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Letter from the Chair 

Dear Shareholders,  

The Board is pleased to advise that by Circular Resolution dated 29 September 2026, Robert Shaw 
was appointed to act as the Chair of the 2026 Annual General Meeting.   

We are therefore pleased to invite you to the 2026 Annual General Meeting of Australian Bond 
Exchange Holdings Limited (Company or Australian Bond Exchange Holdings). The Annual General 
Meeting will be held at the Company's offices, Level 19, 15 Castlereagh Street, Sydney NSW 2000.  

The Company is looking forward to hosting its 2026 AGM as a face-to-face meeting and welcoming 
Shareholders in person.   

A live webcast of the Meeting will be available at: 
https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q (Passcode: A2og6sh7) 
and Shareholders will be able to listen to the Meeting live and view the presented materials (including 
videos) by joining the webcast.   

However, as was the case last year, the Board has determined that Shareholders will not be able to ask 
questions, make comments or vote through the webcast facilities. Voting on the day of the meeting will 
only be available to Shareholders who are physically present at the Annual General Meeting.  

There will be no online voting on the day of the meeting.  

The business to be considered at the Annual General Meeting is provided in Part B of this Notice of 
Annual General Meeting and an Explanatory Statement in relation to each of the proposed Resolutions 
is provided in Part D of this Notice of Annual General Meeting. The business to be considered includes 
a resolution to approve a convertible note raising of up to $10 million, which will be used for working 
capital and future growth opportunities available to the Company. 

Shareholders who are unable to attend the meeting in person but to wish to vote are encouraged to 
vote by proxy by completing the enclosed Proxy Form.  Instructions on how to appoint a proxy are 
detailed on the Proxy Form.  Proxies must be received no later than 10:00AM (Sydney time) on 11 
November 2026 to be valid for the Annual General Meeting. 

Further, Shareholders who are unable to attend the meeting in person but any shareholder wishing to 
ask a question, are encouraged to send their questions to the Company Secretary. 

Further information on how to vote by proxy or ask a question before the Annual General Meeting are 
provided in Part A of this Notice of Annual General Meeting.  

Please read the whole of this booklet carefully as it provides important information about the Annual 
General Meeting, items of business and the Resolutions that you, as a Shareholder, are being asked to 
vote on. 

Should you wish to discuss the matters in this Notice of Annual General Meeting please do not hesitate 
to contact the Company Secretary, Vicki Grey, on +61 411 872 978 or 
vicki.grey@bondexchange.com.au. 

Dated: 29 September 2026 

Yours sincerely with kind regards 

 

Robert Shaw 
2026 AGM Chair 
Australian Bond Exchange Holdings Limited  

https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q
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Part A – Notice of Annual General Meeting 

Time and place 

Notice is hereby given that the Annual General Meeting of the Company will be held as follows:  

Held at: Australian Bond Exchange Holdings Limited, Level 19, 15 Castlereagh Street, Sydney NSW 
2000 at: 10:00AM (Sydney time) on Friday, 13th November 2026.  Shareholders will also be able to view 
the Annual General Meeting live at and online via the webinar, at  
https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q (Passcode: A2og6sh7) 
but will be unable to vote or ask questions on the day if they are not present at the meeting in person. 

Explanatory Statement 

The Explanatory Statement which accompanies and forms part of this Notice of Annual General 
Meeting describes the matters to be considered at the Annual General Meeting.  

Defined terms 

Defined terms used in this Notice of Annual General Meeting have the meanings given to them in the 
Glossary accompanying this Notice of Annual General Meeting at Part C. 

ORDINARY BUSINESS 

1. Agenda Item 1 - Resolutions  

1.1 Receipt and Consideration of Accounts and Reports 

To receive and consider the financial report of the Company and its controlled entities, and the 
related reports of the Directors (including the Remuneration Report) and the Auditor, for the 
year ended 30 June 2026. 

Note: Except as set out in Resolution 1, there is no requirement for Shareholders to approve 
these reports.  Accordingly, no Resolution will be put to Shareholders on this item of business. 

1.2 Resolution 1: Adoption of Remuneration Report 

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

‘That for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, the 
Remuneration Report (included in the Directors' Report) for the financial year ended 30 June 
2026 be adopted.’ 

Note: In accordance with the Corporations Act, this Resolution is advisory only and does not 
bind the Company or the Directors of the Company. The Directors will consider the outcome of 
the vote and comments made by Shareholders on the Remuneration Report at the meeting 
when reviewing the Company's remuneration policies. 

Voting exclusion: 

The Company will disregard any votes cast on this Resolution (in any capacity) by or on behalf of a 
member of the Key Management Personnel (being, those persons described as such in the 
Remuneration Report) and a Closely Related Party of such a member.  However, the Company 
need not disregard a vote if it is cast by a person (including the Key Management Personnel or their 
Closely Related Parties) as proxy for a person who is entitled to vote, in accordance with a direction 
on the proxy form or it is cast by a person chairing the meeting as proxy for a person who is entitled 
to vote, where the proxy form does not specify the way the proxy is to vote on this Resolution but 
expressly authorises the person chairing the meeting to exercise the proxy even if this Resolution is 
connected directly or indirectly with the remuneration of a member of the Key Management 
Personnel. 

https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q
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Any undirected proxies held by Directors or other Key Management Personnel or their Closely 
Related Parties for the purposes of Resolution 1 (excluding the Chair) will not be voted on 
Resolution 1.  Accordingly, if you intend to appoint a member of Key Management Personnel as 
your proxy, please ensure that you direct them how to vote.  If you intend to appoint the Chair of the 
meeting as your proxy, you can direct him to vote by marking the box for Resolution 1.  By marking 
the Chair’s box on the proxy form, you acknowledge that the Chair of the meeting will vote in favour 
of this item of business as your proxy.  The Chair will vote undirected proxies in favour of Resolution 
1. 

1.3 Resolution 2: Re-Election of Robert Shaw as a Director of the Company 

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

‘That, Robert Shaw, who retires by rotation at this Annual General Meeting and, being eligible 
for re-election, offers himself for re-election, is hereby re-elected as a Director of the Company.’ 

Voting exclusion: 

There are no voting exclusions on this Resolution. 

1.4 Resolution 3: Ratification of Shares issued by placement 

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

‘That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify and 
approve the prior issue of 32,735,709 fully paid ordinary shares in the Company at an issue 
price of $0.03 per Share issued on 24 February 2026 by the Company to sophisticated and 
professional investors (as defined in section 708 of the Corporations Act) pursuant to a 
placement on the terms set out in the Explanatory Statement’. 

Voting exclusion: 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person 
who participated in the issue of the ordinary shares under this Resolution (and/or their nominee), 
and any associate of that person or those persons. However, the Company need not disregard a 
vote cast in favour of the Resolution by:  

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

• the chair of the meeting as proxy or attorney for a 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 

• 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 the 
Resolution; and 

• the holder votes on the Resolution in accordance with directions given by the beneficiary 
to the holder to vote in that way. 

1.5 Resolution 4: Approval for Additional Placement Capacity 

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

‘That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the 
issue and allotment of Equity Securities totalling up to 10% of the issued capital of the 
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Company calculated in accordance with the formula prescribed by Listing Rule 7.1A.2. and 
otherwise on the terms set out in the Explanatory Statement. 

Voting exclusion: 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of 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 shares in the Company), and 
any associate of that person or those persons. However, the Company need not disregard a vote 
cast in favour of the Resolution by:  

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

• the chair of the meeting as proxy or attorney for a 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 

• 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 the 
Resolution; and 

• the holder votes on the Resolution in accordance with directions given by the beneficiary 
to the holder to vote in that way. 

1.6 Resolution 5: Capital raising by way of Convertible Notes 

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

‘That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, Shareholders 
approve the issue of up to 10,000,000 Convertible Notes, each with a face value of $1.00, to 
raise up to $10,000,000 on the terms and conditions set out in the Explanatory Statement.’ 

Voting exclusion: 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of 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 shares in the Company), and 
any associate of that person or those persons. However, the Company need not disregard a vote 
cast in favour of the Resolution by:  

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

• the chair of the meeting as proxy or attorney for a 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 

• 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 the 
Resolution; and 

• the holder votes on the Resolution in accordance with directions given by the beneficiary 
to the holder to vote in that way. 
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Part B – How to vote 

If you are entitled to vote at the Annual General Meeting, you may vote by attending the meeting in 
person or by proxy or, in the case of corporate shareholders, corporate representative. 

1. How to vote 

You may vote in one of the following ways: 

• attending the meeting and voting in person (if a corporate shareholder, by representative); 
and 

• voting by proxy (see below on how to vote by proxy). 

2. Your vote is important 

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

3. Corporations 

To vote at the Annual General Meeting, a Shareholder that is a corporation must appoint an 
individual to act as its representative. The appointment must comply with section 250D of the 
Corporations Act.  Evidence of the appointment of a corporate representative must be lodged 
with the Company before the Annual General Meeting. 

Alternatively, a corporation may appoint a proxy. 

4. Voting in person 

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

5. Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time 
and in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder; and 

• a Shareholder who is entitled to cast two or more votes may appoint two proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise. If the 
Shareholder appoints two proxies and the appointment does not specify the proportion or 
number of the Shareholder's votes, then in accordance with section 249X(3) of the 
Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and  

• any directed proxies which are not voted will automatically default to the Chair, who must 
vote the proxies as directed.  Further details are set out below. 
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7. Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify 
the way the proxy is to vote on a particular resolution and, if it does: 

• the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote 
that way (i.e. as directed); and 

• if the proxy has two or more appointments that specify different ways to vote on the 
resolution, the proxy must not vote on a show of hands; and 

• if the proxy is the chair of the meeting at which the resolution is voted on, the proxy must 
vote on a poll, and must vote that way (ie as directed); and 

• if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy does so, the 
proxy must vote that way (ie as directed). 

8. Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

• an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at 
a meeting of the Company's members; and 

• the appointed proxy is not the chair of the meeting; and 

• at the meeting, a poll is duly demanded on the resolution; and 

• either of the following applies: 

o the proxy is not recorded as attending the meeting; or 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed 
as the proxy for the purposes of voting on the resolution at the meeting. 

9. Eligibility to vote 

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 that are 
registered Shareholders at 7:00pm (Sydney time) on 11 November 2026. If you are not the 
registered holder of a relevant Share at that time you will not be entitled to vote in respect of 
that Share. 

10. Voting procedure 

Every question arising at this Annual General Meeting will be decided by a poll.  Every person 
entitled to vote who is present in person, or by proxy or corporate representative will have one 
vote for each voting Share held by that person. 

11. Virtual attendance 

Shareholders can view the Annual General Meeting via the online platform, webinar, at 
https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q  (Passcode: 
A2og6sh7). 

https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q
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Shareholders who wish to view the Annual General Meeting online may do so by registering via 
the above link.  After registering, you will receive a confirmation email containing information 
about joining the webinar. 

If you choose to attend the meeting this way, you will be able to view the Annual General 
Meeting live, however, you will not be able to ask questions on-line. 

Shareholders attending the meeting on line or Shareholders who are unable to attend the 
meeting can vote by proxy as set out in this Part B of this Notice of Annual General Meeting.   

Further, if Shareholders who are unable to attend the Annual General Meeting in person, may 
submit questions prior to the Annual General Meeting by emailing their questions to the 
Company Secretary at vicki.grey@bondexchange.com.au.  Questions must be received at least 
48 hours before the Annual General Meeting. 

12. Enquiries 

For all enquiries, please contact the Company Secretary, Vicki Grey, by emailing 
vicki.grey@bondexchange.com.au or calling +61 411 872 978. 

mailto:vicki.grey@bondexchange.com.au
mailto:vicki.grey@bondexchange.com.au
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Part C – Glossary 

Sydney time Australian Eastern Daylight Time in Sydney, New South Wales. 

Annual General Meeting The Annual General Meeting of Shareholders to be held on Friday 13 
November 2026. 

Annual Report The Directors’ Report, the Financial Report, and Auditor’s Report, in respect 
of the year ended 30 June 2026. 

Auditor's Report The Auditor's Report in the Financial Report. 

Auditor The Company's auditor from time to time. 

ASIC Australian Securities and Investments Commission. 

ASX The Australian Securities Exchange operated by ASX Limited. 

ASX Listing Rules The listing rules of the ASX. 

Board The board of directors of the Company.  

Chair Robert Shaw, an independent non-executive director of the Company, who 
will act as the chair of the Annual General Meeting. 

Closely Related Party Has the meaning given to that term in section 9 of the Corporations Act. 

Company Australian Bond Exchange Holdings Limited ACN 629 543 193. 

Company Secretary The company secretary of the Company, Vicki Grey. 

Constitution The constitution of the Company. 

Convertible Note Deed The proposed convertible note deed to be issued by the Company to 
proposed investors in respect of their subscription for Convertible Notes. 

Convertible Notes Unsecured redeemable notes convertible into Shares, each with a face value 
of $1.00, to be issued on the terms of the Convertible Note Deed. 

Corporations Act The Corporations Act 2001 (Cth) for the time being in force together with the 
regulations of that act. 

Directors The directors of the Company at the date of the Annual General Meeting. 

Directors' Report The annual directors' report prepared under chapter 2M of the Corporations 
Act for the Company and its controlled entities included in the Annual 
Report. 

Equity Securities Has the meaning given to that term in the ASX Listing Rules 

Explanatory Statement The explanatory statement accompanying the Notice of Annual General 
Meeting and contained in Part D of this booklet. 

Financial Report The financial report for the year ended 30 June 2026, prepared under 
Chapter 2M of the Corporations Act for the Company and its controlled 
entities. 

Glossary  The glossary contained in Part C of this booklet. 
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Key Management 
Personnel 

Persons having authority and responsibility for planning, directing and 
controlling the activities of the Company, directly or indirectly, including any 
Director of the Company (executive and non-executive). The Key 
Management Personnel during the 2026 Financial Year are listed in the 
Remuneration Report and include: 

• Bradley McCosker – Managing Director & Chief Executive Officer 

• Mark O’Leary – Executive Director & Managing Director Strategic 
Alliances  

Notice of Annual General 
Meeting 

The notice of the Annual General Meeting accompanying the Explanatory 
Statement for the Annual General Meeting and contained in Part A of this 
booklet. 

Proxy Form The proxy form accompanying this booklet. 

Remuneration Report The remuneration report of the Company for the year ended 30 June 2026 
contained in the Directors’ Report. 

Resolution(s) The resolution(s) contained in the Notice of Annual General Meeting. 

Shareholders The holders of Shares and Shareholder means any one of them. 

Shares Fully paid ordinary shares on issue in the share capital of the Company and 
Share means any one of them. 

VWAP Volume weighted average price. 
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Part D – Explanatory Statement 

This Explanatory Statement forms part of the Notice of Annual General Meeting convening the Annual 
General Meeting of Shareholders of the Company to be held at Australian Bond Exchange Holdings 
Limited, Level 19, 15 Castlereagh Street, Sydney NSW 2000 and online via the Teams webinar, at  
https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q (Passcode: A2og6sh7), 
commencing at 10:00AM (Sydney time) on Friday 13 November 2026. 

This Explanatory Statement is to be read in conjunction with the Notice of Annual General Meeting. 

Purpose 

The purpose of this Explanatory Statement is to provide information which the Directors believe is 
material to Shareholders in deciding whether or not to pass the Resolutions to be put forward in the 
Annual General Meeting.  

The Directors recommend Shareholders read the Notice of Annual General Meeting and this 
Explanatory Statement in full before making any decisions relating to the Resolutions contained in the 
Notice of Annual General Meeting. 

Defined terms 

Defined terms used in this Explanatory Statement have the meanings given to them in the Glossary 
accompanying this Explanatory Statement at Part C. 

Further information  

If you have any queries in respect to any of the matters set out in this booklet, please contact the 
Company Secretary, Vicki Grey, on +61 411 872 978. 

1. Receipt and Consideration of Accounts and Reports 

A copy of the Annual Report for the financial year ending 30 June 2026 which includes the 
Company's Financial Report, the Directors’ Report (including the Remuneration Report) and the 
Auditor’s Report) is not enclosed as there is no longer a requirement for the Company to incur 
the printing and distribution costs associated with doing so for all Shareholders.  

You may obtain a hard copy free of charge by contacting the Company Secretary by phone at 
+61 411 872 978, and you may request that this occurs on a standing basis for future years.  
Alternatively, you may access the Annual Report at the Company's website 
https://www.bondexchange.com.au/investor-relations/ or via the Company's announcement 
platform on ASX.  Except as set out in Resolution 1, no Resolution is required on these reports. 

2. Resolution 1 – Adoption of Remuneration Report 

2.1 Background 

Section 250R(2) of the Corporations Act requires that a resolution to adopt the Remuneration 
Report must be put to the vote at the annual general meeting. The vote on this Resolution is 
advisory only and does not bind the Directors or the Company.  

The Remuneration Report is set out in the Directors’ Report in the Annual Report. The 
Remuneration Report sets out the Company’s remuneration arrangements for the Directors and 
senior management of the Company. 

In accordance with Section 250SA of the Corporations Act, Shareholders will be provided with a 
reasonable opportunity to ask questions concerning, or make comments on, the Remuneration 
Report at the annual general meeting.  

https://teams.microsoft.com/meet/44473004267659?p=keGQBTfncz2UdcBR6Q
https://www.bondexchange.com.au/investor-relations/
https://www.bondexchange.com.au/investor-relations/
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The Corporations Act requires the Company to put a resolution to Shareholders that, in 
accordance with Division 9 of Part 2G.2 of the Corporations Act, if twenty five (25%) per cent or 
more of votes that are cast are voted against the adoption of the Remuneration Report at two 
consecutive annual general meetings, Shareholders will be required to vote at the second of 
those annual general meetings on a resolution (a “spill resolution”) that another meeting be held 
within 90 days at which all of the Company’s Directors (other than the Managing Director) must 
go up for re-election.  

2.2 Directors' recommendations and interests 

Noting that each Director has a personal interest in their own remuneration from the Company 
(as such interests are described in the Remuneration Report) and, as described in the voting 
exclusions on this Resolution (set out in the Notice of Annual General Meeting), that each 
Director (or any Closely Related Party of a Director) is excluded from voting their shares on this 
Resolution, the Directors unanimously recommend that Shareholders vote in favour of 
Resolution 1 to adopt the Remuneration Report. 

3. Resolution 2 –Re-Election of Robert Shaw as a Director of the Company 

3.1 Background 

Clause 10.3(b) of the Constitution provides that there be an election of Directors at each annual 
general meeting of the Company which may be satisfied through the re-election of an existing 
Director.  Further, ASX Listing Rule Listing Rule 14.4 states that a Director who is appointed to 
fill a casual vacancy, must stand for re-election at the next Annual General Meeting.   

Robert Shaw was appointed as a Director of the Company on 8 May 2025 to fill a casual 
vacancy.  As such, Robert Shaw retires at this Annual General Meeting, and being eligible, 
offers himself for re-election. 

Robert Shaw has qualifications in industrial engineering and business administration as well as 
accounting.  He is a Fellow of the Australian Institute of Company Directors.  Robert Shaw has 
extensive experience in leading and managing companies having previously acted as an 
independent and non-executive director of Credit Corp Limited and Magontec Limited, as well 
as previously holding the position of Managing Director of the CityPrint Group of Companies. 

3.2 Directors' recommendations and interests 

The Board (with Robert Shaw abstaining), recommends that Shareholders vote in favour of the 
re-election of Robert Shaw given his extensive experience in leading and managing companies.  
The Chair of the meeting intends to vote undirected proxies in favour of Robert Shaw’s re-
election. 

4. Resolution 3 – Ratification of Placement Shares 

4.1 Background 

As announced on 17 February 2026, the Company secured firm commitments from sophisticated 
investors to raise $982,017.27 through the issue of 32,735,709 new fully paid ordinary shares 
(Shares) at an issue price of $0.03 per Share (Placement). 

The Shares were issued on 24 February 2026. 

Funds from the Placement have been used for working capital.  This working capital was used to 
assist the Company to finance its rebuilding and expansion following its focus on expense cutting 
over the previous 12 months. 

The Placement was undertaken pursuant to the Company’s capacity under Listing Rule 7.1 
(19,641,425 Shares) and Listing Rule 7.1A (13,094284 Shares).  This Resolution 3 seeks 
Shareholder ratification for the purposes of Listing Rule 7.4 for that Placement. 
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Listing Rule 7.4 

Listing Rule 7.4 allows Shareholders of a listed company to approve an issue of equity securities 
after it has been made (or agreed to be made).  If they do, the issue is taken to have been 
approved under Listing Rule 7.1 and so does not reduce the company’s capacity to issue further 
equity securities without shareholder approval under that rule.  

The Company wishes to retain as much flexibility as possible to issue additional equity securities 
in the future without having to obtain Shareholder approval for such issues under Listing Rule 
7.1.  Accordingly, the Company is seeking Shareholder ratification pursuant to Listing Rule 7.4 
for the issue made on 24 February 2026. 

Technical information required by Listing Rule 14.1A 

If this Resolution 3 is passed, the issue 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 
the issue. 

If this Resolution is not passed, the issue will be included in calculating the Company’s combined 
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 
the issue. 

The Company’s ability to utilise the additional 10% capacity provided for  Listing Rule 7.1A 
remains conditional on this Resolution 3 being passed at this Annual General Meeting. 

Technical information required by Listing Rules 7.4 and 7.5 

Names of persons to whom 
Shares were issued (or the 
basis on which those persons 
were selected) 

Professional and sophisticated investors. 

The Joint Lead Managers of the Placement were Novus 
Capital Limited ACN 006 711 995 AFSL 238168 (Novus)’ 
and SP Corporate Advisory Pty Ltd ACN 669 429 092. 

Number and class of Equity 
Securities issued 

32,735,709 Shares. 

Terms of the Equity Securities 
issued 

The Shares were fully paid ordinary shares in the capital of 
the Company, issued on the same terms and conditions as 
the Company’s existing Shares. 

Date on which the Equity 
Securities were issued 

24 February 2026. 

Price at which the Equity 
Securities were issued 

$0.03 per Share  

Purpose of the issue Funds from the Placement have been used for working 
capital which was used to assist the Company to finance its 
rebuilding and expansion following its focus on expense 
cutting over the previous 12 months. 

Voting Exclusion Statement A voting exclusion statement applies to this Resolution. 

Compliance The issue did not breach Listing Rule 7.1. 
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4.2 Directors' recommendations and interests 

The Board unanimously recommends that Shareholders vote in favour of this Resolution.  The 
Chair of the meeting intends to vote undirected proxies in favour of Resolution 3. 

5. Resolution 4 - Approval for Additional Placement Capacity 

Resolution 4 is a special resolution which seeks shareholder approval for the issue of Equity 
Securities totalling up to 10% of the issued capital of the Company under and in accordance 
with Listing Rule 7.1A (10% Placement Facility). 

5.1 Background 

Listing Rule 7.1A 

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 increase this 15% limit by 
an extra 10% to 25%.  An ‘eligible entity’ means an entity which is not included in the S&P/ASX 
300 Index and which has a market capitalisation of $300,000,000 or less. The Company is an 
eligible entity for these purposes. 

Resolution 4 seeks shareholder approval by way of 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 Resolution 4 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 Resolution 4 is not passed, the Company will not be able to access the additional 10% 
capacity to issue Equity Securities without shareholder approval as set out 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. 

Approval of the 10% Placement Facility is valid from the date of the Annual General Meeting 
until the earlier of: 

• 12 months after the Annual General Meeting; 

• the time and date of the Company’s next annual general meeting; and 

• the date shareholders approve a transaction under Listing Rule 11.1.2 (significant change to 
the nature or scale of activities) or 11.2 (disposal of main undertaking), (10% Placement 
Period). 

The number of Equity Securities that the Company will have the capacity to issue under the 
10% Placement Facility will be calculated in accordance with the following formula: 

(A x D) – E 

Where: 

A has the same meaning as in Listing Rule 7.1 when calculating an entity's 15% placement 
capacity, that is, the number of shares on issue 12 months before the date of issue or 
agreement: 
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plus: 

• the number of fully paid shares issued in the 12 months under an exception in Listing 
Rule 7.2 other than exceptions 9, 16 or 17; 18; 

• the number of fully paid Equity Securities issued in the relevant period on the 
conversion of convertible securities within Listing Rule 7.2 exception 9 where: o the 
convertible securities were issued or agreed to be issued before the commencement 
of the relevant period; or o the issue of, or agreement to issue, the convertible 
securities was approved, or taken under the Listing Rules to have been approved, 
under rule 7.1 or rule 7.4; 

• the number of fully paid Equity Securities issued in the relevant period under an 
agreement to issue securities within Listing Rule 7.2 exception 16 where: 

o the agreement was entered into before the commencement of the relevant 
period; or 

o the agreement or issue was approved, or taken under these rules to have been 
approved, under Listing Rule 7.1 or Listing Rule 7.4; 

• the number of any other Equity Securities issued in the relevant period with approval 
under Listing Rule 7.1 or Listing Rule 7.4; 

• the number of partly paid Equity Securities that became fully paid in the relevant 
period; 

less: 

• the number of fully paid Equity Securities cancelled in the relevant period. 

D is 10%; and 

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 where the issue or 
agreement has not been subsequently approved by the holders of its ordinary securities 
under Listing Rule 7.4. 

Listing Rule 7.3A 

For the purposes of Listing Rule 7.3A, the following information is provided to shareholders in 
relation to Resolution 4. 

(a) Minimum price 

In accordance with Listing Rule 7.1A.3, any Equity Securities issued under the 10% 
Placement Facility will be issued for at least 75% of the VWAP of Equity Securities in the 
same class calculated over the 15 Trading Days on which trades in that class were 
recorded immediately before: 

• the date on which the price of the Equity Securities is agreed; or 

• if the Equity Securities are not issued within 10 Trading Days of the above date, 
the date on which the Equity Securities are issued. 

(b) Risk of economic and voting dilution 

Any issue of Equity Securities under the 10% Placement Facility will dilute shareholders 
who do not participate in the issue. 
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The table below shows the potential economic and voting dilution of existing shareholders 
as a result of the Company issuing Shares under the 10% Placement Facility, based on 
different issue prices and values for variable ‘A’ in the formula above. 

  Issue Price 

Variable ‘A’  $0.0145 $0.029 $0.0435 
Shares on Issue  (50% decrease 

in Current 
Price) 

(Current Price) (50% increase 
in Current 

Price) 

Current Variable 
‘A’ 

163,678,547 
Shares 

10% Voting 
Dilution 

16,367,855 16,367,855 16,367,855 

Funds Raised $237,334 $474,668 $712,002 

50% Increase in 
Variable ‘A’ 

245,517,821 
Shares 

10% Voting 
Dilution 

24,551,782  24,551,782  24,551,782  

Funds Raised $356,001 $712,002 $1,068,003 

100% increase in 
Variable ‘A’ 

327,357,094 
Shares 

10% Voting 
Dilution 

32,735,709 32,735,709 32,735,709 

Funds Raised $474,668 $949,336 $1,424,003 

Notes:  

1. The current variable ‘A’ is assumed to be the number of Shares on issue as at the date of this Notice. The 
number of Shares on issue could increase as a result of, for example, an issue that does not require 
Shareholder approval (e.g. a pro rata offer to Shareholders) or an issue with Shareholder approval under Listing 
Rule 7.1. 

2. The current price of Shares is the closing price on the ASX on 25 September 2026. 

3. The table assumes that no Options or other convertible securities are exercised or converted into Shares 
prior to an issue under the 10% Placement Facility. 

4. The table assumes that the Company issues the maximum number of Shares available under the 10% 
Placement Facility. 

5. The table assumes that issues of Equity Securities under the 10% Placement Facility consist only of Shares. 

6. The table does not show examples of dilution that may be caused to a particular Shareholder by reason of 
issues under the 10% Placement Facility. Shareholders should consider the potential dilution caused in the 
context of their own circumstances. 

7. The table only shows the effect of issues under Listing Rule 7.1A and not issues under the 15% placement 
capacity under Listing Rule 7.1. 

Shareholders should further note that: 

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

• the Equity Securities may be issued at a price that is at a discount to the market 
price for the Equity Securities on the date of issue. 

(c) Date by which the securities may be issued 

In accordance with Listing Rule 7.1A.1, any Equity Securities issued under the 10% 
Placement Facility will be issued during the 10% Placement Period. The 10% Placement 
Facility will cease to be valid in the event that shareholders approve a transaction under 



2026 Notice of Annual General Meeting & Explanatory Statement 

 

 17 

Listing Rule 11.1.2 (significant change to the nature or scale of activities) or 11.2 (disposal 
of main undertaking). 

(d) Purposes for which the securities may be issued 

Any Equity Securities issued under the 10% Placement Facility may only be issued for 
cash consideration to raise funds. In such circumstances, the Company may apply the 
funds raised towards new investments (including expenses associated with such 
investments) and general working capital. 

(e) Allocation policy for issues of securities 

The Company’s allocation policy for any Equity Securities issued under the 10% 
Placement Facility will depend on the prevailing market conditions at the relevant time, 
however, recipients will not be related parties of the Company. The identity of recipients 
of Equity Securities will otherwise be determined on a case by case basis having regard 
to the following factors (without limitation): 

• the purpose of the issue; 

• alternative methods for raising funds that are available to the Company including 

rights issues or other issues in which existing Shareholders can participate; • the 
effect of the issue on the control of the Company; 

• the financial situation and solvency of the Company; 

• prevailing market conditions; and  

• advice from corporate, financial and broking advisers. 

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 
3.10.5A upon issuing any Equity Securities. 

(f) Previous issues of securities  

In the 12 months preceding the date of the Annual General Meeting, the Company has 
issued the following securities: 

• On 24 February 2026, the Company issued 32,735,709 fully paid ordinary shares 
(Placement Shares) at a price of $0.03 per Placement Share.  19,641,425 
Placement Shares were issued using its available placement capacity under ASX 
Listing Rule 7.1 and 13,094,284 Placement Shares were issued with shareholder 
approval under ASX Listing Rule 7.1A. 

5.2 Directors' recommendations and interests 

The Directors note the Resolution 4 is a special resolution. 

As at the date of this Explanatory Memorandum, the Company has not invited any existing 
Shareholder to participate in a new issue of Equity Securities under Listing Rule 7.1A.  Therefore, 
no existing Shareholders will be excluded from voting on Resolution 4. 

The Board considers that Resolution 4 is in the best interests of the Company and unanimously 
recommends that Shareholders vote in favour of this Resolution.  The Chair of the meeting 
intends to vote undirected proxies in favour of Resolution 4. 
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6. Resolution 5 – Capital raising by way of Convertible Notes 

6.1 Background 

The Company is proposing to undertake a capital raising by way of the issue of up to 
10,000,000 Convertible Notes, each with a face value of $1.00, to sophisticated and 
professional investors (each being a sophisticated or professional investor for the purposes of 
section 708 of the Corporations Act) (Investors) to raise up to $10,000,000 (Offer).  

Given the issue of Convertible Notes under the Offer will result in an issue of securities greater 
than 15% of the issued capital of the Company, the Company is seeking the approval of 
Shareholders for the issue of the Convertible Notes to the Investors on the terms set out below. 

The Convertible Notes will have a term of 3 years from the date of issue, a coupon of [7%- 10% 
pa], and a conversion price calculated to be the lower of 80% of the 90-day VWAP of the 
Shares at the time of conversion. The Convertible Notes may only be converted after 12 
months from the date of issue of the Convertible Notes.  

The Shares issued upon conversion of the Convertible Notes will be fully paid ordinary Shares 
ranking equally with the Company's existing Shares at the time of issue.  

The Company will apply to ASX for quotation of the Shares on the ASX.  

6.2 Effect of the Offer 

The principal effect of the Offer (assuming the maximum number of Convertible Notes are 
issued under the Offer) will be to: 

(a) increase the number of Convertible Notes on issue from 2,000,000 as at the date of this 
Notice to up to 12,000,000 Convertible Notes; and 

(b) increase cash reserves of the Company by up to $10,000,000 (before expenses).  

6.3 Purpose of the Offer and Use of Funds 

It is intended that the funds raised by the issue of the Convertible Notes will be used for working 
capital and to invest in future growth opportunities available to the Company.   

The above is a statement of current intentions as at the date of this Notice, and is subject to change 
at the discretion of the Board, taking intervening events or new circumstances into account. 

6.4 Overview of regulatory approval requirements 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue 
or agree to issue more Equity Securities during any 12 month period than that amount which 
represents 15% of the number of fully paid ordinary securities on issue at the commencement 
of that 12 month period (15% Placement Capacity) without Shareholder approval. 

The Company does not have sufficient capacity under its 15% Placement Capacity to issue the 
Convertible Notes under the Offer. As such, approval under ASX Listing Rule 7.1 is being 
sought to enable the Company to issue the Convertible Notes under the Offer. If Shareholder 
approval is not granted for the issue of the Convertible Notes, the Company will not be able to 
proceed with the Offer, and will need to secure capital through some other form of raising.  

6.5 Specific information 

ASX Listing Rule 7.3 requires certain information to accompany a Notice of Annual General 
Meeting in relation to approval sought under ASX Listing Rule 7.1. This information is set out 
below: 
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ASX Listing Rule 7.3 
requirement 

Information 

Names of the allottees or 
basis on which they will 
be identified or selected: 

The Convertible Notes will be issued to sophisticated and 
professional investors (each being a sophisticated or 
professional investor for the purposes of section 708 of the 
Corporations Act). 

None of the Investors will be persons who would be captured by 
ASX Listing Rule 10.11 (e.g. related parties of the Company, a 
substantial holder of the Company with a shareholding of 30% or 
more, etc.). 

Number and class of 
securities to be issued: 

Convertible Notes convertible into Shares on the terms of the 
Convertible Note Deed.  

Terms of the securities: The Convertible Notes will have a term of 3 years from the date of 
issue, a coupon of [7-10%pa], and a conversion price calculated to 
be the lesser of 80% of the 90 day VWAP of the Shares at the time 
of conversion. The Convertible Notes may only be converted after 
12 months from the date of issue of the Convertible Notes.  

The Shares issued upon conversion of the Convertible Notes will be 
fully paid ordinary Shares ranking equally with the Company's 
existing Shares at the time of issue.  

The Company will apply to ASX for quotation of the Shares on the 
ASX.  

Date by which the 
securities will be issued: 

The Company will issue the Convertible Notes no later than 12th 
February, 2027. 

The issue price of the 
securities: 

Convertible Notes to the maximum value of $10 million. 

The conversion price of the Convertible Notes will be calculated to 
be the lesser of 80% of the 90 day VWAP of the Shares at the time 
of conversion. 

The intended use of 
funds raised: 

See paragraph 6.3.  

Summary of material 
terms of the agreement 

A summary of the material terms of the Convertible Note Deed is 
set out below. 

Voting exclusion 
statement: 

A voting exclusion statement is contained in the Notice of Annual 
General Meeting. 

6.6 Convertible Note Deed 

The Convertible Note Deed contains the following material terms: 

(a) The Convertible Notes are unsecured.  

(b) Interest rate of [7-10]% per annum, payable in cash or Shares at the Convertible Note 
holder's election. 

(c) Maturity date of 3 years from the date of issue of the Convertible Notes (Maturity 
Date). 

(d) Conversion Price the lesser of 80% of the 90 day VWAP of the Shares at the time of 
conversion. 



2026 Notice of Annual General Meeting & Explanatory Statement 

 

 20 

(e) Conversion of some of all of the Convertible Notes can occur at any time after 12 
months of the date of issue and before the Maturity Date. If the Convertible Note holder 
wishes to be repaid in cash rather than convert, such an election must be made no less 
than 90 days prior to the Maturity Date. 

(f) If the Convertible Notes have not been redeemed or converted prior to the Maturity 
Date, the Company must repay the outstanding amount to the Investor in cash on the 
Maturity Date and the Convertible Notes will be deemed to have been redeemed by the 
Company on that date.  

(g) Events of default: 

(i) the Company breaches the terms of the Convertible Note Deed and fails to 
rectify such a breach within 10 Business Days; 

(ii) breach of warranty by the Company; and  

(iii) any form of insolvency event occurs in respect of the Company.  

(h) On the occurrence of an event of default, the Convertible Note holder may, by notice to 
the Company, either: 

(i) require repayment of all moneys owing, and the Company must immediately 
pay those moneys (included accrued interest and fees); and/or 

(ii) cancel its obligations (if any) under the Convertible Note Deed. 

(i) If at any time there is any reorganisation of the issued capital of the Company, then the 
number of Convertible Notes will be adjusted as appropriate and consistent with that 
reorganisation. 

The Convertible Note Deed otherwise contains terms customary and usual for an agreement of 
this nature. 

6.7 Directors' recommendations and interests 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 5. 

Each Director who is also a Shareholder and who is not otherwise restricted from voting intends 
to vote in favour of Resolution 5. 

The Chairman of the Annual General Meeting intends to vote all available undirected proxies in 
favour of Resolution 5. 
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