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Dear Shareholders 

Notice of Annual General Meeting – Vantage Metals Limited (Company) 

Notice is hereby given that the Annual General Meeting (Meeting) of the Company will be held at  the 
Ground Floor, 32 Harrogate St, West Leederville, Perth WA 6007 on Friday, 27 November 2026 at 
9:30am (AWST). 

In accordance with section 110D(1) of the Corporations Act 2001 (Cth) (as inserted by the 
Corporations Amendment (Meetings and Documents) Act 2022 (Cth)), the Company will not be 
sending hard copies of the Notice of Meeting to Shareholders, except to those Shareholders who have 
made a valid election to receive a hard copy by mail. Instead, the Notice of Meeting can be viewed and 
downloaded at the following link: https://vantagemetals.com.au/asx-announcements/. 

A copy of your personalised Proxy Form is enclosed for your convenience. Your proxy voting 
instructions must be received by 9:30am (AWST) on Wednesday, 25 November 2026, being 48 hours 
before the commencement of the Meeting. Any proxy voting instructions received after that time will 
not be valid. 

The Company strongly encourages all Shareholders to lodge Proxy Forms prior to the Meeting. 

In order to receive electronic communications by email and make elections as to receipt of 
documents from the Company in the future, please update your Shareholder details online via the 
Computershare online portal and log in with your unique Shareholder identification number and 
postcode (or country code for overseas residents), that you can find on your enclosed personalised 
Proxy Form. 

The Notice of Meeting is important and should be read in its entirety. If you are in doubt as to how to 
vote, the Company encourages Shareholders to seek advice from their accountant, solicitor or other 
professional advisor prior to voting. 

If you have any difficulties in obtaining a copy of the Notice of Meeting, please contact Mr Ben 
Donovan, Company Secretary, by email at bdonovan@arguscorp.com.au or by telephone on +61 401 
248 048. 

 

 

 

This announcement has been authorised for release by the Board of Vantage Metals. 

 

Shareholder enquiries Media enquiries 
Will Dix Fiona Marshall 
Chief Executive Officer White Noise Communications 
Vantage Metals Limited fiona@whitenoisecomms.com 
will.dix@vantagemetals.com.au 

mailto:fiona@whitenoisecomms.com
mailto:will.dix@vantagemetals.com.au


 

 

 

 

 

 

 

 

 

Vantage Metals Limited 
ACN 649 500 907 

 

 

 

Notice of Annual General Meeting 
 

 

The Annual General Meeting of the Company will be held as follows: 

 

 

Time and date:  9:30am (AWST) on Friday, 27 November 2026 
 
Location: Ground Floor, 32 Harrogate St, West Leederville, Perth WA 6007 
 
 

 

The Notice of Annual General Meeting should be read in its entirety.  

If Shareholders are in doubt as to how to vote, they should seek advice from their suitably 

qualified advisor prior to voting. 

Should you wish to discuss any matter, please do not hesitate to contact the Company on 

+61 401 248 048. 

 

 

Shareholders are urged to vote by lodging the Proxy Form 
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Vantage Metals Limited 
ACN 649 500 907 

(Company) 

Notice of Annual General Meeting 

Notice is hereby given that the annual general meeting of Shareholders of Vantage Metals Limited 

(Company) will be held at Ground Floor, 32 Harrogate St, West Leederville, Perth WA 6007 on Friday, 27 

November 2026 at 9:30am (AWST) (Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered at the Meeting. 

The Explanatory Memorandum and the Proxy Form form part of the Notice. 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that 

the persons eligible to vote at the Meeting are those who are registered as Shareholders on Wednesday, 25 

November 2026 at 4.00pm (AWST).  

Terms and abbreviations used in the Notice are defined in Schedule 1. 

Agenda 

1 Annual Report 

To consider the Annual Report of the Company and its controlled entities for the financial year ended 

30 June 2026, which includes the Financial Report, the Directors' Report and the Auditor's Report. 

Note: there is no requirement for Shareholders to approve the Annual Report. 

2 Resolutions 

Resolution 1 – Remuneration Report 

To consider and, if thought fit, to pass with or without amendment, as a non-binding ordinary 

resolution the following: 

'That, the Remuneration Report be adopted by Shareholders, on the terms and conditions in the 

Explanatory Memorandum.' 

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

Resolution 2 – Election of Director – Amanda Mueller  

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

following: 

‘That, for the purpose of Listing Rule 14.4, Article 12.7 of the Constitution and for all other purposes, 

Amanda Mueller, who was appointed as a Director by the Board of Directors in accordance with 
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Article 12.7 of the Constitution on 11 August 2026, retires and, being eligible, is elected as a Director 

of the Company, on the terms and conditions in the Explanatory Memorandum.’ 

Resolution 3 – Election of Director – Chris Gale  

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

following: 

‘That, for the purpose of Listing Rule 14.4, Article 12.7 of the Constitution and for all other purposes, 

Chris Gale, who was appointed as a Director by the Board of Directors in accordance with Article 12.7 

of the Constitution on 8 December 2025, retires and, being eligible, is elected as a Director of the 

Company, on the terms and conditions in the Explanatory Memorandum.’ 

Resolution 4 – Ratification of issue of Contractor Shares 

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

following: 

‘That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, Shareholders 

ratify the issue of 250,000 Contractor Shares under Listing Rule 7.1, on the terms and conditions in 

the Explanatory Memorandum.’ 

Resolution 5 – Ratification of issue of Adviser Shares  

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

following: 

‘That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, Shareholders 

ratify the issue of 404,258 Adviser Shares under Listing Rule 7.1, on the terms and conditions in the 

Explanatory Memorandum.’ 

Resolution 6 – Ratification of issue of Tranche 3 Consideration Shares 

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

following: 

‘That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, Shareholders 

ratify the issue of 3,000,000 Tranche 3 Consideration Shares under Listing Rule 7.1, on the terms and 

conditions in the Explanatory Memorandum.’  

Resolution 7 – Approval of 10% Placement Facility 

To consider and, if thought fit, to pass with or without amendment, as a special resolution the 

following: 

'That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders 

approve the issue of Equity Securities totalling up to 10% of the issued capital of the Company at the 
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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 Memorandum.' 

Resolution 8 – Re-approval of Plan  

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

following: 

‘That, pursuant to and in accordance with exception 13(b) of Listing Rule 7.2 and for all other 

purposes, Shareholders re-approve the existing employee incentive scheme of the Company known 

as the ‘Long Term Incentive Plan’ (Plan) and the issue of up to a maximum of 35,000,000 Equity 

Securities under the Plan, on the terms and conditions in the Explanatory Memorandum.’  

Resolution 9 – Approval of potential termination benefits under the Plan 

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

following: 

‘That, conditional on Resolution 8 being approved, for a period commencing from the date this 

Resolution is passed and ending upon the expiry of all Securities issued or to be issued under the 

Plan, approval be given for all purposes including Part 2D.2 of the Corporations Act for the giving of 

benefits to any current or future person holding a managerial or executive office of the Company or a 

related body corporate in connection with that person ceasing to hold such office, on the terms and 

conditions in the Explanatory Memorandum.’ 

3 Voting exclusions 

Pursuant to the Listing Rules, the Company will disregard any votes cast in favour of the relevant 

Resolution by or on behalf of the following persons: 

Resolution Disregard any votes cast in favour by or on behalf of: 

Resolution 4 Any person who participated in the issue of the Contractor Shares, 

or any of their respective associates.   

Resolution 5 Any person who participated in the issue of the Adviser Shares, or 

any of their respective associates.   

Resolution 6 Any person who participated in the issue of the Tranche 3 

Consideration Shares or is a counterparty to the Acquisition 

Agreement being approved, or any of their respective associates.   

Resolution 7 If at the time of the Meeting, the Company is proposing to make an 

issue of Equity Securities under Listing Rule 7.1A.2, by or on behalf 

of any persons who are 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 Shareholder), or any of their respective 

associates. 
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Resolution 8 Any person who is eligible to participate in the Plan, or any of their 

respective associates. 

The above voting exclusion does not apply to a vote cast in favour of the Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote, in accordance with directions 

given to the proxy or attorney to vote on the Resolution in that way; 

(b) the Chair as proxy or attorney for a person who is entitled to vote, in accordance with a direction 

given to the Chair to vote on the Resolution as the Chair decides; or  

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

beneficiary provided the following conditions are met:  

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not 

excluded from voting, and is not an associate of a person excluded from voting, on 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. 

4 Voting prohibitions 

Resolution 1: In accordance with sections 250BD and 250R of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a member of the Key Management 

Personnel details of whose remuneration are included in the Remuneration Report, or a Closely 

Related Party of such a member. 

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from 

voting on this Resolution, and: 

(a) the person 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 and the appointment of the Chair as proxy does not specify the way the 

proxy is to vote on this Resolution, but expressly authorises the Chair to exercise the proxy 

even if this Resolution is connected with the remuneration of a member of the Key 

Management Personnel. 

Resolution 8 and Resolution 9: In accordance with section 250BD of the Corporations Act, a person 

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

(a) the proxy is either a member of the Key Management Personnel or a Closely Related Party of 
such member; and  

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

However, the above prohibition does not apply if: 

(c) the proxy is the Chair; and 

(d) the appointment expressly authorises the Chair to exercise the proxy even though the 
Resolution is connected directly or indirectly with remuneration of a member of the Key 
Management Personnel. 
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Further, in accordance with section 200E(2A) of the Corporations Act, a vote on Resolution 9 must not 

be cast by any participants or potential participants in the Plan and their associates, otherwise the 

benefit of this Resolution will be lost by such a person in relation to that person's future retirement.  

However, a vote may be cast by such a person if: 

(a) the person is appointed as proxy by writing that specifies the way the proxy is to vote on the 

Resolution; and  

(b) it is not cast on behalf of the person or an associate of the person. 

If you purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as 

indicated above) and you may be liable for breaching the voting restrictions that apply to you under the 

Corporations Act. 

 

 

BY ORDER OF THE BOARD 

 

 

Ben Donovan 

Company Secretary 

Vantage Metals Limited 

Dated: 20 October 2026  
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Vantage Metals Limited 
ACN 649 500 907 

(Company) 

Explanatory Memorandum 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of Shareholders in 

connection with the business to be conducted at the Meeting to be held at the Ground Floor, 

32 Harrogate St, West Leederville, Perth WA 6007 at 9:30am (AWST) on Friday, 27 

November 2026. 

The Explanatory Memorandum forms part of the Notice which should be read in its entirety. 

The Explanatory Memorandum contains the terms and conditions on which the Resolutions 

will be voted.  

The Explanatory Memorandum includes the following information to assist Shareholders in 

deciding how to vote on the Resolutions: 

Section 2  Voting and attendance information 

Section 3 Annual Report 

Section 4 Resolution 1 – Remuneration Report 

Section 5 Resolution 2 and Resolution 3 – Election of Directors – Amanda Mueller 

and Chris Gale 

Section 6 Resolution 4 – Ratification of issue of Contractor Shares 

Section 7 Resolution 5 – Ratification of issue of Adviser Shares  

Section 8 Resolution 6 – Ratification of issue of Tranche 3 Consideration Shares 

Section 9 Resolution 7 – Approval of 10% Placement Facility 

Section 10 Resolution 8 – Re-approval of Plan 

Section 11 Resolution 9 – Approval of potential termination benefits under the Plan 

Schedule 1 Definitions 

Schedule 2 Summary of material terms of Plan 

A Proxy Form is made available with the Explanatory Memorandum. 

2. Voting and attendance information 

Shareholders should read this Notice including the Explanatory Memorandum carefully before 

deciding how to vote on the Resolutions. 
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Voting on all proposed Resolutions at the Meeting will be conducted by poll. On a poll, each 

Shareholder has one vote for every fully paid ordinary Share held in the Company. 

2.1 Voting in person 

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

2.2 Voting by a corporation 

A Shareholder that is a corporation may appoint an individual to act as its representative and 

vote in person at the Meeting. The appointment must comply with the requirements of 

section 250D of the Corporations Act. The representative should bring to the Meeting 

evidence of his or her appointment, including any authority under which it is signed. 

2.3 Voting by proxy 

A Proxy Form is made available with the Notice. This is to be used by Shareholders if they 

wish to appoint a representative (a 'proxy') to vote in their place. All Shareholders are invited 

and encouraged to attend the Meeting or, if they are unable to attend in person, sign and 

return the Proxy Form to the Company in accordance with the instructions thereon. 

Lodgement of a Proxy Form will not preclude a Shareholder from attending and voting at the 

Meeting in person. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to 

appoint a proxy; 

(b) a proxy need not be a member of the Company; and 

(c) 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. 

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: 

(a) 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); 

(b) if the proxy has 2 or more appointments that specify different ways to vote on the 

resolution – the proxy must not vote on a show of hands; 

(c) 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 (i.e. as directed); and 

(d) 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 (i.e. as directed). 

Section 250BC of the Corporations Act provides that, if: 
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(a) 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; 

(b) the appointed proxy is not the chair of the meeting; 

(c) at the meeting, a poll is duly demanded, or is otherwise required under section 250JA 

on the resolution; and 

(d) either the proxy is not recorded as attending the meeting or 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. 

Your proxy voting instruction must be received by 9.30am (AWST) on Wednesday, 25 

November 2026, being not later than 48 hours before the commencement of the Meeting. 

2.4 Chair's voting intentions 

The Chair intends to exercise all available proxies in favour of all Resolutions, unless the 

Shareholder has expressly indicated a different voting intention. In exceptional circumstances, 

the Chair of the Meeting may change his or her voting intention on any Resolution, in which 

case an ASX announcement will be made.  

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 

Resolution 1, Resolution 8 and Resolution 9 even though these Resolutions are connected 

directly or indirectly with the remuneration of the Company's Key Management Personnel. 

2.5 Submitting questions 

Shareholders may submit questions in advance of the Meeting to the Company. Questions 

must be submitted by emailing the Company Secretary at bdonovan@arguscorp.com.au at 

least 5 Business Days before the Meeting. 

Shareholders will also have the opportunity to submit questions during the Meeting in respect 

to the formal items of business. In order to ask a question during the Meeting, please follow 

the instructions from the Chair. 

The Chair will attempt to respond to the questions during the Meeting. The Chair will request 

prior to a Shareholder asking a question that they identify themselves (including the entity 

name of their shareholding and the number of Shares they hold). 

3. Annual Report  

In accordance with section 317 of the Corporations Act, Shareholders will be offered the 

opportunity to discuss the Annual Report, including the Financial Report, the Directors' Report 

and the Auditor's Report for the financial year ended 30 June 2026. 

There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

mailto:bdonovan@arguscorp.com.au
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(a) discuss the Annual Report which is available online at 

https://vantagemetals.com.au/company-reports/; 

(b) ask questions about, or comment on, the management of the Company; and 

(c) ask the auditor questions about the conduct of the audit and the preparation and 

content of the Auditor's Report. 

In addition to taking questions at the Meeting, written questions to the Chair about the 

management of the Company, or to the Company's auditor about: 

(a) the preparation and content of the Auditor's Report; 

(b) the conduct of the audit; 

(c) accounting policies adopted by the Company in relation to the preparation of the 

financial statements; and 

(d) the independence of the auditor in relation to the conduct of the audit, 

may be submitted no later than five business days before the Meeting to the Company 

Secretary at the Company's registered office. 

The Company will not provide a hard copy of the Company’s Annual Report to Shareholders 

unless specifically requested to do so. 

4. Resolution 1 – Remuneration Report 

4.1 General 

In accordance with section 250R(2) of the Corporations Act, the Company must put the 

Remuneration Report to the vote of Shareholders. The Directors' Report for the year ended 30 

June 2026 in the Annual Report contains the Remuneration Report which sets out the 

remuneration policy for the Company and the remuneration arrangements in place for 

specified executives and non-executive Directors. 

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only and 

does not bind the Directors. If Resolution 1 is not passed, the Directors will not be required to 

alter any of the arrangements in the Remuneration Report. 

If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two 

consecutive annual general meetings, Shareholders will have the opportunity to remove the 

whole Board, except the Managing Director (if any). 

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual 

general meetings, the Company will be required to put to Shareholders at the second annual 

general meeting a resolution on whether another meeting should be held (within 90 days) at 

which all Directors (other than the Managing Director, if any) who were in office at the date of 

approval of the applicable Directors' Report must stand for re-election. 

The Company's Remuneration Report did not receive a Strike at the 2025 annual general 

meeting. If the Remuneration Report receives a Strike at this Meeting, Shareholders should be 

aware that if a second Strike is received at the 2027 annual general meeting, this may result in 

https://vantagemetals.com.au/company-reports/
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the re-election of the Board. 

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about or 

make comments on the Remuneration Report. 

4.2 Additional information 

Resolution 1 is an ordinary resolution. 

Given the personal interests of all Directors in the outcome of this Resolution, the Board 

declines to make a recommendation to Shareholders regarding this Resolution. 
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5. Resolution 2 and Resolution 3 – Election of Directors – Amanda Mueller 
and Chris Gale 

5.1 General 

Article 12.7(a) of the Constitution provides that Directors may at any time appoint any person to 

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

In accordance with ASX Listing Rule 14.4 and Article 12.7(b) of the Constitution, a director 

appointed under Article 12.7(a) of the Constitution holds office until the conclusion of the next 

Annual General Meeting, but is eligible for election at that meeting.  

Amanda Mueller was appointed as a Non-Executive Director of the Company by the Board on 

11 August 2026, and, being eligible, offers herself for election. 

Chris Gale was appointed as an Executive Director of the Company by the Board on 8 

December 2025, and, being eligible, offers himself for election.  

If Resolution 2 is passed, Ms Mueller will continue to act as a Non-Executive Director of the 

Company. 

If Resolution 3 is passed, Mr Gale will continue to act as an Executive Director of the Company. 

If Resolution 2 is not passed, Ms Mueller will cease to hold office as a Director immediately at 

the close of the Meeting, in accordance with Listing Rule 14.4. 

If Resolution 3 is not passed, Mr Gale will cease to hold office as a Director immediately at the 

close of the Meeting, in accordance with Listing Rule 14.4. 

5.2 Amanda Mueller  

Ms Mueller is a mining engineer and project-management specialist with global open-pit 

operations experience across gold and iron ore. Ms Mueller serves as Director, Mining 

Investments & Project Development at Integra Capital and is responsible for leading technical 

due diligence and project evaluation, applying mining-engineering and project-management 

expertise across M&A, financing, and strategic-partnership opportunities across a critical-

minerals portfolio. 

Prior to Integra Capital, Amanda served roles as Senior Mining Engineer at MACA Mining Ltd, 

and Mining Engineer at Vale SA. 

Ms Mueller does not currently hold any other material directorships, other than as disclosed in 

this Notice.  

The Company confirms that it took appropriate checks into Ms Mueller’s background and 

experience and that these checks did not identify any information of concern.  

If elected, Ms Mueller is not considered by the Board (with Ms Mueller abstaining) to be an 

independent Director given she represents a major Shareholder.  

Ms Mueller has acknowledged to the Company that she will have sufficient time available to fulfil 

her duties as a Director of the Company. 
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5.3 Chris Gale 

Mr Gale has over 30 years’ experience in senior executive roles across the public and private 

sectors, specialising in the commercial and financial management of exploration and mining 

companies. Chris has had extensive experience in the South American mining sector over the 

past 16 years, including developing and managing mining projects in Brazil, Argentina and Peru.  

Mr Gale founded Latin Resources Limited (ASX: LRS) in 2008, an Australia-listed resources 

company, where he served as Managing Director and oversaw the development of the world-

class Salinas Lithium Deposit in Brazil from discovery through to the successful sale of Latin 

Resources to Pilbara Minerals (ASX: PLS) in 2025 for circa A$600m.  

Mr Gale is currently a Non-Executive Chairman of Solis Minerals Limited (ASX: SLM, TSXV: 

SLMN) and Non Executive Chairman of Core Energy Minerals Limited (ASX: CR3). Mr Gale is 

the former Chairman of the Council on Australian Latin American Relations (COALAR) from 

2012 to 2018, which was established by the Australian Government Department of Foreign 

Affairs and Trade (DFAT) in 2001. Mr Gale is also a member of the Australian Institute of 

Company Directors (AICD).  

Mr Gale does not currently hold any other material directorships, other than as disclosed in this 

Notice.  

The Company confirms that it took appropriate checks into Mr Gale’s background and 

experience and that these checks did not identify any information of concern.  

If elected, Mr Gale is not considered by the Board (with Mr Gale abstaining) to be an 

independent Director by virtue of his position as Executive Director with the Company. 

Mr Gale has acknowledged to the Company that he will have sufficient time available to fulfil his 

duties as a Director of the Company. 

5.4 Board Recommendation 

The Board has reviewed Ms Mueller’s and Mr Gale’s performance since their appointment to 

the Board and considers that their skills and experience will continue to enhance the Board’s 

ability to perform its role. 

The Board (other than Ms Mueller and Mr Gale, who have a personal interest in the outcome of 

these Resolutions) recommend that Shareholders vote in favour of Resolution 2 and Resolution 

3. 

5.5 Additional Information 

Resolution 2 and Resolution 3 are each an ordinary resolution.  
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6. Resolution 4 – Ratification of issue of Contractor Shares 

6.1 General  

On 27 May 2026, the Company issued 250,000 Shares (Contractor Shares), at a deemed 

issue price of $0.059 per Share, as consideration for administrative services provided to the 

Company.  

Resolution 4 seeks Shareholder approval pursuant to Listing Rule 7.4 to ratify the issue of the 

Contractor Shares.  

6.2 Listing Rules 7.1 and 7.4 

Broadly speaking, Listing Rule 7.1 limits the ability of a listed entity from issuing or agreeing to 

issue Equity Securities over a 12-month period which exceeds 15% of the number of fully paid 

ordinary Shares it had on issue at the start of the 12-month period. 

The issue of the Contractor Shares does not fit within any of the exceptions to Listing Rule 7.1 

and, as it has not yet been approved by Shareholders, effectively uses up part of the 

Company's placement capacities under Listing Rule 7.1. This reduces the Company's capacity 

to issue further Equity Securities without Shareholder approval under Listing Rule 7.1 for the 

12 month period following the issue of the Contractor Shares.  

Listing Rule 7.4 provides an exception to Listing Rule 7.1. It provides that where a company in 

a general meeting ratifies the previous issue of securities made pursuant to Listing Rule 7.1 

(and provided that the previous issue did not breach Listing Rule 7.1), those securities will be 

deemed to have been made with shareholder approval for the purpose of Listing Rule 7.1. 

The effect of Shareholders passing Resolution 4 will be to allow the Company to retain the 

flexibility to issue Equity Securities in the future up to the 15% placement capacity set out in 

Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

If Resolution 4 is passed, 250,000 Contractor Shares will be excluded in calculating the 

Company’s 15% limit under Listing Rule 7.1, effectively increasing the number of Equity 

Securities the Company can issue without Shareholder approval over the 12-month period 

following the issue date. 

If Resolution 4 is not passed, 250,000 Contractor Shares will continue to be included in the 

Company’s 15% limit under Listing Rule 7.1, effectively decreasing the number of Equity 

Securities it can issue without Shareholder approval, to the extent of 250,000 Equity Securities 

for the 12-month period following the issue of the Contractor Shares. 

6.3 Specific information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in 

relation to the proposed issue of the Contractor Shares: 

(a) The Contractor Shares were issued to an unrelated third party contractor of the 

Company (or its nominees), none of whom are a Material Investor of the Company. 

(b) A total of 250,000 Contractor Shares were issued within the Company’s 15% limit 

permitted under Listing Rule 7.1, without the need for Shareholder approval. 

(c) The Contractor Shares are fully paid ordinary Shares in the capital of the Company 

and rank equally in all respects with the Company’s existing Shares on issue.  
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(d) The Contractor Shares were issued on 27 May 2026. 

(e) The Contractor Shares were issued for nil cash consideration as fees for services 

provided to the Company. Accordingly, no funds were raised by the issue of the 

Contractor Shares. 

(f) The Contractor Shares were issued for ad hoc services. There are no other material 

terms to the agreement for the issue of the Contractor Shares.  

(g) A voting exclusion statement is included in the Notice. 

6.4 Additional Information 

Resolution 4 is an ordinary resolution. 

The Board recommends Shareholders vote in favour of Resolution 4. 
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7. Resolution 5 – Ratification of issue of Adviser Shares  

7.1 General  

On 13 August 2026, the Company issued 404,258 Shares (Adviser Shares), at a deemed issue 

price of $0.06 per Share, as consideration for advisory services provided to the Company.  

Resolution 5 seeks the approval of Shareholders pursuant to Listing Rule 7.4 to ratify the prior 

issue of Adviser Shares under Listing Rule 7.1. 

7.2 Listing Rules 7.1 and 7.4 

A summary of Listing Rules 7.1 and 7.4 is in Section 6.2 above. 

The issue of the Adviser Shares does not fit within any of the exceptions to Listing Rule 7.1 

and, as it has not yet been approved by Shareholders, effectively uses up part of the 

Company's placement capacities under Listing Rule 7.1. This reduces the Company's capacity 

to issue further Equity Securities without Shareholder approval under Listing Rule 7.1 for the 

12 month period following the issue of the Adviser Shares.  

The effect of Shareholders passing Resolution 5 will be to allow the Company to retain the 

flexibility to issue Equity Securities in the future up to the 15% placement capacity set out in 

Listing Rule 7.1 without the requirement to obtain prior Shareholder approval. 

If Resolution 5 is passed, 404,258 Adviser Shares will be excluded in calculating the Company’s 

15% limit under Listing Rule 7.1, effectively increasing the number of Equity Securities the 

Company can issue without Shareholder approval over the 12-month period following the issue 

date. 

If Resolution 5 is not passed, 404,258 Adviser Shares will continue to be included in the 

Company’s 15% limit under Listing Rule 7.1, effectively decreasing the number of Equity 

Securities it can issue without Shareholder approval, to the extent of 404,258 Equity Securities 

for the 12-month period following the issue of the Adviser Shares. 

7.3 Specific information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in 

relation to the proposed issue of the Adviser Shares: 

(a) The Adviser Shares were issued to an unrelated third party adviser of the Company 

(or its nominees), none of whom are a Material Investor of the Company.  

(b) A total of 404,258 Adviser Shares were issued within the Company’s 15% limit 

permitted under Listing Rule 7.1, without the need for Shareholder approval. 

(c) The Adviser Shares are fully paid ordinary Shares in the capital of the Company and 

rank equally in all respects with the Company’s existing Shares on issue.  

(d) The Adviser Shares were issued on 13 August 2026. 

(e) The Adviser Shares were issued for nil cash consideration as payment for the 

advisory services provided to the Company. Accordingly, no funds were raised by the 

issue of the Adviser Shares. 
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(f) The Adviser Shares were issued as part settlement of outstanding fees. There are no 

other material terms to the agreement for the issue of the Adviser Shares.  

(g) A voting exclusion statement is included in the Notice.  

7.4 Additional Information 

Resolution 5 is an ordinary resolution. 

The Board recommends Shareholders vote in favour of Resolution 5. 
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8. Resolution 6 – Ratification of issue of Tranche 3 Consideration Shares 

8.1 General  

On 12 September 2024, the Company announced that it had executed a binding agreement 

(Acquisition Agreement) with the shareholders of KCB Resources Pty Ltd (Sellers) to acquire 

100% of KCB Resources Pty Ltd (KCB Resources), the owner (through its subsidiaries) of an 

exploration package on the Kalahari Copper Belt, Botswana (KCB Acquisition). 

On 11 September 2026, in connection with the KCB Acquisition, the Company issued 3,000,000 

Shares (Tranche 3 Consideration Shares) to the Sellers using the Company's available 

placement capacity under Listing Rule 7.1. The Tranche 3 Consideration Shares are subject to 

voluntary escrow for 12 months from the date of issue.  

Resolution 6 seeks the approval of Shareholders pursuant to Listing Rule 7.4 to ratify the prior 

issue of Tranche 3 Consideration Shares under Listing Rule 7.1. 

8.2 Summary of material terms of the Acquisition Agreement  

The Company entered into the Acquisition Agreement with the Sellers, pursuant to which, the 

Company acquired 100% of KCB Resources. A summary of the material terms of the Acquisition 

Agreement is as follows:  

(a) (Consideration): The Company agreed to issue of up to 9,000,000 Shares to the 

Sellers over a 3-year term comprising:  

(i) Tranche 1 Shares: 3,000,000 Shares issued on execution of the Acquisition 

Agreement. 1,500,000 of which will be issued immediately without restriction 

with the Sellers undertaking to ensure that KCB Resources is debt-free at 

settlement. The remaining 1,500,000 Shares are subject to 12 months escrow;  

(ii) Tranche 2 Shares: 3,000,000 Shares to be escrowed for 12 months and 

issued on the first anniversary of the date of execution of the Acquisition 

Agreement; and  

(iii) Tranche 3 Shares: subject to the Company’s right to elect to withdraw from 

the transaction prior to the second anniversary of the date of execution of the 

Acquisition Agreement, a further 3,000,000 Shares will be issued and 

escrowed for 12 months from the date of issue (being the ‘Tranche 3 

Consideration Shares’ the subject of Resolution 6).  

(b) (Withdrawal Right): an exception to the requirement to issue the Tranche 3 

Consideration Shares is a withdrawal by the Company prior to the issue date. Such 

withdrawal triggers a right on behalf of the Sellers to purchase the Company’s interest 

for $1.  

(c) (Annual Expenditure Commitment): the Company agreed to an Annual Expenditure 

Commitment of $1,000,000 per annum for two years, of which 60% will be spent on 

direct exploration of the licenses. If the Company fails to do so and in the absence of 

the Company withdrawing from the transaction, all outstanding Shares under the 

Acquisition Agreement will be immediately issued to the Sellers.  
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(d) (First Right of Refusal): if the Company wishes to sell or dispose of a non-

commercial, uneconomic asset / license, the Sellers will have a first right of refusal to 

acquire that asset.  

(e) (Cancellation of Escrow): in the event of the sale by the Company of any asset / 

license, the issue of all deferred Shares will be accelerated and issued immediately, 

and all escrow restrictions in respect of such Shares will be cancelled.  

(f) (Royalty): the Company agreed to grant the Sellers a 1% net smelter royalty (NSR) 

on standard terms and conditions in respect of all production from the Licenses 

subject to the Company’s right to buy back the NSR on the basis of 50% for 

US$1,000,000 and the 100% for US$2,000,000. 

8.3 Listing Rules 7.1 and 7.4 

A summary of Listing Rules 7.1 and 7.4 is in Section 6.2 above. 

The issue of the Tranche 3 Consideration Shares does not fit within any of the exceptions to 

Listing Rule 7.1 and, as it has not yet been approved by Shareholders, effectively uses up part 

of the Company's placement capacity under Listing Rule 7.1. This reduces the Company's 

capacity to issue further Equity Securities without Shareholder approval under Listing Rule 7.1 

for the 12 month period following the issue of the Tranche 3 Consideration Shares. 

If Resolution 6 is passed, the 3,000,000 Tranche 3 Consideration Shares will be excluded in 

calculating the Company's 15% limit under Listing Rule 7.1, 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 6 is not passed, the 3,000,000 Tranche 3 Consideration Shares will continue to be 

included in the Company's 15% limit under Listing Rule 7.1, effectively decreasing the number 

of Equity Securities the Company can issue or agree to issue without obtaining prior 

Shareholder approval, to the extent of 3,000,000 Equity Securities for the 12 month period 

following the issue of the Tranche 3 Consideration Shares.  

8.4 Specific information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in 

relation to the ratification of the issue of the Tranche 3 Consideration Shares: 

(a) The Tranche 3 Consideration Shares were issued to the Sellers (or their nominee/s), 

none of whom are a related party of the Company or a Material Investor.  

(b) 3,000,000 Tranche 3 Consideration Shares were issued on 11 September 2026. 

(c) The Tranche 3 Consideration Shares are fully paid ordinary Shares in the capital of the 

Company and rank equally in all respects with the Company's existing Shares on issue, 

save that they are subject to voluntary escrow for a period of 12 months from the date 

of issue. 

(d) The Tranche 3 Consideration Shares were issued for nil cash consideration, as partial 

consideration for the KCB Acquisition described in Section 8.2 above. Accordingly, no 

funds were raised from the issue of the Tranche 3 Consideration Shares. 
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(e) A summary of the material terms of the Acquisition Agreement is set out in Section 8.2 

above. 

(f) A voting exclusion statement is included in the Notice.  

8.5 Additional information  

Resolution 6 is an ordinary resolution. 

The Board recommends Shareholders vote in favour of Resolution 6. 
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9. Resolution 7 – Approval of 10% Placement Facility 

9.1 General 

Listing Rule 7.1A enables an eligible entity to issue Equity Securities up to 10% of its issued 

share capital through 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% 

annual placement capacity under Listing Rule 7.1. 

Resolution 7 seeks Shareholder approval to provide the Company with the ability to issue 

Equity Securities under the 10% Placement Facility during the 10% Placement Period (refer to 

Section 9.2(f) below). The 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 

(refer to Section 9.2(c) below). 

If Resolution 7 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 7 is not passed, the Company will not be able to access the additional 10% 

capacity to issue Equity Securities without Shareholder approval provided for in Listing Rule 

7.1A and will remain subject to the 15% limit on issuing Equity Securities without Shareholder 

approval in Listing Rule 7.1. 

9.2 Listing Rule 7.1A 

(a) Is the Company an eligible entity? 

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 as it is not included in the S&P/ASX 300 Index and 

has a market capitalisation of approximately $9.8 million based on the closing price of 

Shares ($0.026) on 14 October 2026.  

(b) What Equity Securities can be issued? 

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 eligible entity. 

As at the date of the Notice, the Company has on issue two quoted classes of Equity 

Securities, being Shares and quoted Options (ASX: VANO). 

(c) How many Equity Securities can be issued? 

Listing Rule 7.1A.2 provides that under the approved 10% Placement Facility, the 

Company may issue or agree to issue a number of Equity Securities calculated in 

accordance with the following formula: 

(A x D) – E 
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Where:  

A =  is the number of Shares on issue at the commencement of the Relevant 

Period: 

(A) plus the number of fully paid Shares issued in the Relevant Period 

under an exception in Listing Rule 7.2 other than exception 9, 16 or 

17; 

(B) plus the number of fully paid Shares issued in the Relevant Period on 

the conversion of convertible securities within Listing Rule 7.2 

exception 9 where: 

(1) the convertible securities were issued or agreed to be issued 

before the commencement of the Relevant Period; or 

(2) 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 Shares issued in the Relevant Period 

under an agreement to issue securities within Listing Rule 7.2 

exception 16 where: 

(1) the agreement was entered into before the commencement of 

the Relevant Period; or 

(2) 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 partly paid Shares that became fully paid Shares in 

the Relevant Period; 

(E) plus the number of any other fully paid Shares issued in the Relevant 

Period with approval under Listing Rules 7.1 and 7.4; and 

(F) less the number of fully paid Shares cancelled in the Relevant Period. 

Note that 'A' has the same meaning in Listing Rule 7.1 when calculating the 

Company's 15% annual placement capacity, and ‘Relevant Period’ has the 

relevant meaning given in Listing Rule 7.1 and 7.1A.2, namely, the 12 month-

period immediately preceding the date of the issue or agreement. 

D =  is 10%. 

E =  is the number of Equity Securities issued or agreed to be issued under Listing 

Rule 7.1A.2 in the Relevant Period where the issue or agreement has not 

been subsequently approved by Shareholders under Listing Rule 7.4. 

(d) What is the interaction with Listing Rule 7.1? 

The Company's ability to issue Equity Securities under Listing Rule 7.1A will be in 

addition to its 15% annual placement capacity under Listing Rule 7.1. 
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(e) At what price can the Equity Securities be issued? 

Any Equity Securities issued under Listing Rule 7.1A must be issued for a cash 

consideration per Equity Security which is not less than 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: 

(i) the date on which the price at which the Equity Securities are to be issued is 

agreed by the Company and the recipient of the Equity Securities; or 

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in 

paragraph 9.2(e)(i) above, the date on which the Equity Securities are issued, 

(Minimum Issue Price). 

(f) When can Equity Securities be issued? 

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A will be 

valid from the date of the Meeting and will expire on the earlier of: 

(i) the date that is 12 months after the date of the Meeting; 

(ii) the time and date of the Company's next annual general meeting; or 

(iii) the time and date of Shareholder approval 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). 

(g) What is the effect of Resolution 7? 

The effect of Resolution 7 will be to allow the Company to issue the Equity Securities 

under Listing Rule 7.1A during the 10% Placement Period without further Shareholder 

approval or using the Company's 15% annual placement capacity under Listing Rule 

7.1. 

9.3 Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, the following information is provided in 

relation to the 10% Placement Facility: 

(a) Final date for issue 

The Company will only issue the Equity Securities under the 10% Placement Facility 

during the 10% Placement Period (refer to Section 9.2(f) above). 

(b) Minimum issue price 

Where the Company issues Equity Securities under the 10% Placement Facility, it will 

only do so for cash consideration and the issue price will be not less than the 

Minimum Issue Price (refer to Section 9.2(e) above). 
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(c) Purposes of issues under the 10% Placement Facility 

The Company may seek to issue Equity Securities under the 10% Placement Facility 

for the purposes of raising funds for continued investment in the Company's current 

assets, the acquisition of new assets or investments (including expenses associated 

with such an acquisition), and/or for general working capital. 

(d) Risk of economic and voting dilution 

Shareholders should note that 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 

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. 

If this Resolution 7 is approved by Shareholders and the Company issues Equity 

Securities under the 10% Placement Facility, the existing Shareholders' economic and 

voting power in the Company may be diluted as shown in the below table (in the case 

of convertible securities only if those convertible securities are converted into Shares). 

The table below shows the dilution of existing Shareholders based on the current 

market price of Shares and the current number of Shares for Variable 'A' calculated in 

accordance with the formula in Listing Rule 7.1A.2 (see Section 9.2(c) above) as at 

the date of this Notice (Variable A), with: 

(i) two examples where Variable A has increased, by 50% and 100%; and 

(ii) two examples of where the issue price of Shares has decreased by 50% and 

increased by 100% as against the current market price.  

Shares 

(Variable A in 

Listing 

Rule 7.1A.2) 

Dilution 

Issue price 

per Share 

$0.0130 

50% decrease 

in Current 

Market Price 

$0.026 

Current 

Market Price 

$0.052 

100% 

increase in 

Current 

Market Price 

377,695,524 

Shares 

Variable A 

10% Voting 

Dilution 

377,695,524 

Shares 

377,695,524 

Shares 

377,695,524 

 Shares 

Funds raised $491,004 $982,008 $1,964,017 

566,543,286 

Shares 

10% Voting 

Dilution 

56,654,329  

Shares 

56,654,329 

 Shares 

56,654,329 

Shares 
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Shares 

(Variable A in 

Listing 

Rule 7.1A.2) 

Dilution 

Issue price 

per Share 

$0.0130 

50% decrease 

in Current 

Market Price 

$0.026 

Current 

Market Price 

$0.052 

100% 

increase in 

Current 

Market Price 

50% increase 

in Variable A 
Funds raised $736,506 $1,473,013 $2,946,025 

755,391,048 

Shares 

100% increase 

in Variable A 

10% Voting 

Dilution 

75,539,105 

Shares 

75,539,105 

Shares 

75,539,105 

Shares 

Funds raised $982,008 $1,964,017 $3,928,033 

Notes: 

1. The table has been prepared on the following assumptions: 

(a) The issue price is the current market price ($0.026), being the closing price of 
the Shares on ASX on 14 October 2026, being the latest practicable date 
before this Notice was signed. 

(b) Variable A comprises of 377,695,524 existing Shares on issue as at the date of 
this Meeting, assuming the Company has not issued any Shares in the 12 
months prior to the Meeting that were not issued under an exception in Listing 
Rule 7.2 or with Shareholder approval under Listing Rule 7.1 and 7.4. 

(c) The Company issues the maximum number of Equity Securities available 
under the 10% Placement Facility. 

(d) No convertible securities (including any issued under the 10% Placement 
Facility) are exercised or converted into Shares before the date of the issue of 
the Equity Securities. 

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

2. The number of Shares on issue (i.e. Variable A) may increase as a result of issues of 
Shares that do not require Shareholder approval (for example, a pro rata entitlements 
issue, scrip issued under a takeover offer or upon exercise of convertible securities) or 
future specific placements under Listing Rule 7.1 that are approved at a future 
Shareholders' meeting. 

3. 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%. The table does not show an example of dilution that may be caused to 
a particular Shareholder by reason of placements under the 10% Placement Facility, 
based on that Shareholder's holding at the date of the Meeting. 

4. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, 
not under the 15% placement capacity under Listing Rule 7.1. 

(e) Allocation policy 

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: 
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(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 Shareholders can 

participate; 

(ii) the effect of the issue of the Equity Securities on the control of the Company; 

(iii) financial situation and solvency of the Company; and 

(iv) advice from corporate, financial and broking advisers (if applicable). 

The allottees under the 10% Placement Facility have not been determined as at the 

date of this Notice but may include existing substantial Shareholders and/or new 

investors who are not related parties of or associates of a related party of the 

Company. 

(f) Issues in the past 12 months 

The Company has previously obtained Shareholder approval under Listing Rule 7.1A 

at its 2025 annual general meeting. 

In the 12 months preceding the date of the Meeting and as at the date of this Notice, 

the Company has issued or agreed to issue Equity Securities under Listing Rule 7.1A, 

as follows:  

Date of 

issue 

Recipient  Type of 

security  

Number of 

securities 

Price Use of funds  

27 May 2026 The following strategic investors: 

• Mr Jose Manzano; and  

• Magnus Capital,  

none of whom are a related party 

of the Company. The participants 

were identified through a 

bookbuild process, which involved 

the Company and joint advisors 

seeking expressions of interest to 

participate in the placement from 

new and existing contacts of the 

Company and joint advisors.   

Shares  25,000,000, 

representing 

12.32% of the 

total number of 

Shares on issue 

at the 

commencement 

of that 12-month 

period. 

$0.06 each, 

representing a 

30.43% 

premium to 

closing price on 

the date of 

issue  

 

Cash raised: $1,500,000 

Cash spent: ~$1,000,000 

Use of funds:  

• Exploration activities 

related to the 

Company’s TMT 

Project in the San 

Juan Province of 

Argentina;  

• Exploration drilling 

and geophysics at the 

Company’s Kalahari 

Copper Project; and  

• General working 

capital, business 

development and 

costs of the 

placement. 



 

 Page 27 

 

 

Intended use of 

remaining funds: Same 

as above.  

(g) Voting exclusion statement 

At the date of this Notice, the Company is not proposing to make an issue of Equity 

Securities under Listing Rule 7.1A and has not approached any particular existing 

Shareholder or security holder or an identifiable class of existing security holder to 

participate in any such issue. 

However, in the event that between the date of this Notice and the date of the 

Meeting, the Company proposes to make an issue of Equity Securities under Listing 

Rule 7.1A to one or more existing Shareholders, those Shareholders' votes will be 

excluded under the voting exclusion statement in the Notice. 

9.4 Additional information 

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). 

The Board recommends that Shareholders vote in favour of Resolution 7. 
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10. Resolution 8 – Re-approval of Plan 

10.1 General  

The Company considers that it is desirable to maintain an employee incentive scheme (being 

the Plan) pursuant to which the Company can issue Equity Securities to attract, motivate and 

retain key Directors, employees and consultants, and provide them with the opportunity to 

participate in the future growth of the Company. 

The Company sought and obtained Shareholder approval at its general meeting held on 10 

July 2026 for the issue of up to a maximum of 30,000,000 Equity Securities under the Plan in 

accordance with Listing Rule 7.2, exception 13(b). Following further discussions and given the 

recent increases to the number of Shares on issue since the prior approval, the Board 

considers it appropriate to seek Shareholder approval to increase the maximum number of 

Equity Securities that may be issued under the Plan within the next three years without 

reducing the Company’s available placement capacity.   

As further highlighted in Section 10.2 below, any future issues of Equity Securities under the 

Plan to Directors will require additional Shareholder approval under Listing Rule 10.14 at the 

relevant time. 

Resolution 8 seeks a fresh approval under Listing Rule 7.2, exception 13(b), for the issue of 

up to 35,000,000 Equity Securities under the Plan (Plan Limit) over a period of three years 

from the date of the Meeting. Other than increasing the maximum number of Equity Securities 

the Company can issue under the Plan, there are no other material changes to the terms of 

the Plan since it was last approved by Shareholders. 

10.2 Listing Rules 7.1 and 7.2, exception 13(b) 

Listing Rule 7.1 restricts a company, without the approval of its shareholders, from issuing or 

agreeing to issue Equity Securities in any 12 month period which exceed 15% of the number 

of fully paid ordinary shares it had on issue at the commencement of that 12 month period, 

subject to specified exceptions. 

Listing Rule 7.2, exception 13(b), provides an exception to Listing Rule 7.1, such that an issue 

of Equity Securities under an employee incentive scheme is exempt from Listing Rule 7.1 for a 

period of three years from the date Shareholders approve the issue of Equity Securities under 

the scheme, provided the scheme satisfies certain conditions. 

If Resolution 8 is passed, the Company will be able to issue up to a maximum of 35,000,000 

Equity Securities under the Plan pursuant to Listing Rule 7.2, exception 13(b), to eligible 

participants over a period of three years, without using the Company's 15% annual placement 

capacity under Listing Rule 7.1. 

However, any future issues of Equity Securities under the Plan to a related party, or a person 

whose relationship with the Company or a related party is such that, in ASX's opinion, 

approval should be obtained, will still require specific Shareholder approval under Listing Rule 

10.14 (or other relevant Listing Rule) at the time of that issue. 

If Resolution 8 is not passed, the Company will only be able to issue Equity Securities under 

the Plan up to the previously approved Plan Limit of 30,000,000 Equity Securities. Any issue 

of Equity Securities under the Plan above that limit will need to be made either utilising the 

Company's placement capacity under Listing Rule 7.1, or conditional on prior receipt of 

Shareholder approval. 
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10.3 Specific information required by Listing Rule 7.2, exception 13(b) 

Pursuant to and in accordance with Listing Rule 7.2, exception 13(b), the following information 

is provided in relation to the Plan: 

(a) A summary of the material terms of the Plan is set out in Schedule 2.  

(b) Since the Plan was last approved by Shareholders under Listing Rule 7.2, exception 

13(b) at the Company's general meeting held on 10 July 2026, as at the date of this 

Notice, no Equity Securities have been issued under the Plan.  

(c) The maximum number of Equity Securities proposed to be issued under the Plan 

pursuant to Listing Rule 7.2, exception 13(b), following approval of Resolution 8 is 

35,000,000 (subject to adjustment in the event of a reorganisation of capital and 

further subject to applicable laws and the Listing Rules). This number comprises 

approximately 9.27% of the Company’s Shares currently on issue.  

The maximum number of Equity Securities is not intended to be a prediction of the 

actual number to be issued under the Plan but is specified for the purpose of setting a 

ceiling in accordance with Listing Rule 7.2, exception 13(b). It is not envisaged that the 

maximum number of Equity Securities for which approval is obtained will be issued 

immediately. 

(d) A voting exclusion statement is included in the Notice.  

10.4 Additional Information 

Resolution 8 is an ordinary resolution. 

In the interests of good governance, the Directors (who are all eligible to participate in the 

Plan) decline to make a recommendation in relation to Resolution 8. 
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11. Resolution 9 – Approval of potential termination benefits under the Plan 

11.1 General  

The Corporations Act contains certain limitations concerning the payment of 'termination 

benefits' given to persons who hold a managerial or executive office in the Company or a 

related body corporate. Approval under Part 2D.2 of the Corporations Act is required for the 

Company (or a related body corporate) to give a person a benefit in connection with that 

person ceasing to hold such an office, unless an exception applies. 

As is common with employee incentive schemes, the Plan gives the Board discretion to 

determine that some or all of the Equity Securities granted to a participant under the Plan 

(Plan Securities) will not lapse where the participant ceases their engagement with the 

Company before those Plan Securities have vested. This 'accelerated vesting' of Plan 

Securities may constitute a 'termination benefit' prohibited under the Corporations Act, 

regardless of the value of such benefit unless Shareholder approval is obtained.  

As the Company is seeking a fresh approval under Listing Rule 7.2, exception 13(b) at this 

Meeting (the subject of Resolution 8), the Board has resolved to seek a corresponding fresh 

Shareholder approval for the giving of termination benefits under the Plan by way of this 

Resolution 9. 

For the avoidance of any doubt, the approval granted pursuant to this Resolution shall end 

upon the expiry of all Securities issued or to be issued under the Plan and regardless of 

whether the cap approved by Shareholders under and for the purposes of Listing Rule 7.2, 

exception 13(b) (the subject of Resolution 8) expires, is exceeded or refreshed from time to 

time. 

11.2 Part 2D.2 of the Corporations Act 

Under section 200B of the Corporations Act, a company may only give a person a benefit in 

connection with them ceasing to hold a 'managerial or executive office' (as defined in the 

Corporations Act) if an exemption applies or if the benefit is approved by shareholders in 

accordance with section 200E of the Corporations Act. 

Shareholder approval is sought for the purposes of Part 2D.2 of the Corporations Act to 

approve the giving of benefits under the Plan to a person by the Company in connection with 

that person ceasing to be an officer of, or ceasing to hold a managerial or executive office in 

the Company (or subsidiary of the Company) on the terms and conditions in this Explanatory 

Memorandum. 

As noted above, under the terms of the Plan and subject to the Listing Rules, the Board 

possesses the discretion to vary the terms and conditions of the Plan Securities. 

Notwithstanding the foregoing, without the consent of the participant in the Plan, no 

amendment may be made to the terms or any granted Plan Securities which reduces the 

rights of the participant in respect of that Plan Security, other than an amendment introduced 

primarily to comply with legislation, to correct any manifest error or mistake or to take into 

consideration possible adverse tax implications. 

As a result of the above discretion, the Board has the power to determine that some or all of a 

participant's Plan Securities will not lapse and will vest if the participant ceases employment, 

engagement or office with the Company before the vesting of their Plan Securities. Examples 

of the circumstances when the Board may decide to exercise its discretion to permit some or 

all of the Plan Securities to vest include where a Participant becomes a leaver due to death, 
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redundancy, permanent disability, mental incapacity or retirement. These examples are not 

exhaustive. 

The exercise of this discretion by the Board may constitute a 'benefit' for the purposes of 

section 200B of the Corporations Act. The Company is therefore seeking Shareholder 

approval for the exercise of the Board's discretion in respect of any current or future 

participant in the Plan who holds: 

(a) a managerial or executive office in, or is an officer of, the Company (or subsidiary of 

the Company) at the time of their leaving or at any time in the 3 years prior to their 

leaving; and 

(b) Plan Securities at the time of their leaving. 

11.3 Valuation of the termination benefits 

Provided Shareholder approval is given, the value of the termination benefits may be 

disregarded when applying section 200F(2)(b) or section 200G(1)(c) of the Corporations Act 

(i.e. the approved benefit will not count towards the statutory cap under the legislation). 

The value of the termination benefits that the Board may give under the Plan cannot be 

determined in advance. This is because various matters will or are likely to affect that value. In 

particular, the value of a participant’s benefit will depend on factors such as the Company's 

Share price at the time of vesting and the number of Plan Securities that will vest or otherwise 

be affected. The following additional factors may also affect the benefit's value: 

(a) the participant's length of service and the status of the vesting conditions attaching to 

the relevant Plan Securities at the time the participant's employment or office ceases; 

and 

(b) the number of unvested Plan Securities that the participant holds at the time they 

cease employment or office. 

Listing Rule 10.19 relevantly provides that without shareholder approval, an entity must ensure 

that no officer of the entity or any of its child entities will be, or may be, entitled to termination 

benefits if the value of those benefits and the termination benefits that are or may become 

payable to all officers together exceed 5% of the equity interest of the entity, as set out in the 

latest accounts given to ASX under the Listing Rules. 

In accordance with Listing Rule 10.19, the Company will ensure that no officer of the Company 

or any of its child entities will, or may be, entitled to termination benefits if the value of those 

benefits and the termination benefits that may be payable to all officers together exceed 5% of 

the equity interests of the Company as set out in the latest accounts given to ASX under the 

Listing Rules. 

11.4 Additional information  

Resolution 9 is an ordinary resolution. 

The Board declines to make a recommendation in relation to Resolution 9 due to the Directors’ 

potential personal interests in the outcome of the Resolution. 
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Schedule 1 Definitions 

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

10% Placement Facility has the meaning given in Section 9.1. 

10% Placement Period has the meaning given in Section 9.2(f). 

Acquisition Agreement has the meaning given in Section 8.1. 

Adviser Shares has the meaning given in Section 7.1. 

Annual Report means the Directors’ Report, the Financial Report, and Auditor’s Report, 

in respect to the year ended 30 June 2026. 

ASX means the ASX Limited (ABN 98 008 624 691) and, where the context 

permits, the Australian Securities Exchange operated by ASX Limited. 

Auditor’s Report means the auditor’s report contained in the Annual Report. 

AWST means Western Standard Time, being the time in Perth, Western 

Australia. 

Board means the board of Directors. 

Chair means the person appointed to chair the Meeting of the Company 

convened by the Notice. 

Closely Related Party  means:  

(a) a spouse or child of the member; or  

(b) has the meaning given in section 9 of the Corporations Act. 

Company means Vantage Metals Limited (ACN 649 500 907). 

Constitution means the constitution of the Company. 

Contractor Shares  has the meaning given in Section 6.1. 

Corporations Act means the Corporations Act 2001 (Cth), as amended. 

Director means a director of the Company. 

Directors' Report means the annual directors' report prepared under Chapter 2M of the 

Corporations Act for the Company and its controlled entities. 

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

Explanatory 

Memorandum 

means the explanatory memorandum which forms part of the Notice. 

Financial Report means the financial report contained in the Annual Report. 
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KCB Acquisition has the meaning given in Section 8.1. 

KCB Resources  means KCB Resources Pty Ltd (ACN 666 386 956).  

Key Management 

Personnel 

has the same meaning as in the accounting standards issued by the 

Australian Accounting Standards Board and means those persons 

having authority and responsibility for planning, directing and controlling 

the activities of the Company, or if the Company is part of a 

consolidated entity, of the consolidated entity, directly or indirectly, 

including any Director (whether executive or otherwise) of the Company, 

or if the Company is part of a consolidated entity, of an entity within the 

consolidated group. 

Listing Rules means the listing rules of ASX. 

Material Investor  means, in relation to the Company:  

(a) a related party;  

(b) Key Management Personnel;  

(c) a substantial Shareholder;  

(d) an advisor; or  

(e) an associate of the above, 

who received or will receive Securities in the Company which constitute 

more than 1% of the Company's issued capital at the time of issue or 

agreement to issue. 

Meeting has the meaning given in the introductory paragraph of the Notice. 

Minimum Issue Price  has the meaning given in Section 9.2(e).  

Notice means this notice of annual general meeting. 

Plan  means the Company's Long Term Incentive Plan, a summary of which is 

set out in Schedule 2. 

Proxy Form means the proxy form made available with the Notice. 

Remuneration Report means the remuneration report contained in the Annual Report. 

Resolution means a resolution referred to in the Notice. 

Schedule means a schedule to the Notice. 

Section means a section of the Explanatory Memorandum. 

Securities  means any Equity Securities of the Company (including Shares, Options 

and/or Performance Rights). 

Sellers has the meaning given in Section 8.1. 

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

Strike has the meaning in Section 4.1. 

Tranche 3 Consideration 

Shares 

has the meaning given in Section 8.1. 
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Schedule 2 Summary of material terms of Plan  

The Company has adopted a long-term incentive plan, the Vantage Metals Limited Long Term Incentive 
Plan (Plan), to enable eligible persons to be granted Options and/or Performance Rights (Awards), the 
material terms of which are summarised below: 

1. (Eligibility): The Board may, in its absolute discretion, invite an “Eligible Person” to participate 

in the Plan. An “Eligible Person” includes a director, contractor or employee of the Company or 

any associated body corporate.  

2. (Nature of Awards): Each Option or Performance Right entitles the participant holding the 

Option or Performance Right, to subscribe for, or be transferred, one Share. Any Share acquired 

pursuant to the exercise of an Award will rank equally with all existing Shares from the date of 

acquisition.  

3. (Vesting): Awards may be subject to exercise conditions, performance hurdles or vesting 

conditions (Conditions). These Conditions must be specified in the offer Letter to Eligible 

Persons. In the event that a takeover bid for the Company is declared unconditional, there is a 

change of control in the Company, or if a merger by way of a scheme of arrangement has been 

approved by a court, then the Board may determine that:  

(a) all or a percentage of unvested Options will vest and become exercisable;  

(b) all or a percentage of Performance Rights will be automatically exercised; and  

(c) any Shares issued or transferred to a participant under the Plan that have restrictions 

(on their disposal, the granting of any security interests in or over, or otherwise on 

dealing with), will be free from any restrictions on disposal.  

4. (Exercise Period): The period during which a vested Award may be exercised will commence 

when all Conditions have been satisfied, waived by the Board, or are deemed to have been 

satisfied under the rules of the Plan and the Company has issued a vesting notification to the 

participant, and ends on the Expiry Date.  

5. (Disposal restrictions): Awards granted under the Plan may not be assigned, transferred, 

novated, encumbered with a security interest (such as a mortgage, charge, pledge, lien, 

encumbrance or other third party interest of any nature) over them, or otherwise disposed of by 

a participant, other than to a nominated party (such as an immediate family member, trustee of 

a trust or company) in accordance with the Plan, unless:  

(a) the prior consent of the Board is obtained; or  

(b) such assignment or transfer occurs by force of law upon the death of a participant to 

the participant's legal personal representative.  

6. (Lapse): Unvested Awards will generally lapse on the earlier of:  

(a) the cessation of employment, engagement or office of a participant;  

(b) the day the Board makes a determination that all unvested Awards and vested Options 

of the participant will lapse because, in the opinion of the Board the participant has 

acted fraudulently or dishonestly, or is in material breach of his or her duties or 

obligations to the Company;  

(c) if any applicable Conditions are not achieved by the relevant time;  
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(d) if the Board determines that any applicable Conditions have not been met and cannot 

be met prior to the date that is 5 years from the grant date of an Award or any other 

date determined by the Board and as specified in the offer (Expiry Date); or  

(e) the Expiry Date.  

7. (Leaver): Where a participant ceases to be employed or engaged by the Company and is not a 

“Bad Leaver” (as that term is defined in the Plan), and the Awards have vested, they will remain 

exercisable until the Awards lapse in accordance with the Plan rules or if they have not vested, 

the Board will determine as soon as reasonably practicable after the date the participant ceases 

to be employed or engaged, how many (if any) of those participant’s Awards will be deemed to 

have vested and exercisable. Where a participant becomes a “Bad Leaver” (as that term is 

defined in the Plan), all Awards, unvested or vested, will lapse on the date of the cessation of 

employment, engagement or office of that participant.   

 



SRN/HIN: I9999999999

XX

For your proxy appointment to be effective it
must be received by 9:30am (AWST) on
Wednesday, 25 November 2026.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form
Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

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

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Control Number: 999999

PIN: 99999

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies:  Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

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.

VAN

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

Samples/000001/000001/i12

*
S
0
0
0
0
0
1
1
2
Q
0
1
*




I   9999999999

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting, as my/our proxy to act
generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to the
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