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NOTICE OF ANNUAL GENERAL MEETING  

 
Notice is hereby given that the Annual General Meeting of the Shareholders of Greenwing Resources 
Ltd (‘Greenwing’ or the ‘Company’) will be held as follows:  
 
TIME:  10:00 am (AEST) 
 
DATE:  16 November 2026 
 
LOCATION: Level 9, 144 Edward Street Brisbane Qld 4000 
 
 
AGENDA 
 
ORDINARY BUSINESS 
 
Financial Statements and Reports  
 
To receive and consider the annual financial report of the Company for the financial year ended 30 
June 2026 together with the declaration of the Directors, the Directors’ report, the Remuneration 
Report and the auditor’s report. 
 
Resolution 1 – Adoption of Remuneration Report  
 
To consider and, if thought fit, to pass, the following Resolution as a non-binding ordinary 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 2026.” 
 
Note: Pursuant to section 250R(3) of the Corporations Act, the vote on this Resolution is advisory only and does not bind the 
Directors or the Company. 
 
A voting exclusion statement is set out below. 
 
Resolution 2 – Re-election of Director – Mr James Brown  
 
To consider and, if thought fit, to pass, the following Resolution as an ordinary resolution: 
 
“That Mr. James Brown, who retires by rotation in accordance with clause 11.3 of the Company’s 
Constitution and for all other purposes, offers himself for re-election, be re-elected as a Director.” 
 
Resolution 3 – Ratification of prior issue of Placement Shares and Placement Options 
 
To consider, and if thought fit, to pass, the following Resolution as an ordinary resolution:  
 
“That, for the purpose of Listing Rule 7.4 and for all other purposes, the Shareholders approve and ratify 
the issue of 7,500,000 Placement Shares and 1,875,000 Placement Options, on the terms set out in the 
Explanatory Statement accompanying this Notice.”  
 
A voting exclusion statement is set out below.  
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Resolution 4 – Approval to issue Director Options to Mr Peter Wright 
 
To consider and, if thought fit, to pass, the following Resolution as an ordinary resolution: 
 
“That, for the purpose of Listing Rule 10.11 and for all other purposes, Shareholders approve the issue 
of up to 4,000,000 Director Options to the Managing Director, Mr Peter Wright or his nominee(s), on the 
terms set out in the Explanatory Statement accompanying this Notice.” 
 
A voting exclusion statement is set out below. 
 
Resolution 5 – Approval to issue Director Options to James Brown 
 
To consider and, if thought fit, to pass, the following Resolution as an ordinary resolution: 
 
“That, for the purpose of Listing Rule 10.11 and for all other purposes, Shareholders approve the issue 
of up to 2,500,000 Director Options to James Brown or his nominee(s), on the terms set out in the 
Explanatory Statement accompanying this Notice.” 
 
A voting exclusion statement is set out below.  
 
Resolution 6 – Approval to issue Director Options to Jeff Marvin 
 
To consider and, if thought fit, to pass, the following Resolution as an ordinary resolution: 
 
“That, for the purpose of Listing Rule 10.11 and for all other purposes, Shareholders approve the issue 
of up to 2,000,000 Director Options to Jeff Marvin or his nominee(s), on the terms set out in the 
Explanatory Statement accompanying this Notice.” 
 
A voting exclusion statement is set out below. 
 
 
SPECIAL BUSINESS 
 
Resolution 7 – Approval of 10% Placement Capacity   
 
To consider and, if thought fit, to pass, the following Resolution as a special resolution: 
 
“That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders 
approve the issue of Equity Securities of up to 10% of the issued capital of the Company (at the time 
of issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms 
and conditions in the Explanatory Statement.” 
 
A voting exclusion statement is set out below. 
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VOTING PROHIBITIONS AND EXCLUSION STATEMENTS 
 
The Corporations Act prohibits votes being cast (in any capacity) on the following resolutions by any 
of the following persons: 
 

Resolution Persons excluded from voting 

Resolution 1 – Remuneration 
Report (Non-Binding) 

 

 

 

A vote on this Resolution must not be cast (in any capacity) by or on behalf 
of the following persons: 
(a) a member of the Key Management Personnel, details of whose 

remuneration are included in the Remuneration Report; or 
(b) a Closely Related Party of such member. 
However, a person (the ‘voter’) described above may cast a vote on this 
Resolution as a proxy if the vote is not cast on behalf of a person described 
above and either: 
(a) the voter is appointed as a proxy by writing that specifies the way the 

proxy is to vote on this Resolution; or 
(b) the voter is the chair of the meeting and the appointment of the chair 

as proxy: 
(i) does not specify the way the proxy is to vote on this Resolution; 

and 
(ii) expressly authorises the chair to exercise the proxy even if this 

Resolution is connected directly or indirectly with the 
remuneration of a member of the Key Management Personnel for 
the Company. 

Resolutions 4, 5 and 6 In accordance with section 250BD(1) of the Corporations Act, a vote on the 
Resolution must not be cast by or on behalf of a person appointed as proxy 
if the person is: 
(a) a member of the Key Management Personnel, details of whose 

remuneration are included in the Remuneration Report; or 
(b) a Closely Related Party of such member, 
unless either: 
(c) the person is appointed as a proxy by writing that specifies the way the 

proxy is to vote on the Resolution; or 
(d) the person is the chair of the meeting and the appointment of the chair 

as proxy: 
(i) does not specify the way the proxy is to vote on the Resolution; 

and 
(ii) expressly authorises the chair to exercise the proxy even if this 

Resolution is connected directly or indirectly with the 
remuneration of a member of the Key Management Personnel for 
the Company. 

 
Under Listing Rule 14.11, the Company will disregard any votes cast in favour of the following 
Resolutions by or on behalf of the following persons excluded from voting, or an associate of those 
persons: 
 

Resolution Persons excluded from voting 
Resolution 3 – Ratification of 
prior issue of Placement 
Shares and Placement 
Options 

A person who participated in the issue or is a counterparty to the agreement 
being approved.  

Resolution 4 – Approval to 
issue Director Options to Mr 
Peter Wright 

Peter Wright or his nominee(s): 
The person who is to receive the securities in question and any other person 
who will obtain a material benefit as a result of the issue of the securities 
(except a benefit solely by reason of being a holder of ordinary securities in 
the entity)   

Resolution 5 – Approval to 
issue Director Options to Mr 
James Brown  

James Brown or his nominee(s); 
The person who is to receive the securities in question and any other person 
who will obtain a material benefit as a result of the issue of the securities (except 
a benefit solely by reason of being a holder of ordinary securities in the entity). 
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Resolution Persons excluded from voting 

Resolution 6 – Approval to 
issue Director Options to Jeff 
Marvin 

Jeff Marvin or his nominee(s); 
The person who is to receive the securities in question and any other person 
who will obtain a material benefit as a result of the issue of the securities (except 
a benefit solely by reason of being a holder of ordinary securities in the entity). 

Resolution 7 – Approval of 
10% Placement Capacity 

Persons who are expected to participate in, or will obtain a material benefit as 
a result of, the proposed issue (except a benefit solely by reason of being a 
holder of Shares). 

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

 
1. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance 

with directions given to the proxy or attorney to vote on the resolution in that way; or  
2. the chair of the Meeting as proxy or attorney for the person who is entitled to vote on the 

resolution, in accordance with a direction given to the chair to vote on the resolution as the chair 
decides: or 

3. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 
beneficiary provided the following conditions are met: 
(i) the beneficiary provides written confirmation to the holder that the beneficiary is not 

excluded from voting, and is not an associate of a person excluded from voting on the 
resolution; and 

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

 
EXPLANATORY STATEMENT 
 
Shareholders are referred to the Explanatory Statement accompanying and forming part of this Notice 
of Annual General Meeting for further explanation of the Resolutions. 
 
PROXIES 
 
Members are encouraged to attend the meeting, but if you are unable to attend the meeting, we 
encourage you to complete and return the enclosed Proxy Form. In accordance with section 249L of 
the Corporations Act, Shareholders are advised that: 
• a member of the Company entitled to attend and vote at the Annual General Meeting is entitled 

to appoint a proxy; 
• a proxy need not be a member of the Company; and 
• a member of the Company entitled to cast two or more votes may appoint two proxies and may 

specify the proportion or number of votes each proxy is appointed to exercise, but where the 
proportion or number is not specified, each proxy may exercise half of the votes. 

 
The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms. 
 
CHAIR’S VOTING INTENTIONS 
 
If the Chair is your proxy, either by appointment or by default, and you have not indicated your voting 
intention, you expressly authorise the Chair to exercise the proxy in respect of Resolutions 1, 4, 5 and 6 
even though these resolutions are connected with the remuneration of the Company’s Key 
Management Personnel.  
 
The Chair intends to exercise all available proxies in favour of all Resolutions, unless the Shareholder 
has expressly indicated a different voting intention.  
 
CORPORATE REPRESENTATIVES 
 
A body corporate that is a shareholder, or which has been appointed as proxy, may appoint an 
individual to act as its representative at the Annual General Meeting. The appointment must comply 
with the requirements of section 250D of the Corporations Act.  The representative should bring to the 
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Annual General Meeting evidence of his or her appointment, including any authority under which it is 
signed, unless it has previously been given to the Company. 

DATE FOR DETERMINING HOLDERS OF SHARES 

In accordance with Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Directors have 
set a date to determine the identity of those entitled to attend and vote at the Annual General 
Meeting.  For the purposes of determining voting entitlements at the Annual General Meeting, Shares 
will be taken to be held by the persons who are registered as holding at 7:00 pm (AEDT) on 7:00 pm 
(AEDT) 14 November 2026. Accordingly, transactions registered after that time will be disregarded in 
determining entitlements to attend and vote at the Annual General Meeting. 

Dated this 15 October 2026 
By order of the Board 

_______________ 
Angus Craig 
Company Secretary 
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EXPLANATORY STATEMENT TO SHAREHOLDERS 

 
1. ACTION TO BE TAKEN BY SHAREHOLDERS 
 
This Explanatory Statement sets out information about the Resolutions to be considered by the 
Shareholders at the Annual General Meeting. Defined terms used in this Explanatory Statement are 
set out in Section 9.  Accompanying this Explanatory Statement is the Notice of Annual General 
Meeting convening the Annual General Meeting and a Proxy Form. 
 
Shareholders are encouraged to attend and vote on the Resolutions to be put to the Annual General 
Meeting. If a Shareholder is not able to attend and vote at the Annual General Meeting, the 
Shareholder may complete the Proxy Form and return it not later than 48 hours before the time 
specified for the commencement of the Annual General Meeting. 

 
2. PURPOSE OF THE ANNUAL GENERAL MEETING 
 
The Annual General Meeting has been convened for the purpose of considering the Resolutions, 
which are set out in the Notice of Annual General Meeting and explained in more detail below. 
 
3. ANNUAL FINANCIAL REPORTS 
 
The Corporations Act requires the Company’s financial statements and reports of the Directors and 
of the auditor for the year ended 30 June 2026 to be laid before the Annual General Meeting. The 
financial statements and the reports of the Directors and of the auditor are contained in the 
Company’s 2026 Annual Report, a copy of which is available on the Company’s website at 
www.greenwingresources.com. 
 
Whilst no Resolution is required in relation to this item, Shareholders should consider the documents 
and raise any matters of interest with the Directors when this item is being considered. 
 
The Company’s auditor will be present at the meeting and Shareholders will have the opportunity to 
ask the auditor questions in relation to the conduct of the audit, the auditor’s report, the Company’s 
accounting policies and the independence of the auditor. 
 
4. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 
 
The Remuneration Report is required to be considered for adoption in accordance with section 250R 
of the Corporations Act. The Remuneration Report sets out the Company’s remuneration 
arrangements for the Directors and senior management of the Company. The Remuneration Report 
is part of the Directors’ report contained in the annual financial report of the Company for the 
financial year ending 30 June 2026. 
 
A reasonable opportunity will be given for the discussion of the Remuneration Report at the Annual 
General Meeting. Shareholders should note that the vote on this Resolution is advisory only and does 
not bind the Company or the Directors. 
 
4.1 If Remuneration Report is voted against 
 
Pursuant to the Corporations Act, if at least 25% of the votes are cast against the adopting of the 
remuneration report at two consecutive annual general meetings, the Company will be required to 
put to Shareholders a resolution proposing the calling of an extraordinary general meeting at which 
all of the Directors of the Company who were Directors when the resolution to make the Directors’ 
report considered at the later annual general meeting was passed (other than the Managing 
Director) must go up for re-election (“Spill Resolution”).

http://www.greenwingresources.com/
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If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene 
an extraordinary general meeting (“Spill Meeting”) within 90 days of the second annual general 
meeting. All of the Directors who are in office as at that time, other than the Managing Director of 
the Company, will cease to hold office immediately before the end of the Spill Meeting but may 
stand for re-election at the Spill Meeting. Following the Spill Meeting, those persons whose election 
or re-election as Directors is approved will be the Directors of the Company.  
 
The Company’s Shareholders have approved the Remuneration Report at each previous annual 
general meeting. A Spill Resolution will not be required at this Annual General Meeting as the votes 
against the Remuneration Report at the Company’s previous annual general meeting were less than 
25%. 
 
4.2 Undirected proxies 
 
The Chairman intends to exercise all undirected proxies in favour of Resolution 1. If the Chairman of 
the Annual General Meeting is appointed as your proxy and you have not specified the way the 
Chairman is to vote on Resolution 1, by signing and returning the Proxy Form, the Shareholder is 
considered to have provided the Chairman with an express authorisation for the Chairman to vote 
the proxy in accordance with the Chairman’s intention. 
 
 
5. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – MR. JAMES BROWN 
 
Clause 11.3 of the Company’s Constitution requires that one-third of the Directors retire by rotation 
at each annual general meeting (except the Managing Director). 
 
James Brown retires from office at this Annual General Meeting and offers himself for re-election.  
James joined the Company in 2021 as a Non-Executive Director and was appointed as Non-
Executive Chairman on 21 July 2025. 
 
James Brown is a Non-Executive Director with an impressive 35 years of global mining experience, 
specialising in exploration, development, and operations. With a proven track record in sourcing, 
developing, and operating major projects, particularly focused on lithium and battery minerals, he 
currently lends his extensive expertise to Elevra Lithium Limited (ASX:ELV). 
 
The Board (excluding James Brown) recommends that Shareholders vote in favour of Resolution 2. 
 
 
6. RESOLUTION 3 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES AND PLACEMENT 

OPTIONS 
 

6.1 Background 
 
As announced to ASX on 3 March 2026, the Company conducted a capital raising to raise $5.5 million 
(before costs) comprising approximately: 
 

• $3.5 million placement at an issue price of $0.042 per Share to professional and sophisticated 
investors (Placement) which was ratified by shareholders on 16 April 2026; 

• $2.0 million placement at an issue price of $0.042 per Share to professional and sophisticated 
investors (including an amount of approximately $200,000 to be taken up by the 
Directors)(Conditional Placement), which was approved by shareholders on 16 April 2026; 
and 

• One (1) free attaching Option for every four (4) Shares subscribed for under the Placement 
and Conditional Placement, exercisable at $0.08 on or before 25 June 2027, which was 
approved by shareholders on 16 April 2026. 

 
On 10 March 2026, the Company issued 51,600,000 Placement Shares pursuant to the Company’s 
Listing Rule 7.1 capacity and 32,700,000 Placement Shares pursuant to the Company’s Listing Rule 



 
 

 

                                                         8  

7.1A capacity, being in aggregate 84,300,000 Placement Shares, raising approximately $3.5 million. 
On 28 April 2026, the Company issued 46,700,000 Placement Shares raising approximately $2.0 million 
and on 30 April 2026, the Company issued 32,750,000 Placement Options on a 1 for 4 basis.  
 
On 13 May 2026, the Company issued 7,500,000 additional Placement Shares and 1,875,000 
Placement Options (Additional Placement) pursuant to the Company’s Listing Rule 7.1 capacity on 
the same terms as the Placement and Conditional Placement to: 

• professional and sophisticated investors who subscribed for the Placement Shares in cash, for 
in aggregate $211,250 (5,029,762 Placement Shares and 1,257,440 Placement Options); and  

• consultants and other suppliers to the Company, in lieu of cash payment, for in aggregate 
$103,750 (2,470,238 Placement Shares and 617,560 Placement Options). 

The purpose of Resolution 3 is to ratify the prior issue of the additional Placement Shares and 
Placement Options by the Company. 
 
6.2 Listing Rules 7.1 and 7.1A 
 
Listing Rule 7.1 provides that, unless an exemption applies, a listed entity must not, without prior 
approval of shareholders, issue or agree to issue Equity Securities if the Equity Securities will in 
themselves or when aggregated with the ordinary securities issued by the company during the 
previous 12 months, exceed 15% of the number of ordinary securities on issue at the commencement 
of that 12-month period.  
 
Under Listing Rule 7.1A, an eligible entity can seek approval from its members by way of a special 
resolution at its annual general meeting, to increase the 15% placement capacity by an additional 
10%. The Company obtained approval under Listing Rule 7.1A at its annual general meeting held on 
25 November 2024. 
 
Listing Rule 7.4 states that an issue by a company of securities made without approval under Listing 
Rule 7.1 or 7.1A is treated as having been made with approval for the purpose of Listing Rule 7.1 if 
the issue did not breach Listing Rule 7.1 and the company's members subsequently approve it.  
 
Shareholder approval was not required for the Additional Placement because the issue was within 
the Company’s placement capacity under Listing Rule 7.1.  However, under Resolution 3 the 
Company now seeks Shareholder ratification of the issue of the Placement Shares and Placement 
Options under the Additional Placement, so that those Placement Shares and Placement Options 
are deemed to have been issued with shareholder approval for the purpose of Listing Rule 7.1. 
 
If Resolution 3 is passed, the issue of the Placement Shares and Placement Options will be excluded 
in calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A effectively increasing 
the number of Equity Securities the Company can issue without Shareholder approval over the 12-
month period following the date of issue. If Resolution 3 is not passed, the issue of the relevant 
Placement Shares and Placement Options will instead be included in calculating the Company’s 
25% limit in Listing Rules 7.1 and 7.1A effectively decreasing the number of Equity Securities the 
Company can issue without Shareholder approval over the 12-month period following the date of 
issue. 

 
6.3 Information required by Listing Rule 7.5 
 
For the purposes of Listing Rule 7.5, the following information is provided to Shareholders in relation to 
the issue of the Placement Shares and Placement Options: 
 

Name/s of the person/s to whom 
securities were issued 

CHOICE INVESTMENTS (DUBBO) PTY LTD, MR RODNEY KELLY 
CHRIS GODFREY SUPER PTY LTD, MR CHRIS PAUL GODFREY, 
MR MARCELO SANCHEZ, ANGLESEA HOLDINGS PTY LTD, 
JAF CAPITAL PTY LTD, POINTCIANA PTY LTD, MR 
FANOMEZANTSOA MAMISON RANDRIANANTENAINA, MR 
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JOHNNY ANDRIATSIFERANJAKA RAZAFIMAHEFA, MR 
NAIVONIRINA TSIRA ANDRIAMASINORO, VENTOUX PTY LTD 
 
In accordance with section 7.4 of ASX Guidance Note 21, 
the Company confirms that there were no investors who 
are: 

• a Related Party; 
• a member of Key Management Personnel; 
• a substantial holder; 
• an adviser; 
• an associate of any of the above, 

and who was issued more than 1% of the Company’s 
issued capital. 

Number of securities issued The total number of securities issued under Listing Rule 7.1 
was 7,500,000 Placement Shares and 1,875,000 Placement 
Options. 

Terms of the securities The Placement Shares are fully paid ordinary shares and 
have the same terms as existing Shares in the Company. 
The Placement Options were issued on the Terms set out in 
Annexure A.  

Issue dates The Placement Shares and Placement Options were issued 
on 13 May 2026 under Listing Rule 7.1.  

Issue price The Placement Shares were issued at an issue price of 
$0.042 per Share. The Placement Options were issued for 
nil consideration.  

The purpose of the issue, including 
the use or intended use of the funds 

No funds were raised from the issue to consultants and 
advisers of 2,470,238 Placement Shares, as they were 
issued in lieu of services. 
 
5,029,762 Placement Shares were issued to sophisticated 
investors for $211,250 in cash and funds raised will be used 
for: 
• San Jorge Project (Lithium Brine) – surveys, drilling 

planning and asset maintenance 
• Que River Project (Polymetallic) – mine re-start 

planning, security bonds and asset maintenance 
• Graphmada Mining Complex (Graphite) – studies and 

asset maintenance 
• General working capital, payment of existing creditors 

and the costs of the Equity Raising. 
 
No funds were raised from the issue of Placement 
Options. Any funds raised from the exercise of Placement 
Options will be used for the same purposes as above. 

Relevant agreement None. 
Voting exclusion statement A voting exclusion statement in respect of Resolution 3 is 

included in the Notice. 
 

6.4 Board Recommendation 
 
The Board unanimously recommends that Shareholders vote in favour of Resolution 3. 
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7. RESOLUTIONS 4, 5 and 6 – APPROVAL FOR THE ISSUE OF DIRECTOR OPTIONS TO DIRECTORS 
 

7.1 Background 
 
The Board has resolved to issue Director Options to Peter Wright, James Brown and Jeff Marvin as an 
incentive to achieve the long-term objectives of the Company.    
 
7.2 Chapter 2E of the Corporations Act 
 
For a public company to give a financial benefit to a Related Party of the public company, the 
public company must:  
 

(a) obtain the approval of the public company's shareholders in the manner set out in sections 
217 to 227 of the Corporations Act; and 

(b) give the benefit within 15 months following such approval, unless the giving of the financial 
benefit falls within an exception set out in sections 210 to 216 of the Corporations Act. 

 
The proposed offers to issue Director Options to the Directors constitute the giving of a financial 
benefit. 
 
Peter Wright is a Related Party of the Company by virtue of being Managing Director. 
 
James Brown is a Related Party of the Company by virtue of being a Director.  
 
Jeff Marvin is a Related Party of the Company by virtue of being a Director.  
 
The Company advises Shareholders that for the purposes of section 211(1) of the Corporations Act, 
the Board of Directors (each Director abstaining from consideration of their respective individual issue 
of Director Options) has resolved that the issue of Director Options is reasonable remuneration for 
each of Peter Wright, James Brown and Jeff Marvin having regard to the circumstances of the 
Company, the roles and responsibilities of the Directors and the nature of the Company’s operations. 

 
7.3 Listing Rule 10.11 
 
 
Listing Rule 10.11 provides that a company must not issue or agree to issue Equity Securities to any 
of the following persons without the approval of shareholders unless one of the exceptions in Listing 
Rule 10.12 applies: 
 

(a) a related party (Listing Rule 10.11.1). 
(b) a person who is, or was at any time in the 6 months before the issue or agreement, a 

substantial (30%+) holder in the entity (Listing Rule 10.11.2). 
(c) a person who is, or was at any time in the 6 months before the issue or agreement, a 

substantial (10%+) holder in the entity and who has nominated a director to the board of 
the entity (in the case of a trust, to the board of the responsible entity of the trust) pursuant 
to a relevant agreement which gives them a right or expectation to do so (Listing Rule 
10.11.3). 

(d) an associate of a person referred to in paragraphs (a) to (c) above (Listing Rule 10.11.4). 
(e) a person whose relationship with the entity or a person referred to in paragraphs (a) to (d) 

above is such that, in the ASX's opinion, the issue or agreement should be approved by 
security holders (Listing Rule 10.11.5). 

 
Peter Wright, James Brown and Jeff Marvin each fall within Listing Rule 10.11.1 and do not fall within 
any of the exceptions in Listing Rule 10.12. The issue therefore requires the approval of the 
Company's Shareholders under Listing Rule 10.11. 
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Pursuant to Listing Rule 7.2 exception 14, where approval under Listing Rule 10.11 is obtained, 
approval is not required under Listing Rule 7.1 and the issue of securities will not be included in the 
Company's 15% limit. 
 
If Resolution 4 is passed, the Company will be able to proceed with issuing the Director Options to 
Peter Wright. If Resolution 4 is not passed, the Company will be unable to issue the Director Options 
to Peter Wright and the Company will seek to re-negotiate the terms of engagement with Peter 
Wright. 
 
If Resolution 5 is passed, the Company will be able to proceed with issuing the Director Options to 
James Brown. If Resolution 5 is not passed, the Company will be unable to issue the Director Options 
to James Brown and the Company will seek to re-negotiate the terms of engagement with James 
Brown. 
 
If Resolution 6 is passed, the Company will be able to proceed with issuing the Director Options to 
Jeff Marvin. If Resolution 6 is not passed, the Company will be unable to issue the Director Options to 
Jeff Marvin and the Company will seek to re-negotiate the terms of engagement with Jeff Marvin. 
 
7.4 Vesting 

 
The Director Options will vest 12 months after the date of issue. 
 
Unvested Director Options will be forfeited on the date of cessation of employment with the 
Company.  
 
7.5 Information required by Listing Rule 10.13 
 
For the purposes of Listing Rule 10.13, the following information is provided to Shareholders in relation 
to the proposed issue of Director Options to Directors: 
 

The name of the person (a) Mr Peter Wright (Resolution 4): 
(b) Mr James Brown (Resolution 5); and 
(c) Mr Jeff Marvin (Resolution 6), 
and/or their respective nominees. 

Category in Listing Rule 10.11.1 – 
10.11.5 the person falls within and 
why. 

Peter Wright, James Brown and Jeff Marvin are directors of 
the Company and are related parties for the purposes of 
Listing Rule 10.11.1. 

The number and class of securities 
to be issued 

(a) Mr Peter Wright – 4,000,000 Director Options (resolution 4) 
(b) Mr James Brown – 2,500,000 Director Options (Resolution 
5); and  
(c) Mr Jeff Marvin – 2,000,000 Director Options (Resolution 6).  

Summary of material terms A summary of the material terms of the Director Options is set 
out in Annexure B.  
The Director Options will not be issued under the Company’s 
Employee Incentive Securities Plan.  

The date by which the securities 
will be issued 

The issue of the Director Options will occur no later than one 
(1) month after the date of this Meeting. 

The price or consideration the 
entity will receive for the issue 

The Director Options are being issued for nil consideration.  

The purpose of the issue, including 
the intended use of any funds 
raised 

The Director Options form part of the remuneration package 
for each relevant Director. The purpose of the issue is to 
incentivise Peter Wright, James Brown and Jeff Marvin in line 
with the Company’s long-term objectives. No funds are being 
raised by the issue of the Director Options.   

Current total remuneration 
package 

Peter Wright is remunerated for his services provided on an 
annual basis at a rate of $360,000 per year. 
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Peter Wright may also earn Short Term Incentives payable in 
cash or equity of up to $180,000 per year.  
James Brown is remunerated for his services provided on an 
annual basis at a rate of $100,000 per year.  
Jeff Marvin is remunerated for his services provided on an 
annual basis at a rate of $45,000 per year.  
Additional fees may be payable to Jeff Marvin or James 
Brown for work performed outside of the usual duties of a non-
executive director.  

Relevant agreement The Director Options are not issued under an agreement.  
Voting exclusion statement A voting exclusion statement in respect of Resolutions 4, 5 and 

6 is included in the Notice. 
 
7.6 Board Recommendation  
 
A Board recommendation has not been included for Resolutions 4, 5 and 6 for corporate governance 
reasons. 
 
8. RESOLUTION 7 – APPROVAL OF 10% PLACEMENT CAPACITY 
 
8.1 General 

 
Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of their issued capital 
though placements over a 12-month period after the annual general meeting (10% Placement 
Facility). The 10% Placement Facility is in addition to the Company’s 15% placement capacity under 
Listing Rule 7.1. 
 
An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 
300 Index and has a market capitalisation of $300 million or less. The Company is an eligible entity, 
having a market capitalisation of approximately $50 million as at the date of this Notice. 
 
The Company is now seeking Shareholder approval by way of a special resolution to have the ability 
to issue Equity Securities under the 10% Placement Facility. The exact number of Equity Securities to 
be issued under the 10% Placement Facility will be determined in accordance with the formula 
prescribed in Listing Rule 7.1A.2. 
 
Resolution 7 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a 
corporate Shareholder, by a corporate representative). 

 
8.2 Description of Listing Rule 7.1A 

(a) Shareholder approval 
 

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder 
approval by way of a special resolution at an annual general meeting. 
 
Resolution 7 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a 
corporate Shareholder, by a corporate representative). 
 
If Resolution 7 is passed, the Company will be able to issue Equity Securities under the 10% Placement 
Facility on the terms as set out in this Section 8 without further Shareholder approval. 
 
If Resolution 7 is not passed, the Company will not be able to issue Equity Securities under the 10% 
Placement Facility without Shareholder Approval and will remain subject to the 15% limit on issuing 
Equity Securities without shareholder approval under Listing Rule 7.1. 
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(b) Equity Security 
 

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing 
quoted class of Equity Securities of the Company. As at the date of this Notice of Annual General 
Meeting, the Company has one class of quoted Equity Securities, being 525,671,386 Shares.  
 
(c) Formula for calculating 10% placement facility 

 

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an 
annual general meeting may issue or agree to issue, during the 12 month period after the date of 
the annual general meeting, a number of Equity Securities calculated in accordance with the 
following formula: 
 

(A x D) – E 

A  is the number of fully paid ordinary shares on issue at the commencement of the 12 months 
before the date of issue or agreement: 

(a) plus the number of fully paid ordinary shares issued in the 12 months under an exception in 
Listing Rule 7.2, other than exception 9, 16 or 17; 

(b) plus the number of fully paid ordinary shares issued in the 12 months on the conversion of 
convertible securities within Listing Rule 7.2 exception 9 where the convertible securities 
were issued or agreed to be issued before the commencement of the 12 months, or the 
issue of, or agreement to issue, the convertible securities was approved, or taken under 
the Listing Rules to have been approved, under Listing Rule 7.1 or Listing Rule 7.4; 

(c) plus the number of fully paid ordinary shares issued in the 12 months under an agreement 
to issue shares within Listing Rule 7.2 exception 16 where the agreement was entered into 
before the commencement of the 12 months, or the agreement or issue was approved, 
or taken under the Listing Rules to have been approved, under Listing Rule 7.1 or Listing 
Rule 7.4;  

(d) plus the number of any other fully paid ordinary shares issued in the 12 months with 
approval under Listing Rule 7.1 or Listing Rule 7.4; plus the number of partly paid ordinary 
shares that became fully paid in the 12 months; 

(e) less the number of fully paid ordinary shares cancelled in the 12 months. 

D  is 10%. 

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

(d) Listing Rule 7.1 and Listing Rule 7.1A 

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity’s 15% 
placement capacity under Listing Rule 7.1. 
 
As at the date of this Notice of Annual General Meeting, the Company has the capacity to issue 
(using the formulas prescribed by Listing Rules 7.1 and 7.1A.2): 
 

(i) 61,919,458 Equity Securities under Listing Rule 7.1; and 
(ii) 51,779,639 Shares under Listing Rule 7.1A. 

 
The actual number of Equity Securities that the Company will have capacity to issue under Listing 
Rule 7.1A will be calculated at the date of issue of the Equity Securities in accordance with the 
formula prescribed in Listing Rule 7.1A.2 (refer to Section 8.2(c) above). 

 



 
 

 

                                                         14  

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

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

(i) the date that is 12 months after the date of the annual general meeting at which the 
approval is obtained, which if this resolution is approved will be at 10am (AEST) on 16 
November 2027; or 

(ii) the time and date of the Company’s next annual general meeting: or  
(iii) the date of the approval by Shareholders of a transaction under Listing Rules 11.1.2 (a 

significant change to the nature or scale of activities) or 11.2 (disposal of main 
undertaking) (10% Placement Period). 

(b) The Equity Securities will be issued at an issue price of not less than 75% of the VWAP of the 
Company’s Equity Securities in the same class calculated over previous 15 trading days on 
which trades in the relevant class of shares were recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to be issued is agreed; or 
(ii) if the Equity Securities are not issued within 10 Trading Days of the date in paragraph (i) 

above, the date on which the Equity Securities are issued. 

(c) If Resolution 7 is approved by Shareholders and the Company issues Equity Securities under the 
10% Placement Facility, the existing Shareholders’ voting power in the Company will be diluted 
as shown in the below table. There is a risk that: 

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

(ii) the Equity Securities may be issued at a price that is at a discount to the market price 
for the Company’s Equity Securities on the issue date; 

which may have an effect on the amount of funds raised by the issue of the Equity Securities. 

The table below shows the dilution of existing Shareholders on the basis of the current market 
price of Shares and the current number of ordinary securities for variable ‘A’ calculated in 
accordance with the formula in Listing Rule 7.1A(2) as at the date of this Notice. The formula in 
Listing Rule 7.1A.2 is shown in Section 8.2(c) above. 

 
The table also shows: 

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

(ii) Two examples of where the issue price of ordinary securities has decreased by 50% and 
increased by 50% as against the current market price. 

 



 
 

 

                                                         15  

 

  Dilution 

Variable ‘A’ in Listing 
Rule 7.1A.2   

$0.043 $0.10 $0.128 
50% decrease in 

Issue Price Issue Price 50% increase in 
Issue Price 

Current Variable A 10% Voting 
Dilution  51,779,639           51,779,639  51,779,639  

517,796,386 Funds Raised $2,200,635   $4,401,269  $6,601,904  
50% increase in 

current Variable A 
10% Voting 

Dilution  77,669,458           77,669,458  77,669,458  

776,694,579 Funds Raised $3,300,952   $6,601,904  $9,902,856  
100% increase in 

current Variable A 
10% Voting 

Dilution 103,559,277        103,559,277  103,559,277  

1,035,592,772 Funds Raised $4,401,269   $8,802,539  $13,203,808  
 

The table has been prepared on the following assumptions: 
(i) The Company issues the maximum number of Equity Securities available under the 10% 

Placement Facility. 
(ii) The 10% voting dilution reflects the aggregate percentage dilution against the issued 

share capital at the time of issue. This is why the voting dilution is shown in each example 
as 10%.  

(iii) The table does not show an example of dilution that may occur to a particular 
Shareholder by reason of placements under the 10% Placement Facility, based on that 
Shareholder’s holding at the date of the Annual General Meeting. 

(iv) The table shows only the effect of issue of Equity Securities under Listing Rule 7.1A, not 
under the 15% placement capacity under Listing Rule 7.1. 

(v) The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If 
the issue of Equity Securities includes Options, it is assumed that those Options are 
exercised into Shares for the purpose of calculating the voting dilution effect on existing 
Shareholders.  

(vi) The issue price is $0.085 being the closing price of the Shares on ASX on 9 October 2026. 
 

(d) The Company will only issue and allot the Equity Securities during the 10% Placement Period 

The Company may seek to issue the Equity Securities under Listing Rule 7.1A to raise funds to be 
used for the further exploration and development of its existing projects, identification and 
evaluation of new project opportunities where its exploration skills and development 
experiences can add value to provide Shareholders exposure to a greater project and 
commodity diversity. Funds raised may also be applied to an acquisition of new assets or 
investments (including expenses associated with any such acquisitions) and /or general 
working capital. 

 
(e) The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 upon issue 

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

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

(ii) the effect of the issue of the Equity Securities on the control of the Company;  
(iii) the financial situation and solvency of the Company; and  
(iv) advice from corporate, financial and broking advisors (if applicable). 

 
The allottees under the 10% Placement Facility have not been determined as at the date of 
this Notice of Annual General Meeting but may include existing substantial Shareholders and/or 
new Shareholders who are not Related Parties or associates of a Related Party of the Company. 
 



 
 

 

                                                         16  

(f) In the period since the last Annual General Meeting 32,700,000 Equity Securities have been 
issued or agreed to be issued pursuant to Listing Rule 7.1A and in accordance with Listing Rule 
7.3A.6: 

a. 32,700,000 Placement Shares were issued or agreed to be issued under Listing Rule 7.1A.2 
which represents 8.7% of the total number of Equity Securities as at 25 November 2025 (the 
commencement of the 12 month period for Listing Rule 7.1A);   

b. The Placement Shares were issued to professional and sophisticated investors, identified 
through a bookbuild conducted by the lead manager; 

c. 32,700,000 fully paid ordinary shares were issued;  
d. The Placement Shares were issued at an issue price of $0.042 per Share, representing a 10.6% 

discount to the closing price on 26 February 2026, being the last day the shares traded prior 
to the announcement of the equity raising and a 16.9% discount to the 15 day VWAP to the 
same date; and  

e. The Company received $1,373,400 for the issue of the Placement Shares, no funds have been 
spent as at the date of this Notice and the intended use of funds is as follows: 
• San Jorge Project (Lithium Brine) – surveys, drilling planning and asset maintenance 
• Que River Project (Polymetallic) – mine re-start planning, security bonds and asset 

maintenance 
• Graphmada Mining Complex (Graphite) – studies and asset maintenance 
 General working capital. 

 
8.4 Directors’ recommendation 

 
The Directors believe that Resolution 7 is in the best interest of the Company and unanimously 
recommend that Shareholders vote in favour of this Resolution.  
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9. DEFINITIONS 
 
In this Explanatory Statement: 
 
Additional Placement has the meaning given to that term in section 6.1. 

AEST means Australian Eastern Daylight Time. 

Annual General Meeting or Meeting means the meeting of the Shareholders convened for the 
purposes of considering the Resolutions contained in the Notice of Annual General Meeting. 

ASX means the Australian Securities Exchange or ASX Limited (ABN 98 008 624 691), as the context 
requires. 

Board means the Board of Directors of the Company. 

Company or Greenwing means Greenwing Resources Ltd ACN 109 933 995. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

Director Options means Options on the terms set out in Annexure B. 

Equity Securities has the same meaning as in the Listing Rules. 

Explanatory Statement means the explanatory statement accompanying the Notice of Annual 
General Meeting.  

Key Management Personnel has the meaning given in Accounting Standards AASB 124 Related Party 
Disclosure as those persons having authority and responsibility for planning, directing and controlling 
the activities of the entity, directly and indirectly, including any Director (whether executive or 
otherwise) of that entity. 

Listing Rules means the listing rules of the ASX. 

Notice means the notice convening the Annual General Meeting accompanying this Explanatory 
Statement.  

Options means options issued by the Company to acquire Shares. 

Placement has the meaning given to that term in section 6.1. 

Placement Shares means the Shares issued under the Placement or Additional Placement. 

Placement Options means the Options issued under the Placement or Additional Placement on the 
terms set out in Annexure A.   

Proxy Form means the form of proxy accompanying this Notice of Annual General Meeting. 

Related Party means a party so defined by section 228 of the Corporations Act. 

Remuneration Report means the remuneration report set out in the Directors’ report section of the 
Company’s annual financial report for the year ended 30 June 2026. 

Resolution means a resolution proposed to be passed at the Annual General Meeting and contained 
in the Notice of Annual General Meeting. 

Section means a section of the Notice of Annual General Meeting or the Explanatory Statement, as 
applicable. 

Spill Meeting has the meaning given to it in Section 4.1 of this Notice.  

Spill Resolution has the meaning given to it in Section 4.1 of this Notice.  

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

Shareholder means a person entered in the Company’s register as a holder of a Share. 

VWAP means volume weighted average market price.  
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Annexure A – Terms of Placement Options 
 

a) Entitlement: Each Option entitles the holder to subscribe for one Share upon exercise of the 
Option.  

b) Exercise Price: Subject to paragraph (i), the amount payable upon exercise of each Option is 
$0.08 (Exercise Price).  

c) Expiry Date: Each Option will expire at 5:00pm (AEDT) on 25 June 2027 (Expiry Date). An Option 
not exercised before the Expiry Date will automatically lapse on the Expiry Date.  

d) Exercise Period: The Options are exercisable at any time on or prior to the Expiry Date (Exercise 
Period).  

e) Notice of Exercise: The Options may be exercised during the Exercise Period by notice in writing 
to the Company in the manner specified on the Option certificate (Notice of Exercise) and 
payment of the Exercise Price for each Option being exercised in Australian currency by 
electronic funds transfer or other means of payment acceptable to the Company.  

f) Exercise Date: A Notice of Exercise is only effective on and from the later of the date of receipt 
of the Notice of Exercise and the date of receipt of the payment of the Exercise Price for each 
Option being exercised in cleared funds (Exercise Date).  

g) Timing of issue of Shares on exercise: Following the Exercise Date and within the time period 
specified by the ASX Listing Rules, the Company will:  

i. issue the number of Shares required under these terms and conditions in respect of 
the number of Options specified in the Notice of Exercise and for which cleared funds 
have been received by the Company;  

ii. if required, give ASX a notice that complies with section 708A(5)(e) of the 
Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC 
a prospectus prepared in accordance with the Corporations Act and do all such 
things necessary to satisfy section 708A(11) of the Corporations Act to ensure that an 
offer for sale of the Shares does not require disclosure to investors; and  

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

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an offer for sale 
of the Shares does not require disclosure to investors, the Company must, no later than 20 
Business Days after becoming aware of such notice being ineffective, lodge with ASIC a 
prospectus prepared in accordance with the Corporations Act and do all such things 
necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale 
of the Shares does not require disclosure to investors.  

h) Shares issued on exercise: Shares issued on exercise of the Options rank equally with the then 
issued shares of the Company.  

i) Reconstruction of capital: If at any time the issued capital of the Company is reconstructed, all 
rights of a holder are to be changed in a manner consistent with the Corporations Act and the 
ASX Listing Rules at the time of the reconstruction.  

j) Participation in new issues: There are no participation rights or entitlements inherent in the Options 
and holders will not be entitled to participate in new issues of capital offered to Shareholders 
during the currency of the Options without exercising the Options.  

k) Transferability: The Options are transferable subject to any restriction under applicable Australian 
securities laws. 
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Annexure B – Director Option Terms 

1. The Options will be issued for no consideration.  

2. Each Option entitles the holder to one Share.  

3. The exercise price of the Options is $0.15 each.  

4. Subject to holder being engaged with the Company, the Options will vest 12 months after the date 
of issue.  

5. Unvested Options will be forfeited on the date of cessation of the holder's engagement with the 
Company. 

6. The expiry date of the Options is 28 February 2030.  

7. The Options may be exercised at any time prior to the expiry date, in whole or in part, upon 
satisfaction of any restriction conditions and payment of the exercise price per Option. The Options 
will not be quoted and are transferable without the prior consent of the Board or by force of law 
upon the holder’s death.  

8. The Company will provide to each Option holder a notice that is to be completed when exercising 
the Options (Option Exercise Notice). Options may be exercised by the Option holder in whole or in 
part by completing the Option Exercise Notice and forwarding the same to the Secretary of the 
Company to be received prior to the expiry date. The Option Exercise Notice must state the number 
of Options exercised, the consequent number of Shares to be allotted and the identity of the 
proposed allottee. The Option Exercise Notice by an Option holder must be accompanied by 
payment in full for the relevant number of Shares being subscribed, being an amount of the exercise 
price per Share.  

9. All Shares issued upon the exercise of the Options will rank equally in all respects with the Company's 
then issued Shares. The Company must apply to the ASX, in accordance with the Listing Rules, for 
Shares issued pursuant to the exercise of Options to be admitted to quotation.  

10. If any of the following events occur (Trigger Event):  
(i) the Company is subject to a takeover bid;  
(ii) the Company proposes a Plan of arrangement with its members under Part 5.1 of the 

Corporations Act; or  
(iii) a person, or group of associated persons, becomes entitled to sufficient Shares to give him or 

them the ability, in general meeting, to replace all or a majority of the Board, where such ability 
was not already held by a person associated with such a person or group of persons,  

then the Board may:  
(iv) determine that Options may be exercised at any time from the date of such event so as to permit 

the holder to participate in the change of control arising from the event; or  
(v) use its reasonable endeavours to procure that an offer is made to holder of Options on like terms 

to the terms proposed in such event.  

11. If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are 
to be changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the 
time of the reconstruction.  

12. There are no participating rights or entitlements inherent in the Options and Optionholders will not 
be entitled to participate in new issues of capital offered to Shareholders during the currency of the 
Options. However, the Company will ensure that for the purposes of determining entitlements to any 
such issue, the record date will be at least 7 Business Days after the issue is announced. This will give 
Optionholders the opportunity to exercise their Options prior to the date for determining entitlements 
to participate in any such issue.  

13. An Option does not confer the right to a change in exercise price or a change in the number of 
underlying securities over which the Option can be exercised.  

14. The Options do not give the holder any right to participate in rights issues or bonus issues unless Shares 
are allotted pursuant to the exercise of the relevant Options prior to the record date for determining 
entitlements to such issue. The number of Shares issued on the exercise of Options will be adjusted 
for bonus issues made prior to the exercise of the Options in accordance with the Listing Rules. 
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Level 9, 144 Edward Street Brisbane Qld 4000

ATTENDING THE MEETING IN PERSON

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

You may elect to receive meeting-related documents, or request a particular one, in electronic or physical form
and may elect not to receive annual reports. To do so, contact Computershare.
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