawing lots. A retiring Director is eligible 

for re-election. 

Gaurav Gupta was last re-elected as a Director at the 2023 AGM and has elected to retire by 

rotation, and being eligible, seek re-election as a Director (Resolution 4). A bio for Gaurav can be 

found below.  
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Directors’ Bios 

Matt Pascall 

Mr Pascall is a mining engineer and brings with him a distinguished career spanning decades in 

the mining industry, and his contributions have been widely acknowledged as foundational to 

the success and international standing of First Quantum Minerals. 

As a senior leader within First Quantum, Mr Pascall played a defining role in the company’s 

expansion, particularly in Zambia, where his operational oversight and strategic direction were 

critical to the delivery of major mining developments. His expertise in managing complex, large-

scale projects and his ability to navigate multifaceted operational and regulatory environments, 

have set a benchmark in the industry. 

Mr Pascall is equally recognised for his advocacy of sustainable mining and the integration of 

community development into core business practices. His longstanding involvement in initiatives 

supporting infrastructure, education, and healthcare reflects a deep commitment to ensuring 

that mining activities generate lasting benefits for host communities.  

Doug Jones 

Doug is a highly qualified geological leader and resources executive bringing more than 45 years’ 

experience in international technical, commercial, corporate and project management roles 

across Sub-Saharan and North Africa, Australia, Europe and the Americas. His executive 

experience ranges across senior roles with ASX- and TSX-listed companies and board positions 

with ASX-, AIM- and TSX-listed companies. 

Doug is a PhD qualified geologist with experience ranging from project generation and grass 

roots exploration through to resource definition and feasibility studies, along with extensive 

involvement in M&A project assessment and due diligence activities. This technical experience 

extends across a wide range of commodities and mineralisation styles for gold, porphyry and 

iron oxide copper gold deposits, other base metals and uranium. 

His proven track record of discovery is exceptional, including the +10Moz Siguiri gold deposit in 

Guinea and the 1.3Moz Saramacca deposit in Suriname. In his most recent role as General 

Manager (Exploration) at Perseus Mining, Doug led teams that added substantial new gold Ore 

Reserves to Yaouré in Côte d’Ivoire and Edikan in Ghana. 

Gaurav Gupta 

Mr Gupta has over 25 years’ experience in international trade and is a qualified Chartered 

Accountant. He holds a Bachelor of Commerce Degree from the University of Delhi. He also 

manages high-growth investment holdings across the mineral and biotech industries. Within the 

mining sector, these investments encompass base and precious metals, coloured gemstones, 

and the broader Electric Vehicle (EV) supply chain, including a major holding in Prospect 

Resources through Eagle Eye Asset Holdings Pte Limited (Eagle Eye).  

Gaurav is also Chair of the Company’s Audit and Risk Committee. 

Directors’ recommendation 

The Directors (excluding each Director the subject of their own re-election) recommend that 

Shareholders vote in favour of Resolutions 2 to 4. 
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Resolutions 5 - 8 – Approval of Issues of Incentive Securities to 

the Executive Directors (or their nominees) of the Company 

Background 

The Company is seeking to invite the Company’s Executive Directors, Samuel Hosack and Ian 

Goldberg (together the Executive Directors), subject to Shareholder approval that is sought 

under Resolutions 5 to 8, to participate in the Company’s Incentive Plan by subscribing for the 

following securities (together the ED Securities): 

(a) 1,201,384 Performance Rights being the Short-Term Incentives to Samuel Hosack 

(Resolution 5) 

(b) 1,202,000 Options being the Long-Term Incentives to Samuel Hosack (Resolution 6) 

(c) 957,679 Performance Rights being the Short-Term Incentives to Ian Goldberg (Resolution 

7) 

(d) 958,000 Options being the Long-Term Incentives to Ian Goldberg (Resolution 8) 

A summary of the material terms of the ED Securities is included in the “Information Required by 

ASX Listing Rule 10.15” section below. 

Director and Related Party Approvals 

ASX Listing Rule 10.14 provides that a listed company must not permit any of the following 

persons to acquire securities under an employee incentive scheme unless it obtains the approval 

of its shareholders: 

(a) a director of the Company; 

(b) an associate of a director of the Company; or 

(c) a person whose relationship with the Company or a person referred to in Listing Rule 10.14.1 

or 10.14.2 is such that, in ASX’s opinion, the acquisition should be approved by its 

shareholders. 

As the Executive Directors are Directors of the Company, the proposed issue of the ED Securities 

constitutes the acquisition of securities under an employee incentive scheme for the purposes of 

Listing Rule 10.14 and therefore requires the approval of the Company’s shareholders under 

Listing Rule 10.14.   

To this end, Resolutions 5 to 8 seek the required Shareholder approval to issue the ED Securities 

to the Executive Directors under and for the purposes of Listing Rule 10.14.  

If approval is obtained under Listing Rule 10.14, in accordance with Listing Rule 10.12 (exception 

8), separate approval is not required under Listing Rule 10.11. 

If Resolutions 5 to 8 are passed, the Company will be able to proceed with the proposed issue of 

the ED Securities as outlined in the Resolutions. 

If any of Resolutions 5 to 8 are not passed, the Company will not be able to proceed with the 

proposed issue of the ED Securities to the Executive Director the subject of the failed Resolution, 

which may result in the Company considering less cash-less effective means of incentives. 

Chapter 2E of the Corporations Act  

Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to a 

related party of the Company unless either: 

(a) the giving of the financial benefit falls within one of the exceptions to the provisions; or 

(b) Shareholder approval is obtained prior to the giving of the financial benefit. 

The proposed issue of the ED Securities constitutes the giving of a financial benefit. 
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A “related party” for the purposes of the Corporations Act and the Listing Rules is widely defined 

and includes a director of a public company, a spouse of a director of a public company or an 

entity controlled by a director of a public company. The definition of “related party” also includes 

a person whom there is reasonable grounds to believe will become a “related party” of a public 

company.  

The non-conflicted Directors of the Company (being Mark Wheatley, Gerry Fahey, Gaurav Gupta, 

Matt Pascall and Doug Jones) (Non-Conflicted Directors) carefully considered the issue of the 

ED Securities to the Executive Directors, and formed the view that the giving of this financial 

benefit as part of the Executive Directors’ remuneration would be reasonable, given the 

circumstances of the Company, the quantum and terms of the ED Securities, and the 

responsibilities held by the Executive Directors in the Company. 

Accordingly, the Non-Conflicted Directors of the Company believe that the issue of these ED 

Securities to the Executive Directors fall within the “reasonable remuneration” exception as set 

out in section 211 of the Corporations Act, and relies on this exception for the purposes of this 

Resolution. Therefore, the proposed issue of the ED Securities to the Executive Directors 

requires Shareholder approval under and for the purposes of Listing Rule 10.14 only. 

Information Required by ASX Listing Rule 10.15 

The following information in relation to the issue of the ED Securities to the Executive Directors 

is provided to Shareholders for the purposes of ASX Listing Rule 10.15: 

(a) The allottees are Samuel Hosack and Ian Goldberg (or their nominee).  

(b) The Executive Directors are Directors of the Company and therefore fall under category 

10.14.1 of the ASX Listing Rules. 

(c) The maximum number of ED Securities that may be acquired by the Executive Directors is 

as follows: 

a. 1,201,384 performance rights by Samuel Hosack (Resolution 5) 

b. 1,202,000 options by Samuel Hosack (Resolution 6) 

c. 957,679 performance rights by Ian Goldberg (Resolution 7) 

d. 958,000 options by Ian Goldberg (Resolution 8)  

This represents the maximum number of ED Securities that may be vested subject to the 

performance conditions set out in section (f) below. 

(d) The current total annual remuneration package received by the Executive Directors is as 

follows: 

Executive Director Salary and Fees 

(Including Super) 

Potential Short-

Term Incentive 

as % of Salary * 

Potential Long-

Term Incentive 

as % of Salary * 

Samuel Hosack $350,603 60% 60% 

Ian Goldberg $304,648 55% 55% 

* Valuations of the ED Securities are provided in section (f) below. 

(e) Since the Company’s Incentive Plan was last approved by Shareholders on 26 November 

2024, the Company has issued the following securities to the Executive Directors under the 

Incentive Plan for nil consideration:  

 



13 
 

Executive 

Director 

Date Securities Issued 

Samuel Hosack 6 February 2025 (following 

approval at the 2024 AGM) 

1,750,000 performance rights * 

2,750,000 options exercisable at $0.16 

per option 

Ian Goldberg 6 February 2025 (following 

approval at the 2024 AGM) 

1,363,636 performance rights ** 

2,142,857 options exercisable at $0.16 

per option 

* 612,500 of these performance rights were lapsed on 8 August 2025 due to the performance 

conditions not being met 

** 477,273 of these performance rights were lapsed on 8 August 2025 due to the performance 

conditions not being met 

(f) The material terms of the ED Securities are as follows: 

 
Short-Term Incentive 

(Resolutions 5 and 7) 

Long-Term Incentive (Resolutions 6 

and 8) 

Type of 

Security 

Performance Rights Zero Exercise Price Options (ZEPOs) 

Description Each vested Performance Right 

entitles the holder to subscribe for 

one Share upon exercise. 

Each vested ZEPO entitles the holder 

to subscribe for one Share upon 

exercise. 

Grant Date 21 July 2025 16 August 2025 

Exercise 

Price 

Nil Nil 

Expiry Date 21 July 2028 16 August 2029 

Vesting 

Conditions 

The number of Performance Rights 

that will become eligible to vest 

(Eligible Awards) will be 

determined by assessing 

performance against the following 

Company targets 1 year from the 

Grant Date. 

Company target Weight 

Develop Flagship 

Project includes 

mineral resource 

growth targets  

55% 

Monetise at least 1 

asset  

10% 

Business Risk 

Management 

10% 

The ZEPOs are subject to two 

performance hurdles being: 

1. A Total Shareholder Return (TSR). 

The TSR measurement will compare 

the share price performance of the 

Company with an identified 

industry peer group (Peer Group) 

at the end of a three-year 

performance period. The 

performance will be assessed by 

comparing the 20-day VWAP up to 

30 June 2025 with the 20-day VWAP 

up to 30 June 2028 (Measurement 

Period). Vesting will be as follows: 

i. 100% if the Company’s TSR falls 

within the top third of the peer 

group 
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includes acquiring 

additional ground 

and projects 

Corporate 

Performance 

includes working 

capital maintenance 

requirements 

10% 

Corporate Targets 

includes ESG and 

safety targets and 

maintenance of 

tenements. 

15% 

50% of Eligible Awards will vest 1 

year after the Grant Date. The 

remaining 50% of Eligible Awards 

will vest 2 years after the Grant 

Date. In both instances provided 

the recipient remains employed by 

the Company. 

ii. 50% if the Company’s TSR falls 

within the middle third of the 

peer group 

iii. 0% if the Company’s TSR falls 

within the bottom third of the 

peer group 

The directors will have discretion to 

exclude any member of the Peer 

Group from the final performance 

comparison where the member has 

undergone significant changes to 

its business during the 

Measurement Period. 

2. A service condition of three years 

from the Grant Date.  

Vested ZEPOs will be available to 

exercise at the Executive Directors 

discretion for up to one year after 

vesting. 

Further, the ED Securities: 

(i) Are not transferable (and, consequently, will not be quoted on ASX or any other 

exchange): 

(ii) Do not confer any right to vote, except as otherwise required by law; 

(iii) Do not confer any entitlement to a dividend, whether fixed at the discretion of the 

directors; 

(iv) Do not confer any right to a return of capital, whether in winding up, upon a reduction 

of capital or otherwise; 

(v) Do not confer any right to participate in the surplus profit or assets of the entity upon 

winding up; and 

(vi) Do not confer any right to participate in new issues of securities such as bonus issues 

or entitlement issues, 

unless and until the applicable vesting conditions have been achieved and the ED Securities 

have been converted into fully paid ordinary shares. 

The Company has chosen these types of security to provide variable remuneration that is 

performance focussed and linked to value creation for the Company’s Shareholders. In 

previous years the Options issued under the Incentive Plan as a long-term incentive (LTI) 

were measured against the compound annual growth rate (CAGR) of the Company’s share 

price. Despite strong Company performance, the LTI securities issued in 2022 and due to 

vest in 2025 did not meet the annual CAGR requirement of 35% and did not vest. 

Considering this, the Board reviewed the structure of its LTI plan and has determined that 

future offers will be measured by comparing the Company’s share price performance with a 

basket of peer group companies. The Board considered this to be a fairer approach and a 

better LTI for staff compared to the use of an arbitrary CAGR hurdle. The terms of the 

Options have also been adjusted so that, going forward, they are zero exercise price options 

rather than premium exercise price options. The Board considers this will provide a better 

incentive should relative share price performance stay strong in a weaker copper price 

environment.  
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The value of the ED Securities is as follows: 

Executive Director Potential Short-Term 

Incentive*  

Potential Long-Term 

Incentive*  

Samuel Hosack $210,242 $210,242 

Ian Goldberg $167,594 $167,594 

* This valuation is indicative only based on achievement of 100% of the vesting conditions set out above 

over the respective measurement periods. The actual value of the ED Incentive Securities will be 

dependent upon the underlying share price at the time of grant and the number of ED Incentive Securities 

that vest when assessed against the vesting conditions. 

(g) The ED Securities will be issued as soon as practicable after the date of this Meeting and in 

any event no later than three years after the date of this Meeting, if approved by 

Shareholders of the Company.  

(h) The ED Securities are being issued for nil cash consideration pursuant to the terms of the 

Incentive Plan.  

(i) The material terms of the Incentive Plan are set out in Annexure A of this Notice of Meeting.  

(j) There is no loan associated with the issue of the ED Securities.  

(k) Details of any securities issued under the Incentive Plan will be published in each annual 

report of the Company relating to a period which securities have been issued, and that 

approval for the issue of securities was obtained under ASX Listing Rule 10.14. Any 

additional persons who become entitled to participate in the Equity Plan after the resolution 

was approved and who were not named in the notice of meeting will not participate until 

approval is obtained under ASX Listing Rule 10.14. 

Directors’ Recommendation 

Given the Directors are excluded from voting on this Resolution, the Board is not making a 

recommendation for this Resolution. 

Chair’s Intention 

The Chair intends to vote any undirected proxies in favour of these Resolutions where expressly 

permitted to do so. 

Resolutions 9 - 12 – Approval of Issue of Service Rights to the 

Non-Executive Directors (or their nominees) of the Company 

Background 

Following a review of Non-Executive Director (NED) remuneration and best practise approach to 

structure, the Company is seeking to invite the Company’s Non-Executive Directors; Mark 

Wheatley, Gaurav Gupta, Matt Pascall and Doug Jones (together the NEDs), subject to 

Shareholder approval that is sought under these Resolutions, to participate in the Company’s 

Incentive Plan by subscribing for service rights under the Company’s Incentive Plan (NED Service 

Rights).  

The NED Service Rights represent an at-risk proportion of the NED’s total remuneration and are 

subject to retention based vesting conditions designed to align the interests of the NEDs to the 

Shareholders of the Company. Importantly, the vesting conditions of the NED Service Rights do 

not include the performance targets used for the ED Securities. 

The Company’s NEDs last received equity related remuneration in 2022 (following approval at 

the 2022 AGM). That approval granted the NEDs three years of equity remuneration, the final 
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tranche of which vested in 2025. Accordingly, Resolutions 9 to 12 seek approval to provide the 

NEDs with their equity related remuneration for the next three years.  

A summary of the material terms of the NED Service Rights is included in the “Information 

Required by ASX Listing Rule 10.15” section below. 

Director and Related Party Approvals 

ASX Listing Rule 10.14 provides that a listed company must not permit any of the following 

persons to acquire securities under an employee incentive scheme unless it obtains the approval 

of its shareholders: 

(a) a director of the Company; 

(b) an associate of a director of the Company; or 

(c) a person whose relationship with the Company or a person referred to in Listing Rule 

10.14.1 or 10.14.2 is such that, in ASX’s opinion, the acquisition should be approved by its 

shareholders. 

As each of the NEDs is a Director of the Company, the proposed issues of NED Service Rights 

constitutes the acquisition of securities under an employee incentive scheme for the purposes of 

Listing Rule 10.14 and therefore requires the approval of the Company’s shareholders under 

Listing Rule 10.14.   

To this end, Resolutions 9 to 12 seek the required Shareholder approval to issue the NED Service 

Rights to the NEDs under and for the purposes of Listing Rule 10.14.  

If approval is obtained under Listing Rule 10.14, in accordance with Listing Rule 10.12 (exception 

8), separate approval is not required under Listing Rule 10.11. 

If Resolutions 9 to 12 are passed, the Company will be able to proceed with the proposed issue 

of the NED Service Rights to each of the NEDs as outlined in the Resolutions. 

If any of Resolutions 9 to 12 are not passed, the Company will not be able to proceed with the 

proposed issue of the NED Service Rights to the NED the subject of the failed Resolution, which 

may result in the Company finding less cash-less effective means of incentives being considered. 

Chapter 2E of the Corporations Act  

Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to a 

related party of the Company unless either: 

(a) the giving of the financial benefit falls within one of the exceptions to the provisions; or 

(b) Shareholder approval is obtained prior to the giving of the financial benefit. 

The proposed issue of the NED Service Rights constitutes the giving of a financial benefit. 

A “related party” for the purposes of the Corporations Act and the Listing Rules is widely defined 

and includes a director of a public company, a spouse of a director of a public company or an 

entity controlled by a director of a public company. The definition of “related party” also includes 

a person whom there is reasonable grounds to believe will become a “related party” of a public 

company.  

In respect of each of Resolutions 9 to 12 the non-conflicted directors (being Samuel Hosack and 

Ian Goldberg) (Non-Conflicted Directors) carefully considered the issue of the NED Service 

Rights to the NEDs, and formed the view that the giving of this financial benefit as part of their 

remuneration would be reasonable, given the circumstances of the Company, the quantum and 

terms of the NED Service Rights, and the responsibilities held by the NEDs in the Company. 

Accordingly, the Non-Conflicted Directors of the Company believe that the issue of the NED 

Service Rights to the NEDs fall within the “reasonable remuneration” exception as set out in 
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section 211 of the Corporations Act, and relies on this exception for the purposes of this 

Resolution. Therefore, the proposed issue of the NED Service Rights to the NEDs requires 

Shareholder approval under and for the purposes of Listing Rule 10.14 only. 

Information Required by ASX Listing Rule 10.15 

The following information in relation to the issue of the NED Service Rights to the NEDs is 

provided to Shareholders for the purposes of ASX Listing Rule 10.15: 

(a) The allottees are: 

a. Mark Wheatley (or his nominee) - Resolution 9 

b. Gaurav Gupta (or his nominee) - Resolution 10 

c. Matt Pascall (or his nominee) - Resolution 11 

d. Doug Jones (or his nominee) - Resolution 12 

(b) Each NED is a Director of the Company and therefore falls under category 10.14.1 of the ASX 

Listing Rules. 

(c) The maximum number of NED Service Rights (being three years’ worth) that may be 

acquired by the NEDs is as follows: 

a. Resolution 9 – 631,578 

b. Resolution 10 – 473,685 

c. Resolution 11 – 473,685 

d. Resolution 12 – 473,685 

The maximum number of NED Service Rights represents three tranches. Each tranche of 

NED Service Rights represents the annual portion of the NED’s total remuneration that is 

provided in the form of Service Rights for each of the next three years. 

(d) The total remuneration package of the NEDs, including the NED Service Rights is as follows: 

Non-Executive 

Director 

Salary 

(Including 

Super) 

Annual 

Service Rights 

($ value) 

Total Annual 

Remuneration 

Package 

Service Rights as 

% of Salary 

(annualised) 

Mark Wheatley $90,000 $40,000 $130,000 29% 

Gaurav Gupta $40,000 $30,000 $70,000 43% 

Matt Pascall $40,000 $30,000 $70,000 43% 

Doug Jones $40,000 $30,000 $70,000 43% 

(e) Since the Company’s Incentive Plan was approved by Shareholders on 26 November 2024, there 

have not been any securities issued to the NEDs. 

(f) The material terms of the NED Service Rights are as follows: 

Terms NED Service Rights 

Type of 

Security 

Service Rights 

Description Each vested NED Service Right entitles the holder to subscribe for one Share 

upon exercise of the NED Service Right. 

Grant Date 21 July 2025 

Exercise Price Nil 
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Expiry Date Unexercised vested NED Service Rights will expire on 21 July 2029 

Vesting 

Conditions 

The NED Service Rights are issued in three tranches. Each tranche of NED 

Service Rights represents the annual portion of the NED’s total remuneration 

that is provided in the form of Service Rights. The NED Service Rights will 

vest equally over three years from the Grant Date subject to a service 

condition that the NED is still a director on each of the vesting dates: 

• Tranche 1 – one-third will vest on 21 July 2026; 

• Tranche 2 – one-third will vest on 21 July 2027; and 

• Tranche 3 – one-third will vest 21 July 2028. 

Further, the NED Service Rights: 

(i) Are not transferable (and, consequently, will not be quoted on ASX or any other 

exchange): 

(ii) Do not confer any right to vote, except as otherwise required by law; 

(iii) Do not confer any entitlement to a dividend, whether fixed at the discretion of the 

directors; 

(iv) Do not confer any right to a return of capital, whether in winding up, upon a reduction 

of capital or otherwise; 

(v) Do not confer any right to participate in the surplus profit or assets of the entity upon 

winding up; and 

(vi) Do not confer any right to participate in new issues of securities such as bonus issues 

or entitlement issues, 

unless and until the applicable vesting conditions have been achieved and the NED Service 

Rights have been converted into fully paid ordinary shares. 

The Company has chosen this type of security to provide bring the NEDs’ total remuneration 

package in line with industry and experience expectations whilst also preserving the 

Company’s cash and aligning a portion of the remuneration with the Company’s 

Shareholders. The value of the NED Service Rights is as follows: 

Non-Executive Director Value* 

Mark Wheatley $120,000 

Gaurav Gupta $90,000 

Matt Pascall $90,000 

Doug Jones $90,000 

* This valuation is a total valuation of three years’ worth of NED Service Rights and does not represent the 

annual remuneration provided to the NEDs through the issue of the NED Service Rights. The annual value 

of the NED Service Rights is one-third of the value shown. 

(g) The NED Service Rights will be issued as soon as practicable after the date of this Meeting 

and in any event no later than three years after the date of this Meeting, if approved by 

Shareholders of the Company. 

(h) The NED Service Rights are being issued for nil cash consideration pursuant to the terms of 

the Equity Plan.  

(i) The material terms of the Equity Plan are set out in Annexure A of this Notice of Meeting.  

(j) There is no loan associated with the issue of the NED Service Rights.  
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(k) Details of any securities issued under the Equity Plan will be published in each annual report 

of the Company relating to a period which securities have been issued, and that approval 

for the issue of securities was obtained under ASX Listing Rule 10.14. Any additional persons 

who become entitled to participate in the Equity Plan after the resolution was approved and 

who were not named in the notice of meeting will not participate until approval is obtained 

under ASX Listing Rule 10.14. 

Directors’ Recommendation 

Given the Directors are excluded from voting on Resolutions 8 to 12, the Board is not making a 

recommendation for these Resolutions. 

Chair’s Intention 

The Chair intends to vote any undirected proxies in favour of Resolutions 8 to 12 where 

expressly permitted to do so. 

Resolution 13 – ASX Listing Rule 7.1A Approval of Future Issue of 

Securities 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of 

equity securities that a listed company can issue without the approval of its shareholders over any 

12-month period to 15% of the fully paid ordinary securities it had on issue at the start of that 

period.  

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way 

of a special resolution passed at its annual general meeting, to add an additional 10% capacity.  

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 less than the amount prescribed by ASX 

(currently $300 million).   

As of the date of this Notice of Meeting, the Company has a market capitalisation of approximately 

$140 million and therefore is an eligible entity. If at the time of the Meeting the Company is no 

longer an eligible entity this Resolution will be withdrawn.  

This Resolution seeks Shareholder approval by way of a special resolution for the Company to 

have the additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without 

Shareholder approval.  

If this Resolution is passed, the Company will be able to issue equity securities up to the combined 

25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval.  

If this Resolution is not passed, the Company will not be able to access the additional 10% capacity 

to issue equity securities without Shareholder approval provided for in Listing Rule 7.1A and will 

remain subject to the 15% limit on issuing equity securities without Shareholder approval set out 

in Listing Rule 7.1.  

The number of Shares to be issued  

The exact number of equity securities that the Company may issue under an approval under ASX 

Listing Rule 7.1A will be calculated according to the following formula: 

(A x D) – E 

Where: 

A  is the number of Shares on issue at commencement of the Relevant Period: 

(a) plus the number of Shares issued in the Relevant Period under an exception in ASX Listing Rule 7.2 

other than exception 9, 16 or 17; 
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(b) plus the number of Shares issued in the Relevant Period on the conversion of convertible securities 

within ASX Listing Rule 7.2 exception 9 where: 

(i) the convertible securities were issued or agreed to be issued before the commencement of the 

Relevant Period; or 

(ii) the issue of, or agreement to issue, the convertible securities was approved, or taken under the 

ASX Listing Rules to have been approved, under ASX Listing Rule 7.1 or 7.4; 

(c) plus the number of Shares issued in the Relevant Period under an agreement to issue securities 

within ASX Listing Rule 7.2 exception 16 where: 

(i) the agreement was entered into before the commencement of the Relevant Period; or 

(ii) the agreement or issue was approved, or taken under the ASX Listing Rules to have been approved, 

under ASX Listing Rule 7.1 or 7.4; 

(d) plus the number of any other Shares issued in the Relevant Period with approval under ASX Listing 

Rule 7.1 or 7.4; 

(e) plus the number of partly paid shares that became Shares in the Relevant Period; and 

(f) less the number of Shares cancelled in the Relevant Period. 

D  is 10%. 

E  is the number of equity securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 

Relevant Period where the issue or agreement has not been subsequently approved by holders of Shares 

under ASX Listing Rule 7.4. 

Relevant Period means the 12 month period immediately preceding the date of the issue or agreement. 

Information Required by ASX Listing Rule 7.3A 

The following information is provided to Shareholders for the purposes of Listing Rule 7.3A. 

Period for which the approval will be valid – Listing Rule 7.3A.1 

An approval under this Listing Rule 7.1A commences on the date of the annual general meeting at 

which the approval is obtained and expires on the first to occur of the following: 

(a) the date which is 12 months after the date of the annual general meeting at which the 

approval is obtained; 

(b) the time and date of the entity’s next annual general meeting; and  

(c) the time and date on which Shareholders approve a transaction under Listing Rule 11.1.2 (a 

significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking). 

Minimum price at which the equity securities may be issued under Listing Rule 7.1A – Listing Rule 

7.3A.2 

Any equity securities issued under Listing Rule 7.1A.2 must be an existing quoted class of the 

Company’s equity securities and issued for cash consideration.  

The issue price per equity security must not be less than 75% of the volume weighted average 

market price of the equity securities in that class, calculated over 15 trading days on which trades 

in that class were recorded immediately before: 

(a) the date on which the price at the equity securities are to be issued is agreed by the 

Company and the recipient of the equity securities; and  

(b) if the equity securities are not issued within 10 trading days of the date in paragraph (a), the 

date on which the equity securities are issued.  

Purposes for which the funds raised by an issue of equity securities under Listing Rule 7.1A may 

be used – Listing Rule 7.3A.4 

As noted above, any equity securities issued under Listing Rule 7.1A.2 must be issued for cash 
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consideration. Accordingly, every issue of equity securities under Listing Rule 7.1A.2 will have an 

accompanying proposed use of funds at the time of issue. As at the date of this Notice, the 

Company has not formed an intention to offer any equity securities under Listing Rule 7.1A during 

the Listing Rule 7.1A mandate period, if Shareholders approve this Resolution. However, if 

Shareholders approved this Resolution and the Company did raise funds from the issue of equity 

securities under Listing Rule 7.1A, based on the Company’s existing plans, the Company considers 

that the funds raised could be used for the following purposes: 

(a) advancing exploration and development activities on the Company’s Mumbezhi Copper 

Project in Zambia, and  

(b) seeking other mineral asset exploration and development opportunities, particularly 

within Zambia. 

Risk of economic and voting dilution to existing ordinary Securityholders – Listing Rule 7.3A.4 

If this Resolution is approved, and the Company issues equity securities under Listing Rule 7.1A, 

the existing Shareholders’ economic and voting power in the Company will be diluted.  

There is a risk that:  

(a) the market price for the Company’s equity securities in that class may be significantly lower 

on the issue date than on the date of the approval under Listing Rule 7.1A; and 

(b) the equity securities may be issued at a price that is at a discount (that is not less than the 

limit described above) to the market price for the Company’s equity securities on the issue 

date, 

which may have an effect on the amount of funds raised by the issue of equity securities under 

Listing Rule 7.1A.  

If this Resolution is approved by Shareholders and the Company issues equity securities under the 

10% placement capacity, the existing Shareholders’ economic and voting power in the Company 

may be diluted as shown in the below table. The table shows the potential dilution of existing 

Securityholders on the basis of 3 different assumed issue prices and values for the variable “A” in 

the formula in rule 7.1A.2 (and set out above): 

  

Potential Dilution and Funds Raised 

 

Variable “A” ASX Listing Rule 7.1A.2 

$0.10 

50% decrease in 

issue price 

$0.20 

issue prices(b) 

$0.40 

100% increase in 

issue price 

“A” is the number of 

shares on issue, being 

703,633,427 Shares(a) 

10% voting 

dilution(c) 

 70,363,342   70,363,342  70,363,342 

Funds raised  $7,036,334  $14,072,668  $28,145,337 

“A” is a 50% increase 

in shares on issue, 

being 

1,055,450,140 Shares  

10% voting 

dilution(c) 

 105,545,014  105,545,014 105,545,014 

Funds raised  $10,554,501  $21,109,003  $42,218,006 

“A” is a 100% increase 

in shares on issue, 

being 

1,407,266,854 Shares 

10% voting 

dilution(c) 

 140,726,685  140,726,685 140,726,685 

Funds raised  $14,072,669  $28,145,337  $56,290,674 

Notes: 

(a) Based on the total number of fully paid ordinary Shares on issue as at 15 October 2025. 

(b) Based on the closing price of the Company’s Shares on ASX as at 15 October 2025. 

(c) The table assumes that the Company issues the maximum number of ordinary Shares available to be issued 

under Listing Rule 7.1A.  



22 
 

(d) The table does not show an example of dilution that may be caused to a particular Shareholder by reason of 

issues of equity securities under Listing Rule 7.1A based on that Shareholder’s holding at the date of this 

Explanatory Statement.  

(e) The table shows the effect of an issue of equity securities under Listing Rule 7.1A only, not under the Company’s 

15% placement capacity under Listing Rule 7.1.  

Allocation policy for issues under Listing Rule 7.1A – Listing Rule 7.3A.5 

The Company’s allocation policy and the identity of the allottees of equity securities under Listing 

Rule 7.1A will depend on a number of factors, including: 

(a) the Company’s intentions in relation to the possible issue of equity securities (for cash 

consideration) during the Listing Rule 7.1A mandate period; 

(b) the structure and timeframe of the capital raising opportunities available to the Company 

and any alternative methods for raising funds that are available to the Company (such as a 

pro rata offer or an offer under a share purchase plan); 

(c) the potential effect on the control of the Company; 

(d) the Company’s financial position and the likely future capital requirements; and  

(e) advice from the Company’s corporate or financial advisors.  

Based on the Company’s historical cashflow reports and capital raising activities in the past 12 

months, the Company considers that it may raise funds during the Listing Rule 7.1A mandate 

period, although this cannot be guaranteed. As of the date of this Notice, however, no specific 

intention to issue equity securities in relation to any parties, investors or existing Securityholders 

have been formed. In addition, no intentions have been formed in relation to the possible number 

of issues, or the time frame in which the issues could be made. Subject to the requirements of the 

Listing Rules and the Corporations Act, the Board of Directors reserve the right to determine at 

the time of any issue of equity securities under Listing Rule 7.1A, the allocation policy that the 

Company will adopt for that issue.  

If and when any determination to proceed with an issue of equity securities during the Listing Rule 

7.1A mandate period, details regarding the allottees and purposes of issue will be disclosed 

pursuant to the Company’s obligations under Listing Rules 3.10.3 and 7.1A.4.  

Offers made under Listing Rule 7.1A may be made to parties (excluding any related parties) 

including professional and sophisticated investors, existing Shareholders of the Company, clients 

of Australian Financial Service Licence holders and/or their nominees, or any other person to 

whom the Company is able to make an offer of equity securities.  

Issue or agreement to issue equity securities under Listing Rule 7.1A in the 12 months prior to 

AGM – Listing Rule 7.3A.6 

The Company has issued or agreed to issue equity securities under Listing Rule 7.1A.2 in the 12 

months preceding the AGM. Details of these issues or agreements to issue are set out in the table 

below: 

Number/Class of 

equity securities 

issued 

Terms of the 

securities issued 

Price and discount 

to closing market 

price on the date of 

issue (if any) or 

agreement to issue 

Consideration 

details 

Allottees of the 

Securities 

Issued on 22 April 2025 

15,747,902 Shares The Shares were 

issued to First 

Quantum Minerals 

Ltd (FQM) as part of 

a strategic 

$0.15 per Share 

The Shares were 

issued at a premium 

of 3.45% to the 

closing price of 

Cash consideration 

of $2,362,185. 

Use of funds to date 

have been on 

advancing 

The Shares were 

issued to First 

Quantum Minerals 

Ltd (FQM) as part of 

an overall 
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investment in which 

FQM invested $15.2 

million to acquire a 

holding of 15% in the 

Company. 

$0.145 on the date 

of issue.  

exploration and 

development 

activities at the 

Mumbezhi Project as 

well as general 

working capital. 

Future use of funds 

are intended to be 

used for similar 

purposes.  
 

investment by FQM 

of $15.2million.  

 

Total equity securities issued or agreed to be issued 

under Listing Rule 7.1A.2 in the 12 months prior to 

AGM (“A”) 

15,747,902 Shares 

Percentage that “A” represents based on the total 

number of equity securities on issue at the 

commencement of that 12-month period (fully 

diluted) 

2.75% 

This Resolution is a Special Resolution. For a Special Resolution to be passed, at least 75% of the 

votes validly cast on the resolution by Shareholders (by number of ordinary shares) must be in 

favour of this Resolution. 

Directors’ recommendation 

The Board of Directors recommend that Shareholders vote for this Resolution. 

Resolution 14 – Renewal of Proportional Takeover Provisions 
Background 

The Company’s Constitution contains Proportional Takeover Provisions in Clause 35. The 

Proportional Takeover Provisions provide that the Company can refuse to register Shares acquired 

under a proportional takeover bid unless an approving resolution is passed by Shareholders. 

Section 648G(1) of the Corporations Act provides that a company’s proportional takeover 

provisions will cease to have effect at the end of three years from the date of adoption (or renewal, 

as the case may be). Clause 35 of the Company’s Constitution was adopted by on 23 November 

2022. The Company accordingly seeks the Shareholder approval of this Resolution for the renewal 

of the Proportional Takeover Provisions, which, for the purposes of the Corporations Act, requires 

the same process to amend or adopt a new constitution for the purposes of 136(2) of the 

Corporations Act. Shareholder approval will not result in a change to the wording of clause 35 of 

the Company’s current Constitution. 

The following information is provided for the purposes of Section 648G of the Corporations Act. 

Proportional Takeover Bid 

A proportional takeover bid is a takeover bid where the offer made to each Shareholder is only for 

a proportion of the Shareholder’s Shares. If a Shareholder accepts, in full, an offer under a 

proportional takeover bid, the Shareholder will only dispose of a specified portion of their Shares 

in the Company and retain the balance of the Shares. 

The Proportional Takeover Provisions are designed to assist Shareholders to receive proper value 

for their Shares if a proportional takeover bid is made for the Company by providing, in the 

Constitution, that: 
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(a) in the event of a proportional takeover bid being made for Shares in the Company, 

Shareholders are required to vote and collectively decide whether to accept or reject the 

offer; and 

(b) the majority decision of the Company’s members will be binding on all Shareholders 

Effect of the proposed provisions 

Where offers have been made under a proportional takeover bid in respect of a class of securities 

in a company, the registration of a transfer giving effect to a contract resulting from the acceptance 

of an offer made under such a proportional takeover bid is prohibited unless and until a resolution 

to approve the proportional takeover bid is passed by Shareholders or otherwise, as pursuant to 

the terms of the Proportional Takeover Provisions. 

In more detail, the effect of the Proportional Takeover Provisions is as follows: 

(a) if a proportional takeover bid is made for Securities of the Company, the Directors must 

ensure that a meeting of Shareholders is convened to vote on a resolution to approve that 

bid; 

(b) the bidder and persons associated with the bidder may not vote; 

(c) approval of the bid will require a simple majority of the votes cast; 

(d) the meeting must take place more than 14 days before the last day of the bid period 

(Resolution Deadline); 

(e) if the resolution is rejected before the Resolution Deadline, the bid cannot proceed and any 

transfers giving effect to takeover contracts for the bid will not be registered; 

(f) the bid will be taken to have been approved if, as at the end of the day before the Resolution 

Deadline, the resolution has not been voted on; 

(g) if the resolution is approved, the transfers must be registered (subject to other provisions of 

the Corporations Act and the Constitution); and 

(h) the Directors will breach the Corporations Act if they fail to ensure the resolution is voted on. 

However, the bid will still be taken to have been approved if it is not voted on within the 

Resolution Deadline. 

The Proportional Takeover Provisions do not apply to full takeover bids. If the Proportional 

Takeover Provisions are renewed, they will cease to apply at the end of three years after renewal 

unless renewed by a Special Resolution of Shareholders. 

Reasons for the proposed provisions 

In the absence of the Proportional Takeover Provisions, a proportional takeover bid may result in 

control of the Company changing without Shareholders having an opportunity to dispose of all 

their Shares. By making a partial bid, a bidder can obtain practical control of the Company by 

acquiring less than a majority interest. Shareholders could be exposed to the risks of passing 

control to the bidder without payment of an adequate control premium for all their Shares and 

being left with a minority interest in the Company. Such Shareholders could suffer potential 

further loss if the takeover bid were to cause a decrease in the Share price or otherwise make the 

Shares less attractive and, therefore, more difficult to sell. 

Knowledge of any acquisition proposals 

As at the date of this Notice of Meeting, no Director is aware of any proposal to acquire, or to 

increase the extent of, a substantial interest in the Company. 

Advantages and Disadvantages 

During the period in which the Proportional Takeover Provisions have been in effect the Directors 

do not consider that they had any advantages or disadvantages for them. 
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The advantages and disadvantages for the Company’s Shareholders during the period were the 

same as the potential advantages and disadvantages set out below. 

Potential advantages and disadvantages 

Renewal of the Proportional Takeover Provisions in the Company’s Constitution will enable the 

Directors to formally ascertain the views of the Shareholders in respect of a proportional takeover 

bid. Without such provisions, the Directors are dependent upon their perception of the interests 

and views of Shareholders. Other than this advantage, the Directors consider that the Proportional 

Takeover Provisions have no potential advantages or disadvantages for them and that they remain 

free to make a recommendation on whether an offer under a proportional takeover bid should be 

accepted. 

The potential advantages of the Proportional Takeover Provisions for Shareholders include: 

(a) providing the right to discuss, in a meeting called specifically for that purpose, and then 

decide, by majority vote, whether an offer under a proportional takeover bid should proceed; 

(b) assisting the prevention of Shareholders being locked in as a minority;   

(c) increasing the bargaining power of Shareholders which may assist in ensuring that any 

proportional takeover bid is adequately priced;  

(d) potentially increasing the likelihood of a full takeover bid rather than a proportional takeover 

bid; and/or 

(e) enabling individual Shareholders to better assess the likely outcome of the proportional 

takeover bid, by knowing the view of the majority of Shareholders, which may assist in 

deciding whether to accept or reject an offer under the bid. 

The potential disadvantages of the Proportional Takeover Provisions for Shareholders include: 

(a) imposing a hurdle to, and potentially discouraging the making of, provisional takeover bids 

which, in turn, may reduce any takeover speculation element in the price of Shares; 

(b) potentially reducing the likelihood of success of a proportional takeover bid;  

(c) possible reduction or loss of opportunities for Shareholders sell some or all of their Shares at 

a premium; and/or  

(d) potentially causing some Shareholders to form the view that the Proportional Takeover 

Provisions impose an unreasonable restriction on their ability to freely deal with their Shares 

As section 648G(4) of the Corporations Act provides that the renewal of the Proportional Takeover 

Provisions is undertaken in the same manner as that in which the Company could alter its 

Constitution, if this Resolution is passed, the Company considers that its Constitution will have 

been modified in accordance with section 136(2) of the Corporations Act notwithstanding there 

will be no actual amendments to the Constitution. 

A copy of the Constitution is available for review by Shareholders at the Company’s registered 

office during normal business hours and a copy will be tabled at the Meeting.  

This Resolution is a Special Resolution that can only be passed if at least 75% of the total votes 

cast by Shareholders entitled to vote on this Resolution are voted in its favour. 

Professional Advice 

If you have any doubt or do not understand this Resolution, it is strongly recommended that you 

seek advice from a solicitor or other professional advisor. 

Directors’ Recommendation 

The Board of Directors recommend Shareholders vote in favour of this Resolution. 
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Glossary 
Annual Financial Report means the 2025 Annual Report to Shareholders for the period ended 

30 June 2025 as lodged by the Company with ASX on 29 September 2025. 

Annual General Meeting or AGM or Meeting means an Annual General Meeting of the 

Company and, unless otherwise indicated, means the meeting of the Company’s members 

convened by this Notice of Meeting. 

Associate has the meaning given to it by the Listing Rules. 

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the context 

requires, of 20 Bridge Street, Sydney, NSW 2000. 

ASX Listing Rules or Listing Rules means the official ASX Listing Rules of the ASX and any other 

rules of the ASX which are applicable while the Company is admitted to the official list of the ASX, 

as amended or replaced from time to time, except to the extent of any express written waiver by 

the ASX. 

Auditor’s Report means the auditor’s report of Stantons dated 26 September 2025 as included 

in the Annual Financial Report. 

AWST means Australian Western Standard Time. 

Board means the current board of Directors of the Company. 

Business Day means a day on which trading takes place on the stock market of ASX. 

Chair means the person chairing the Meeting. 

Closely Related Party of a member of the KMP means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependant of the member or of the member’s spouse; 

(d) anyone else who is one of the member’s family and may be expected to influence the 

member, or be influenced by the member, in the member’s dealings with the Company; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporation Regulations 2001 (Cth). 

Company means Prospect Resources Limited ACN 124 354 329. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to 

time. 

Director means a current director of the Company. 

Directors’ Report means the report of Directors as included in the Annual Financial Report. 

Explanatory Statement means the explanatory statement accompanying this Notice of 

Meeting. 

KMP means key management personnel (including the Directors) whose remuneration details 

are included in the Remuneration Report. 

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general 

meeting dated 24 October 2025 including the Explanatory Statement. 

Option means an option which, subject to its terms, could be exercised into a Share. 

Ordinary Resolution means a resolution that can only be passed if at least 50% of the total 

votes cast by Shareholders entitled to vote on the resolution are voted in its favour at the 

meeting. 
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Performance Right means a performance right which, subject to its terms, could be exercised 

into a Share. 

Proportional Takeover Provisions means the provisions provided by clause 35 of the 

Constitution. 

Proxy Form means the proxy form attached to this Notice of Meeting. 

Remuneration Report means the remuneration report as set out in the Annual Financial 

Report. 

Resolutions means the resolutions set out in this Notice of Meeting, or any one of them, as the 

context requires. 

Restricted Voter means a member of the Company’s KMP and any Closely Related Parties of 

those members. 

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

Shareholder means a holder of a Share. 

Share Registry means Automic Pty Ltd. 

Special Resolution means a resolution that can only be passed if at least 75% of the total votes 

cast by Shareholders entitled to vote on the resolution are voted in its favour at the meeting. 

Spill Meeting means the meeting that will be convened within 90 days of the 2026 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and 

the 2026 AGM. 

Spill Resolution means the resolution required to be put to Shareholders at the 2026 AGM if a 

threshold of votes is cast against the adoption of the Remuneration Report at the Meeting and 

the 2026 AGM. 
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Annexure A – Material Terms of Incentive Plan 

The Incentive Plan provides "Eligible Employees" the opportunity to receive Awards as determined 

in the Board's discretion. The key terms of the Incentive Plan are set out below. Unless otherwise 

defined below, any capitalised terms used in this section relating to the Incentive Plan refer to 

terms defined in the Incentive Plan or the Notice only.  A copy of the rules of the Incentive Plan is 

available upon request from the Company. 

Commencement  On the date determined by the Board.  

Eligibility  The Board may, from time to time, invite full-time, part-time or casual employees of 

the Company or a Related Company (including executive Directors) or individuals who 

provides services to the Company or a Related Company (Eligible Employees) to 

participate in the Incentive Plan and may invite them to apply for an Option, a 

Performance Right and/or a Share Award (Awards) (each as defined below).  

An Eligible Employee may only be entitled to participate in the Incentive Plan where 

they continue to satisfy conditions imposed by the Board (for example, that they 

continue to be an employee of the Group at the time of grant).  

Invitations to 

participate in 

the Incentive 

Plan 

An Eligible Employee who is invited to apply for, or participate in a grant of Awards 

under the Incentive Plan will receive an invitation (Invitation).  

The Board has general discretion to determine the form and terms and conditions of 

an Invitation. The Invitation must include information regarding, among other things, 

the number of Awards being offered, whether the Awards are in the form of Options, 

Performance Rights or Share Awards or a combination, the date and circumstances in 

which Awards may lapse, if any amount is payable by the Participant upon grant of the 

Awards, whether Cashless Exercise is permitted, whether Awards carry entitlements 

to Dividend Equivalent Payments, and the period/s during which Awards may vest and 

any applicable conditions, including time or performance conditions, as determined 

by the Board in its discretion (Vesting Conditions).  

Options and 

Performance 

Rights  

 

 

 

 

 

 

Options or Performance Rights under the Incentive Plan are options or rights 

(respectively) to acquire one fully paid ordinary share (Share) in the capital of the 

Company.  

Participants who hold Options and/or Performance Rights under the Incentive Plan are 

not entitled to: 

• notice of, or to vote at or attend, a Shareholder meeting unless and until the 

Options and/or Performance Rights are exercised, and the Participant holds 

Shares; or  

• receive any dividends declared by the Company in respect of such Options 

and/or Performance Rights. 

Vesting of 

Options and 

Performance 

Rights 

Options and/or Performance Rights granted to a Participant will vest and be 

exercisable if the applicable Vesting Conditions have been satisfied or waived by the 

Board or are deemed to have been satisfied under the Incentive Plan. 

On vesting of Performance Rights or the exercise of an Option, the Company must, at 

the Boards discretion:  

• allot, issue or transfer a Share to the Participant; or 

• if specified in the Invitation, make a cash payment to the Participant in lieu of a 

Share,  

and satisfy any Dividend Equivalent Payment that a Participant becomes entitled to (if 

specified in the Invitation).  

Each vested Option and vested Performance Right entitles the Participant to one 

Share, (in the case of an Option, on payment of the Exercise Price).   
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Exercise of 

Options  

An Option is only exercisable if: 

• the Option has vested; 

• the Option has not lapsed; and  

• the Participant has paid the Exercise Price (if any) or Cashless Exercise is 

permitted and elected by the Participant.  

An exercise may only be effected in a form and manner specified in the Invitation or 

as determined by the Board.  A Participant may not exercise an Option 10 years after 

its grant. 

Cashless Exercise Provisions  

Under the Cashless Exercise provisions, a Participant may elect on the exercise of 

vested Options to receive an allotment, issuance or transfer of Shares equal to the 

difference between the market value of Shares on the date of exercise and the Exercise 

Price if: 

• the Invitation specifies that the exercise will only be satisfied by the allotment, 

issuance or transfer of Shares to the Participant; 

• the Invitation specifies that Cashless Exercise is permitted; 

• the Participant elects that Cashless Exercise is to apply to the exercise; and 

• the market value on the date of exercise is greater than the Exercise Price. 

The number of Shares is calculated in accordance with the formula specified in the 

Incentive Plan.  

Share Awards  The Board may, from time to time, at its discretion make offers to Eligible Employees 

to acquire Share Awards under the Incentive Plan.  

The Board's discretion includes determining the issue price or purchase price (if any) 

of Shares offered for subscription or purchase under a Share Award (Acquisition 

Price). The Acquisition Price will be specified in the Invitation and may be Nil. 

If Vesting Conditions apply to the Share Award they will be specified in the Invitation. 

Share Awards will be subject to Restrictions on Disposals (summarised below) unless 

and until the Vesting Conditions are satisfied, waived by the Board or deemed to be 

satisfied.  

Rights attaching 

to Shares  

Any Share Awards or Shares allotted, issued or transferred under the Incentive Plan:  

• will rank equally with all existing Shares; and  

• entitle the Participant to exercise any voting rights which attach.  

If Shares of the same class as those issued on the vesting or exercise of an Award 

quoted on ASX, the Company will apply for quotation of Shares allotted, issued or 

transferred under the Incentive Plan.  

A Participant will have a vested and indefeasible entitlement to any dividends declared 

and distributed by the Company on any Share Awards or Shares. 

Shares held by 

Trustee   

On such terms and conditions as the Board determines, the Company may instruct a 

trustee under any trust deed entered into by the Company for the purposes of the 

Incentive Plan (Trustee) to acquire and deliver Shares to Participants and/or hold 

Shares on behalf of the Participants where specified in an Invitation, where the 

Participants hold Awards.  

Where the terms of an Invitation specify the Trustee is to acquire/deliver or hold 

Shares (as above), on written notice by the Board, the Trustee will acquire (whether 

on-market, or otherwise) or allocate Shares for the benefit of a Participant and will 

hold those Shares and any Entitlements as trustee for and on behalf of the Participant 

as beneficial owner upon the trusts and subject to the terms and conditions of the 

Trust Deed and the Incentive Plan.  

The Company will pay to the Trustee such amount as is necessary for the purpose 

above having regard to the Invitation.  
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Transfers / 

Restrictions on 

Disposals     

An Award is only transferrable with the prior consent of the Board or by force of law 

upon death to the Participant's Personal Representative or upon bankruptcy to the 

Participant's trustee in bankruptcy. Any Dealing in respect of an unvested Award is 

prohibited, unless the Board determines otherwise. 

Subject to any disposals required by law, when making an Invitation the Board may 

determine that, other than as provided by the Incentive Plan, Shares issued under an 

Award may not be disposed of or dealt with in any way whatsoever until the earlier of: 

• the end of the period determined by the Board;  

• the time when the Participant is no longer employed by its employer (when 

making the Invitation), the Company or a Related Company; and 

• in other circumstances where the Board resolves that the disposal restrictions 

should apply.  

Forfeiture  While Awards are subject to Vesting Conditions which have not been satisfied or 

waived, or subject to a Disposal Restriction, the Board may declare that the Participant 

forfeit the right or interest in the Awards or other Entitlements if among other things:  

• the Awards are not vested by the end of any applicable Vesting Period; or 

• 30 days after the Participant has ceased to be employed by a Group Member for 

any reason, the Board has not made a determination that Entitlements have 

vested (or the Participant was still entitled to retain the Entitlements).  

The Board’s discretion includes determining how the forfeited Share Awards are to be 

dealt with (for example, to be sold, transferred or otherwise disposed of or allocated 

to other existing or new Participants).  

Restrictions on 

registering 

transfers  

The Company must not register or permit the Company's share registry to register, a 

transfer of a Shares where such share transfer is prohibited under the Incentive Plan 

(including, Restrictions on Disposals and Forfeiture). The Company may do such things 

as it considers necessary (including applying a Holding Lock), to enforce such 

restrictions on the transfer. 

Adjustments to 

Awards  

All unvested rights (to acquire shares), options or other securities granted or issued by 

the Company (Entitlements) of a Participant are to vest on the date:  

• the Participant dies;  

• the Participant ceases to be employed by a Group Member (as a result of Total 

and Permanent Disablement, Redundancy or Retirement);  

• the Shares cease (or will cease) to be quoted on any exchange; or  

• the Board determines that the Entitlements of the Participant have vested.   

The Board may adjust the portion of entitlements which vests to account for the 

Participant ceasing to be employed or determine that the Participant is entitled to 

retain the Entitlements as though the Participant was still employed.  

Lapse of Awards An unvested Award will lapse upon the earliest to occur of: 

• the dates or circumstances specified in the Invitation;  

• the Participant purports to Deal with the Award (including, among others, by sale, 

transfer, assignment, trust, encumbrance, option, swap, any alienation of all or 

any part of the rights attaching to the Award) without the prior written consent 

of the Board;  

• failure to meet the Vesting Conditions applicable to the Award within the 

specified period; or 

• in the opinion of the Board, a Participant has acted fraudulently or dishonestly.  

An Option will lapse if it has not been exercised by the expiry period (or periods as 

specified in the Invitation).  
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Restrictions on 

the Incentive 

Plan   

Awards may not be issued to, or acquired by a Participant or other person if to do so 

would contravene the Corporations Act or the Listing Rules or where compliance with 

any applicable law would in the opinion of the Board be unduly onerous.  

In addition, the Company must not issue Awards involving payment of monetary 

consideration under an Invitation, if:  

• the number of Shares that may be issued under the Invitation; and 

• the number of Shares issued or that may be issued as a result of invitations made 

during the previous three years which were received in Australia and issued in 

connection with an ‘employee share scheme’ (as defined in the Corporations Act),  

would exceed 5% of the total number of Shares on issue as at the start of the day on 

the date of the Invitation.  

Takeover Event  If:  

• a Takeover Bid (as defined in the Corporations Act) is made for Shares in the 

Company (and for these purposes, a Takeover Bid is made when a bidder serves 

its bidder's statement on the Company); or 

• the Board recommends that Shareholders accept any Takeover Bid; or 

• a Takeover Bid for Shares in the Company becomes unconditional (each a 

Takeover Event),  

the Board may determine in its discretion that, all or a specified number of a 

Participant's unvested Awards vest and in the case of Options, may be exercised having 

regard to all the relevant circumstances, including whether performance is in line with 

the Vesting Conditions over the period from the date of grant of the Award to the date 

of the relevant event. 

On occurrence of a Takeover Event all Shares allotted, issued or transferred under the 

Incentive Plan which were subject to a Restriction on Disposals (summarised above) 

will be released and any Shares held by the Trustee will be transferred into the name 

of the Participant unless the Board determines otherwise (on receipt of written notice 

from the Company)   

Change of 

Control  

If:  

• any person, either alone or together with any associate (as defined in the 

Corporations Act), acquires a relevant interest (as defined in the Corporations 

Act) in more than 50% of the issued Shares in the Company; or  

• a Court orders a meeting to be convened in relation to a proposed compromise 

or arrangement for the purposes of, or in connection with, a scheme or scheme 

for the reconstruction of the Company or its amalgamation; or 

• any person becomes bound or entitled to acquire Shares under section 414 or 

Part 6A.1 or 6A.2 of the Corporations Act; or 

• a resolution is proposed to be put to Shareholders proposing a voluntary winding 

up or an order is sought for the compulsory winding up of the Company; or  

• any similar event occurs which the Board determines, in its discretion, is a 

Change of Control (each a Change of Control),  

the Board may determine in its discretion that, all or a specified number of a 

Participant's unvested Awards vest and in the case of Options, may be exercised having 

regard to all the relevant circumstances, including whether performance is in line with 

the Vesting Conditions over the period from the date of grant of the Award to the date 

of the Change of Control. 

On occurrence of a Change of Control all Shares allotted, issued or transferred under 

the Incentive Plan which were subject to a Restriction on Disposals (summarised 

above) will be released and any Shares held by the Trustee will be transferred into the 

name of the Participant unless the Board determines otherwise (on receipt of written 

notice from the Company)   
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Administration The Board administers the Incentive Plan in accordance with the Rules.  The Board may 

delegate the administration of the Incentive Plan for such period and upon such 

conditions as the Board may determine.  

Amendment of 

the Incentive 

Plan  

The Company may at any time by written instrument or by resolution of the Board, 

amend all or any of the provisions of the Incentive Plan provided that the amendment 

does not materially reduce the rights of any Participant. However, the Incentive Plan 

provides that in limited circumstances (for example, for the purpose of complying with 

relevant legislation or the Listing Rules) amendments may be made even if they 

materially reduce the rights of a Participant. 

 



SAMPLE
Proxy Voting Form

If you are attending the Meeting
in person, please bring this with you

for Securityholder registration.

Prospect Resources Limited | ABN 30 124 354 329

Your proxy voting instruction must be received by 11:00am (AWST) on Sunday, 23 November 2025, being not later than 48 hours
before the commencement of the Meeting.  Any Proxy Voting instructions received after that time will not be valid for the scheduled
Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS
The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY
If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting  will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the
Meeting will be voted according to the instructions set out in this Proxy Voting Form, including where the
Resolutions are connected directly or indirectly with the remuneration of Key Management Personnel.

STEP 2 - VOTES ON ITEMS OF BUSINESS
You may direct your proxy how to vote by marking one of the boxes opposite each item of business. All
your shares will be voted in accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any item by inserting the percentage or number of shares you wish to vote in the
appropriate box or boxes. If you do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

APPOINTMENT OF SECOND PROXY
You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS
Individual:  Where the holding is in one name, the Shareholder must sign.
Joint holding:  Where the holding is in more than one name, all Shareholders should sign.
Power of attorney:  If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.
Companies:  To be signed in accordance with your Constitution.  Please sign in the appropriate box which
indicates the office held by you.
Email Address:  Please provide your email address in the space provided.
By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automicgroup.com.au.

Lodging your Proxy Voting Form:

Online
Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah or
scan the QR code below using your
smartphone
Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193

Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street

Sydney NSW 2000

BY EMAIL:
meetings@automicgroup.com.au

BY FACSIMILE:

+61 2 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au

PHONE:

1300 288 664 (Within Australia)

+61 2 9698 5414 (Overseas)



SAMPLE

STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Prospect Resources Limited, to be held at 11:00am (AWST) on
Tuesday, 25 November 2025 at Presidents Room, The Celtic Club, 48 Ord Street, West Perth WA 6005 hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as your proxy, please write in the box provided below
the name of the person or body corporate you are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or the
Chair’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 and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.
Unless indicated otherwise by ticking the “for”, “against” or “abstain” box you will be authorising the Chair to vote in accordance with the Chair’s
voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS
Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to
exercise my/our proxy on Resolutions 1, 5, 6, 7, 8, 9, 10, 11 and 12 (except where I/we have indicated a different voting intention below) even though
Resolutions 1, 5, 6, 7, 8, 9, 10, 11 and 12 are connected directly or indirectly with the remuneration of a member of the Key Management Personnel,
which includes the Chair.

STEP 2 - Your voting direction
Resolutions For Against Abstain Resolutions For Against Abstain

1 Adoption of Remuneration Report 8 Approval of Issue of Long-Term Incentive
Securities to Ian Goldberg (or his nominee), a
Director of the Company

2 Re-election of Matt Pascall as Director 9 Approval of Issue of Service Rights to Mark
Wheatley (or his nominee), a Director of the
Company

3 Re-election of Doug Jones as Director 10 Approval of Issue of Service Rights to Gaurav
Gupta (or his nominee), a Director of the
Company

4 Re-election of Gaurav Gupta as Director 11 Approval of Issue of Service Rights to Matt
Pascall (or his nominee), a Director of the
Company

5 Approval of Issue of Short-Term Incentive
Securities to Samuel Hosack (or his
nominee), a Director of the Company

12 Approval of Issue of Service Rights to Doug
Jones (or his nominee), a Director of the
Company

6 Approval of Issue of Long-Term Incentive
Securities to Samuel Hosack (or his
nominee), a Director of the Company

13 ASX Listing Rule 7.1A Approval of Future
Issue of Securities

7 Approval of Issue of Short-Term Incentive
Securities to Ian Goldberg (or his nominee), a
Director of the Company

14 Renewal of Proportional Takeover Provisions

Please 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 be counted in computing the required majority on a poll.

STEP 3 – Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /
By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).
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