
 

 

 

 

 

 

VOLT RESOURCES LIMITED 

ACN 106 353 253 
 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is given that the Meeting will be held at: 

TIME:  10am WST 

DATE:  Thursday, 26 November 2026 

PLACE: Suite 1  
295 Rokeby Road 

  Subiaco WA 6008 
 

 

 

 

 

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

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how they should 
vote, they should seek advice from their accountant, solicitor or other professional adviser prior to voting. 

Should you wish to discuss any matter please do not hesitate to contact the Company on +61 8 9486 
7788 
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VOLT RESOURCES LIMITED 

ACN 106 353 253 
 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the annual general meeting of Shareholders of Volt Resources Limited 
(Company) will be held at Suite 1, 295 Rokeby Road, Subiaco, Western Australia on Thursday, 26 November 
2026, at 10am (WST) (Meeting). 

The Explanatory Memorandum to this Notice provides additional information on matters to be considered 
at the Meeting.  The Explanatory Memorandum and the Proxy Form form part of this 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 24 
November 2026 at 5pm (WST).  

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Section 12. 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the financial year ended 
30 June 2026 together with the declaration of the Directors, the Directors’ report, the 
Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as 
a non-binding resolution:    

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, 
approval is given for the adoption of the Remuneration Report as contained in the Company’s 
annual financial report for the financial year ended 30 June 2026.” 

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

Voting Exclusion 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration are included in the 
Remuneration Report; or 

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast 
on behalf of a person described above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this 
Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as proxy: 

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

(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected 
directly or indirectly with the remuneration of a member of the Key Management Personnel. 
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3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – DOMINIC VIRGARA 

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

“That, for the purpose of clauses 11.4 and 11.7 of the Constitution, Listing Rule 14.5 and for all 
other purposes, Dominic Virgara, a Director, retires by rotation, and being eligible, is re-elected as 
a Director.” 

4. RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY 

To consider and, if thought fit, to pass, with or without amendment, 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 
Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the 
Company at the time of issue, calculated in accordance with the formula prescribed in Listing Rule 
7.1A.2 and otherwise on the terms and conditions set out in the Explanatory Memorandum.” 

5. RESOLUTION 4 – APPROVAL OF EMPLOYEE SECURITIES INCENTIVE PLAN 

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

“That, for the purposes of Listing Rule 7.2, Exception 13(b), as an exception to Listing Rule 7.1, and 
for all other purposes, approval is given for the Company to issue Equity Securities under the 
employee incentive scheme known as the Employee Incentive Plan, up to a maximum of 
272,990,831 Equity Securities during the 3 year period following the date of the Meeting, on the 
terms and conditions set out in the Explanatory Memorandum.”  

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any person who is eligible 
to participate in the Plan, or any associates of those persons. 

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

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

(b) 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 

(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. 

6. RESOLUTION 5 – RATIFICATION OF ISSUE OF SHARES TO PRASHANT 
CHINTAWAR 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders approve and 
ratify the prior issue of 10,095,835 Shares to Prashant Chintawar (or his nominee) on the terms 
and conditions set out in the Explanatory Memorandum.” 



 

  3 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Prashant Chintawar (or 
his nominee), being the person who participated in the issue, or any associates of that person. 

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

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

(b) 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 

(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. 

7. RESOLUTION 6 – APPROVAL TO ISSUE SHARES TO ASIMWE KABUNGA 

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

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11 and for all 
other purposes, approval is given for the Company to issue up to 6,300,000 Shares to Asimwe 
Kabunga (or his nominees) on the terms and conditions set out in the Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Asimwe Kabunga (or his 
nominees) and any other person who will obtain a material benefit as a result of the proposed issue (except a 
benefit solely in the capacity of a holder of ordinary securities in the Company), or any associates of that person 
or those persons. 

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

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

(b) 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 

(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. 

8. RESOLUTION 7 – APPROVAL TO ISSUE SHARES TO DOMINIC VIRGARA 

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

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11 and for all 
other purposes, approval is given for the Company to issue up to 6,300,000 Shares to Dominic 
Virgara (or his nominees) on the terms and conditions set out in the Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Dominic Virgara (or his 
nominees) and any other person who will obtain a material benefit as a result of the proposed issue (except a 
benefit solely in the capacity of a holder of ordinary securities in the Company), or any associates of that person 
or those persons. 
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However, this does not apply to a vote cast in favour of this Resolution by: 

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

(b) 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 

(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. 

9. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders approve and 
ratify the prior issue of 213,750,000 Shares to the Placement Participants on the terms and 
conditions set out in the Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of the Placement 
Participants or any associates of those persons. 

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

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

(b) 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 

(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. 

10. RESOLUTION 9 – APPROVAL TO ISSUE PLACEMENT SHARES TO ASIMWE 
KABUNGA 

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

“That, for the purposes of Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue up to 150,000,000 Shares to Asimwe Kabunga (or his nominees) under the 
Placement on the terms and conditions set out in the Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Asimwe Kabunga (or his 
nominees) and any other person who will obtain a material benefit as a result of the proposed issue (except a 
benefit solely in the capacity of a holder of ordinary securities in the Company), or any associates of those persons. 

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

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

(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. 

11. RESOLUTION 10 – APPROVAL TO ISSUE PLACEMENT SHARES TO TREVOR 
MATTHEWS 

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

“That, for the purposes of Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue up to 11,250,000 Shares to Trevor Matthews (or his nominees) under the 
Placement on the terms and conditions set out in the Explanatory Memorandum.” 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Trevor Matthews (or his 
nominees) and any other person who will obtain a material benefit as a result of the proposed issue (except a 
benefit solely in the capacity of a holder of ordinary securities in the Company), or any associates of those persons. 

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

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

(b) 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 

(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. 

 

 

Dated: 23 October 2026 

By order of the Board 

Robbie Featherby 
Company Secretary 
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VOLT RESOURCES LIMITED 

ACN 106 353 253 
 

EXPLANATORY MEMORANDUM 

1. INTRODUCTION 

This 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 Suite 1, 295 Rokeby 
Road, Subiaco Western Australia 6008 on Thursday, 26 November 2026 at 10am (WST). 

This Explanatory Memorandum should be read in conjunction with, and forms part of, the 
accompanying Notice.  The purpose of this Explanatory Memorandum is to provide information 
to Shareholders in deciding whether or not to pass the Resolutions set out in the Notice. 

A Proxy Form is located at the end of the Explanatory Memorandum. 

2. ACTION TO BE TAKEN BY SHAREHOLDERS 

2.1 Voting in person 

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

2.2 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 of the Company; and 

• a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise.  If the 
member appoints 2 proxies and the appointment does not specify the proportion or 
number of the member’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. 

2.3 Voting prohibitions 

In accordance with section 250BD of the Corporations Act, a vote on Resolutions 4 to 7 must not 
be cast by a person appointed as a proxy, on the basis of that appointment, if:  

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

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

However, the above prohibition does not apply if:  

(c)  the proxy is the Chair; and  
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(d)  the appointment expressly authorises the Chair to exercise the proxy even though the 
Resolutions are connected directly or indirectly with the remuneration of a member of the 
Key Management Personnel. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company on +61 8 9486 7788.  

3. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Constitution, the business of the Meeting will include receipt and 
consideration of the annual financial report of the Company for the financial year ended 30 June 
2026 together with the declaration of the Directors, the Directors’ report, the Remuneration 
Report and the auditor’s report. 

The Company will not provide a hard copy of the Company’s annual financial report to 
Shareholders unless specifically requested to do so.  The Company’s annual financial report is 
available on its website at www.voltresources.com. 

4. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

4.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution 
that the remuneration report be adopted must be put to the shareholders.  However, such a 
resolution is advisory only and does not bind the company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for the directors 
and senior management of the company.  The remuneration report is part of the directors’ report 
contained in the annual financial report of the company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask 
questions about or make comments on the remuneration report at the annual general meeting. 

4.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling of another 
meeting of shareholders to consider the appointment of directors of the company (Spill 
Resolution) if, at consecutive annual general meetings, at least 25% of the votes cast on a 
remuneration report resolution are voted against adoption of the remuneration report and at the 
first of those annual general meetings a Spill Resolution was not put to a vote.  If required, the 
Spill Resolution must be put to a vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a 
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting. 

At the Company’s previous annual general meeting, the votes cast against adoption of the 
remuneration report were less than 25%. Accordingly, the Spill Resolution is not relevant for this 
Annual General Meeting. 

5. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – DOMINIC VIRGARA 

5.1 General 

Clause 11.7(a) of the Constitution provides that no director (other than the Managing Director) 
may retain office (without re-election) for more than 3 years or past the third annual general 
meeting following their appointment, whichever is longer. 
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Clause 11.7(b) of the Constitution requires that one third of the Directors (excluding the 
Managing Director) must retire at each annual general meeting of the Company, which includes 
any Director required to cease office under clause 11.3(a) or 11.7(a) of the Constitution, or 
otherwise being the Director who has been in office longest since their last election or 
appointment must retire.  Clause 11.7(d) of the Constitution provides that a retiring Director is 
eligible for re-appointment. 

Mr Virgara is the longest serving Director since his last election. Accordingly, Mr Virgara retires 
by rotation and, being eligible, seeks re-election as a Director. 

5.2 Qualifications and other material directorships 

Mr Virgara holds a Bachelor of Arts – Accountancy and is a qualified CPA. He has extensive 
experience as a recruitment director, business owner and chief financial officer, and has provided 
strategic, financial, human resources, information technology, marketing and management 
guidance to his companies. His experience includes chief financial officer positions with 
Mitsubishi Motors, Spotless Group and Elders. Mr Virgara does not currently hold, and has not 
held during the past three years, any other directorships of listed public companies. 

5.3 Independence 

If re-elected, the Board considers that Mr Virgara will not be an independent director. 

5.4 Board recommendation 

The Board, other than Mr Virgara, supports the re-election of Mr Virgara and recommends that 
Shareholders vote in favour of this Resolution. 

6. RESOLUTION 3 – APPROVAL OF 10% PLACEMENT CAPACITY 

6.1 General 

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. 

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval by way of a 
special resolution passed at its annual general meeting to increase this 15% limit by an extra 10% 
to 25% (7.1A Mandate). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and has a 
market capitalisation of $300,000,000 or less.  As at the date of this Notice, the Company is an 
‘eligible entity’ for these purposes.  

This Resolution seeks Shareholder approval by way of special resolution for the Company to have 
the additional 10% placement capacity provided for in Listing Rule 7.1A to issue Equity Securities 
without Shareholder approval. A special resolution requires approval by 75% of the votes cast by 
Shareholders entitled to vote on the resolution to be passed. 

6.2 Information required by Listing Rule 14.1A 

If this Resolution is passed, the Company will be able to issue Equity Securities up to the combined 
25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval. 

If this Resolution is not passed, the Company will not be able to access the additional 10% capacity 
to issue Equity Securities without Shareholder approval under Listing Rule 7.1A, and will remain 
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subject to the 15% limit on issuing Equity Securities without Shareholder approval set out in 
Listing Rule 7.1. 

6.3 Information required by Listing Rule 7.3A 

(a) Period for which the 7.1A Mandate is valid 

The 7.1A Mandate will commence on the date of the Meeting and expire on the first to 
occur of the following: 

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

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

(iii) the time and date of approval by Shareholders of any transaction under Listing 
Rule 11.1.2 (a significant change in the nature or scale of activities) or Listing Rule 
11.2 (disposal of the main undertaking). 

(b) Minimum Price 

Any Equity Securities issued under the 7.1A Mandate must be in an existing quoted class 
of Equity Securities and be issued at a minimum price of 75% of the volume weighted 
average price of Equity Securities in that 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 entity and the recipient of the Equity Securities; or 

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in 
Section 6.3(b)(i), the date on which the Equity Securities are issued. 

(c) Use of funds raised under the 7.1A Mandate 

The Company may only seek to issue the Equity Securities under the 7.1A Mandate for 
cash consideration. The Company intends to use funds raised from issues of Equity 
Securities under the 7.1A Mandate to advance the Company’s proposed US graphite 
refinery and downstream battery materials activities, minor expenditure for the 
Zavalievsky Graphite operations and for general working capital and corporate costs.  

(d) Risk of Economic and Voting Dilution 

Any issue of Equity Securities under the 7.1A Mandate will dilute the interests of 
Shareholders who do not receive any Shares under the issue. 

If this Resolution is approved by Shareholders and the Company issues the maximum 
number of Equity Securities available under the 7.1A Mandate, the economic and voting 
dilution of existing Shares would be as shown in the table below.  

The table below shows the dilution of existing Shareholders calculated in accordance 
with the formula outlined in Listing Rule 7.1A.2, on the basis of the closing market price 
of Shares on 13 October 2026 and the number of Shares on issue as at the date of this 
Notice. 

The table also shows the voting dilution impact where the number of Shares on issue 
(Variable A in the formula) changes and the economic dilution where there are changes 
in the issue price of Shares issued under the 7.1A Mandate. 



 

  10 

 

 

 

 

 

 

 

The table above uses the following assumptions: 

• There are currently 5,459,816,614 Shares on issue. 

• The issue price set out above is the closing market price of Shares on 13 October 2026, being 
$0.004. 

• The Company issues the maximum possible number of Equity Securities under the 7.1A 
Mandate. 

• The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is assumed 
that no convertible securities are exercised or converted into Shares before the date of issue 
of the Equity Securities. 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. 

• The calculations above do not show the dilution that any one particular Shareholder will be 
subject to. All Shareholders should consider the dilution caused to their own shareholding 
depending on their specific circumstances. 

• This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless 
otherwise disclosed. 

• 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 7.1A Mandate, based on that Shareholder’s holding at the 
date of the Meeting.   

Shareholders should note that there is a risk that: 

• the market price for the Company’s Shares may be significantly lower on the issue date than 
on the date of the Meeting; and 

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

(e) Allocation policy under the 7.1A Mandate 

The recipients of the Equity Securities to be issued under the 7.1A Mandate have not yet 
been determined.  However, the recipients of Equity Securities could consist of current 
Shareholders or new investors (or both), none of whom will be related parties of the 
Company.  

The Company will determine the recipients at the time of the issue under the 7.1A 
Mandate, having regard to the following factors: 

(i) the purpose of the issue; 

    Dilution 

Number of Shares on Issue 
(Variable A in Listing Rule 

7.1A.2) 

Shares 
issued – 10% 

voting 
dilution 

Issue Price 

$0.002 $0.004 $0.006 

50% decrease Issue Price 50% increase 

Funds Raised ($) 

Current 5,459,816,614 545,981,661 $1,091,963 $2,183,927 $3,275,890 

50% 
increase 

8,189,724,921 818,972,492 $1,637,945 $3,275,890 $4,913,835 

100% 
increase 

10,919,633,228 1,091,963,322 $2,183,927 $4,367,853 $6,551,780 



 

  11 

(ii) alternative methods for raising funds available to the Company at that time, 
including, but not limited to, an entitlement issue, share purchase plan, 
placement or other offer where existing Shareholders may participate; 

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

(iv) the circumstances of the Company, including, but not limited to, the financial 
position and solvency of the Company;  

(v) prevailing market conditions; and 

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

(f) Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders pursuant to Listing 
Rule 7.1A at its annual general meeting held on 26 November 2025 (Previous Approval). 

During the 12-month period preceding the date of the Meeting, being on and from 26 
November 2025, the Company issued a total of 213,750,000 Equity Securities pursuant 
to the Previous Approval, representing approximately 4.56% of the total number of 
Equity Securities on issue at the commencement of that 12-month period. Details of that 
issue are as follows: 

(i) the Equity Securities were issued on 20 October 2026; 

(ii) the Equity Securities comprised 213,750,000 Shares, being fully paid ordinary 
shares ranking equally with the Company’s existing Shares on issue; 

(iii) the Shares were issued to existing Shareholders and new professional and 
sophisticated investors identified by the Company and the Lead Manager, none 
of whom is a related party of the Company (see Section 10 for further details); 

(iv) the Shares were issued at $0.004 per Share, representing a discount of 20% to 
the closing market price of Shares on the date of issue, being $0.005; 

(v) the total cash consideration received for the issue was $855,000 (before costs); 
and 

(vi) as at the date of this Notice,  the funds raised have not yet been deployed as the 
issue occurred recently. The funds raised from the issue are intended to be used 
for the purposes set out in Section 10.1. 

(g) Voting Exclusion Statement 

As at the date of this Notice, the Company is not proposing to make an issue of Equity 
Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement is not 
included in this Notice. 

7. RESOLUTION 4 – APPROVAL OF EMPLOYEE SECURITIES INCENTIVE PLAN 

7.1 General 

The Company has established an employee incentive scheme known as the Employee Incentive 
Plan (Plan). The purpose of the Plan is to attract, motivate and retain key employees, consultants 
and other eligible persons and to provide them with the opportunity to participate in the future 
growth of the Company, in a manner that conserves the Company’s cash reserves. 
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Shareholders last approved the adoption of the Plan and the issue of Equity Securities under the 
Plan as an exception to Listing Rule 7.1 at the Company’s annual general meeting held on 22 
November 2023. That approval is effective for a period of 3 years and the Company is therefore 
seeking a fresh approval at the Meeting. A summary of the terms of the Plan is set out in Schedule 
1. 

7.2 Exception 13 in Listing Rule 7.2 

Listing Rule 7.1 provides that a company must not (subject to specified exceptions), without the 
approval of shareholders, issue or agree to issue during any 12 month period any equity 
securities, or other securities with rights of conversion to equity, if the number of those securities 
exceeds 15% of the number of ordinary securities on issue at the commencement of that 12 
month period. 

Exception 13 in Listing Rule 7.2 provides that an issue of equity securities under an employee 
incentive scheme is exempt from Listing Rules 7.1 and 7.1A for a period of 3 years from the date 
on which holders of the entity’s ordinary securities approve the issue of equity securities under 
the scheme as an exception to Listing Rule 7.1, provided that the number of equity securities 
issued does not exceed the maximum number stated in the notice of meeting and the terms of 
the scheme have not been materially changed. 

Resolution 4 seeks the required Shareholder approval to the issue of Equity Securities under the 
Plan under and for the purposes of Exception 13 in Listing Rule 7.2. 

7.3 Information required by Listing Rule 14.1A 

If Resolution 4 is passed, the Company will be able to issue Equity Securities under the Plan to 
eligible participants during the 3 year period following the date of the Meeting, up to the 
maximum number stated in Resolution 4, without using the Company’s placement capacity under 
Listing Rules 7.1 and 7.1A. 

If Resolution 4 is not passed, the Company will still be able to issue Equity Securities under the 
Plan, however any such issue will reduce the Company’s capacity to issue Equity Securities 
without Shareholder approval under Listing Rules 7.1 and 7.1A. 

Resolution 4 is an ordinary resolution.   

7.4 Information required by Exception 13 in Listing Rule 7.2 

The following information is provided for the purposes of Exception 13 in Listing Rule 7.2: 

(a) A summary of the terms of the Plan is set out in Schedule 1. 

(b) No Equity Securities have been issued under the Plan since it was approved by 
Shareholders on 22 November 2023. 

(c) The maximum number of Equity Securities proposed to be issued under the Plan 
following Shareholder approval of Resolution 4 is 272,990,831, being approximately 5% 
of the 5,459,816,614 Shares on issue as at the date of this Notice.  

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

7.5 Listing Rule 10.14 

Listing Rule 10.14 provides that a company must not permit a director (or an associate of a 
director) to acquire equity securities under an employee incentive scheme without the approval 
of shareholders. Approval of Resolution 4 does not permit the Company to issue Equity Securities 
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under the Plan to a Director or an associate of a Director. Separate Shareholder approval under 
Listing Rule 10.14 would be required before any such issue could be made. 

7.6 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 4. 

8. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF SHARES TO 
PRASHANT CHINTAWAR 

8.1 Background 

On 30 April 2026, the Company issued 10,095,835 Shares (Chintawar Shares) to Prashant 
Chintawar at a deemed issue price of $0.0054 per Share, in satisfaction of $54,517.51 of 
remuneration owing or payable to him for services provided as the Company’s Chief Executive 
Officer from 2 December 2025 to 31 March 2026. 

The Chintawar Shares were issued under the Company’s 15% placement capacity under Listing 
Rule 7.1 and without prior Shareholder approval.  

8.2 Listing Rules 7.1 and 7.4 

A summary of Listing Rule 7.1 is set out in Section 7.2. 

Listing Rule 7.4 allows the 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. 

8.3 Information required by Listing Rule 14.1A 

If Resolution 5 is passed, the issue of the Chintawar Shares will be excluded from the calculation 
of the number of Equity Securities that the Company can issue without Shareholder approval 
under Listing Rule 7.1, effectively increasing the number of Equity Securities it can issue without 
Shareholder approval over the 12 month period following the date of issue of the Chintawar 
Shares. 

If Resolution 5 is not passed, the issue of the Chintawar Shares will be included in the calculation 
of the number of Equity Securities that the Company can issue without Shareholder approval 
under Listing Rule 7.1, effectively decreasing the number of Equity Securities it can issue without 
Shareholder approval over the 12 month period following the date of issue of the Chintawar 
Shares. 

Resolution 5 is an ordinary resolution.   

8.4 Information required by Listing Rule 7.5 

(a) The Chintawar Shares were issued to Prashant Chintawar. 

(b) The Company issued 10,095,835 Shares, being fully paid ordinary shares in the capital 
of the Company which rank equally in all respects with the Company’s existing Shares 
on issue. 

(c) The Chintawar Shares were issued on 30 April 2026. 
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(d) The Chintawar Shares were issued at a deemed issue price of $0.0054 each. No cash 
was received by the Company for the issue. The consideration for the issue was the 
satisfaction of $54,517.51 of fees owing by the Company to Mr Chintawar. 

(e) The purpose of the issue was to settle fees owing to Mr Chintawar in equity rather than 
in cash, thereby preserving the Company’s cash reserves for use in its operations. 
Accordingly, no funds were raised from the issue. 

(f) The Chintawar Shares were issued in satisfaction of remuneration owing or payable to 
Mr Chintawar, as disclosed in the Company’s Appendix 2A lodged with ASX on 30 April 
2026. 

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

8.5 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 5. 

1. RESOLUTIONS 6 AND 7 – ISSUE OF SHARES TO RELATED PARTIES 

1.1 General 

As part of its ongoing initiatives to enhance the Company’s financial resilience and to align 
Director remuneration with Shareholder interests, the Company is proposing, subject to 
Shareholder approval, that Directors’ fees owing or payable to Messrs Kabunga and Virgara for 
the period 1 December 2025 to 30 June 2026 be settled in equity rather than paid in cash. 

It is proposed that a total of 12,600,000 Shares (Related Party Shares) be issued to Messrs 
Kabunga and Virgara (Related Parties) at an issue price of $0.005 per Share, being the last closing 
market price of Shares before suspension from quotation on 20 May 2026, as follows: 

Director Role Conversion 
Period 

Directors’ Fees 
Owing / 
Payable1 

Conversion 
Amount 

Issue 
Price of 
Shares 

Number of 
Shares to be 
issued 

Asimwe 
Kabunga 

Executive 
Chairman 

1 December 
2025 – 30 June 
2026 

$31,500 
100% $0.005 6,300,000 

Dominic 
Virgara 

Non-
Executive 
Director 

1 December 
2025 – 30 June 
2026 

$31,500 
100% $0.005 6,300,000 

Notes: 
1. Calculated at A$4,500 per month for the 7 month period from 1 December 2025 to 30 June 2026.  

1.2 Listing Rule 10.11 

Listing Rule 10.11 provides that a company must not (subject to specified exceptions) issue or 
agree to issue equity securities to a related party without the approval of shareholders. Each of 
Messrs Kabunga and Virgara is a related party of the Company by virtue of being a Director. The 
issue of the Related Party Shares to the Related Parties falls within Listing Rule 10.11.1 and does 
not fall within any of the exceptions in Listing Rule 10.12. The issue therefore requires 
Shareholder approval pursuant to Listing Rule 10.11. 

Resolutions 6 and 7 seek the required Shareholder approval to issue the Related Party Shares to 
the Related Parties under and for the purposes of section 195(4) of the Corporations Act and 
Listing Rule 10.11. If Resolutions 6 and 7 are passed, the Company will issue the Related Party 
Shares to the Related Parties in the above proportions. If Resolutions 6 and 7 are not passed, the 
Company will not issue the Related Party Shares to the Related Parties and the applicable portion 
of the Directors’ fees owing or payable to them (as outlined above) will be settled in cash. 
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Resolutions 6 and 7 seek approval for individual issues and are not dependent on one another. 
Resolutions 6 and 7 are ordinary resolutions.   

1.3 Section 195(4) of the Corporations Act 

Messrs Kabunga and Virgara have an interest in the outcome of Resolutions 6 and 7 (as applicable 
to each Related Party) by virtue of the fact that these Resolutions are concerned with the issue 
of Shares to each of them. Section 195 of the Corporations Act essentially provides that a director 
of a public company may not vote or be present during meetings of directors when matters in 
which that director holds a material personal interest are being considered.  

In the absence of Shareholder approval under section 195(4) of the Corporations Act, the 
Directors may not be able to form a quorum at Board meetings necessary to carry out the terms 
of these Resolutions. The Directors have determined to exercise their right under section 195(4) 
of the Corporations Act to put the issue to Shareholders to determine.  

1.4 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a financial benefit to 
a related party of the public company, the public company or entity must: 

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

(b) give the benefit within 15 months following such approval, 

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 
of the Corporations Act.  

The issue of the Related Party Shares to the Related Parties (or their nominees) pursuant to 
Resolutions 6 and 7 constitutes the giving of a financial benefit and the Related Parties are related 
parties of the Company by virtue of being Directors. 

In respect of Resolutions 6 and 7, the Directors (other than Mr Kabunga in respect of Resolution 
6 and Mr Virgara in respect of Resolution 7, who abstained given each of their interest in those 
Resolutions), consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act 
is not required because the respective issue of Shares to each Related Party is considered 
reasonable remuneration and was determined on an arm’s length basis, having regard to their 
respective duties, the duration of their appointment and the issue price of the Shares.  

1.5 Board recommendation 

Given the interests of Messrs Kabunga and Virgara in Resolutions 6 and 7 expressly relevant to 
them, and in the interests of good corporate practice consistent with ASIC Regulatory Guide 76 
(Table 2) for directors to avoid making a recommendation on resolutions about each other’s 
remuneration (as there may be a conflict of interest), the Board does not consider it appropriate 
to give a recommendation on Resolutions 6 and 7. 

1.6 Information required by Listing Rule 10.13 and section 219 of the Corporations Act 

The following information is provided for the purposes of Listing Rule 10.13 and section 219 of 
the Corporations Act: 

(a) The Related Party Shares will be issued to the following persons: 

(i) Asimwe Kabunga (or his nominee) pursuant to Resolution 6; and  

(ii) Dominic Virgara (or his nominee) pursuant to Resolution 7. 
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(b) Approval is required to issue the Related Party Shares to the Related Parties as they fall 
within Listing Rule 10.11.1 by virtue of being Directors. 

(c) The maximum number of securities the Company may issue to the Related Parties 
(being the nature of the financial benefit proposed to be given) is 12,600,000 Shares 
comprising: 

(i) 6,300,000 Shares to Mr Kabunga under Resolution 6; and 

(ii) 6,300,000 Shares to Mr Virgara under Resolution 7. 

(d) The Related Party Shares will be fully paid ordinary shares in the capital of the Company 
and will rank equally in all respects with the Company’s existing Shares on issue. 

(e) The Related Party Shares will be issued no later than one month after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver or modification 
of the Listing Rules). 

(f) The Related Party Shares will be issued at $0.005 per Share. No cash consideration will 
be received by the Company for the issue. The Related Party Shares are being issued to 
settle Directors’ fees owing or payable to the Related Parties for the period from 1 
December 2025 to 30 June 2026, as set out in Section 9.1. Accordingly, no funds will be 
raised from the issue of the Related Party Shares. 

(g) The purpose of the issue of the Related Party Shares is to provide a cost effective way 
for the Company to remunerate each Related Party during the applicable period and to 
further align the interests of the Related Parties with those of Shareholders, which will 
allow the Company to spend a greater proportion of its cash reserves on its operations 
than it would if such Directors’ fees owing or payable to the Related Parties were settled 
in cash. 

(h) The total remuneration paid to each Related Party for the previous two financial years 
is set out below: 

Related Party FY2026 FY2025 

Asimwe Kabunga $54,000 $452,733 

Dominic Virgara $54,000 $30,500 

For the current financial year, the total remuneration payable to Messrs Kabunga and 
Virgara comprises director fees of $4,500 per month, to be settled in equity subject to 
Shareholder approval. 

(i) The relevant interests of the Related Parties in the securities of the Company as at the 
date of this Notice and post the issue of the Related Party Shares are set out below: 

As at the Date of this Notice 

Related Party Shares Options 

Asimwe Kabunga 935,035,033 29,166,6671 

Dominic Virgara 351,992,909 10,000,0002 

Notes: 
1.  Options exercisable at $0.011 and expiring on 11 November 2027.  

2. Comprising 1,666,667 options exercisable at $0.0075 and expiring on 2 July 2027 and 8,333,333 
options exercisable at $0.011 expiring on 11 November 2027. Mr Virgara also has a relevant interest 
in convertible notes with an aggregate face value of $125,000, convertible into up to 25,000,000 
Shares. 
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Post issue of the Related Party Shares 

Related Party Shares Options1 

Asimwe Kabunga2 941,335,033 29,166,667 

Dominic Virgara 358,292,909 10,000,000 

Notes: 
1. See above table for further details. 

2. Resolution 9 seeks Shareholder approval for the issue of an additional 150,000,000 Shares to Mr 
Kabunga in connection with the Placement (refer to Section 11 for further details).  Should both the 
Related Party Shares and the Director Placement Shares be issued, Mr Kabunga will have a relevant 
interest in 1,091,335,033 Shares (representing approximately 19.37% of the Shares then on issue, 
assuming no other Shares are issued). 

(j) The issue of the Related Party Shares will increase the number of Shares on issue from 
5,459,816,614 as at the date of this Notice to 5,472,416,614 (assuming no other Shares 
are issued and no convertible securities are exercised or convert into Shares), with the 
effect that the shareholding of existing Shareholders will be diluted by an aggregate of 
approximately 0.23%, representing approximately 0.12% in respect of each of Messrs 
Kabunga and Virgara. 

(k) The Related Party Shares are not being issued pursuant to a written agreement. 

(l) The trading history of the Shares on ASX in the 12 months before the date of this Notice 
is set out below: 

 Price Date 

Highest $0.013 22 December 2025 

Lowest $0.003 8 October 2026 

Last $0.004 13 October 2026 

(m) The Board is not aware of any other information that is reasonably required by 
Shareholders to allow them to decide whether it is in the best interests of the Company 
to pass Resolutions 6 and 7. 

(n) Voting exclusion statements are included in the Notice. 

2. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES 

2.1 Background 

On 13 October 2026, the Company announced that it had received firm commitments from 
existing Shareholders, new professional and sophisticated investors and members of the Board 
for a placement to raise $1,500,000 (before costs) (Placement) through the issue of 375,000,000 
Shares (Placement Shares) at an issue price of $0.004 per Share. 

The Placement Shares comprise: 

(a) 213,750,000 Placement Shares issued on 20 October 2026 to existing Shareholders and 
new professional and sophisticated investors who are not related parties of the 
Company, under the Company’s placement capacity under Listing Rule 7.1A (Tranche 1 
Placement Shares); and 
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(b) 161,250,000 Placement Shares to be issued to the Company’s Executive Chairman, 
Asimwe Kabunga, and Director, Trevor Matthews (or their nominees), subject to 
Shareholder approval under Listing Rule 10.11 (Director Placement Shares). 

Funds raised under the Placement are intended to be used towards: 

• completion of the Definitive Feasibility Study and offtake negotiations for the high 
purity graphite refinery in Alabama, USA; 

• advancement of the pilot plant stage for the ultra-high purity graphite product; 

• repayment of the director loan and partial repayment of convertible notes, and support 
for continued production at the Zavalievsky Graphite operations; and 

• working capital and costs of the offer. 

Erity Capital Pty Ltd (Lead Manager) acted as lead manager to the Placement and will be paid a 
fee of 6% (plus GST) of the funds raised from the issue of the Placement Shares. 

Resolution 8 seeks Shareholder ratification pursuant to Listing Rule 7.4 of the issue of the Tranche 
1 Placement Shares. Resolutions 9 and 10 seek Shareholder approval for the issue of the Director 
Placement Shares (see Section 11). 

Resolution 8 is an ordinary resolution. 

2.2 Listing Rules 7.1A and 7.4 

A summary of Listing Rule 7.1A is set out in Section 6.1. 

The Tranche 1 Placement Shares were issued under the Company’s additional 10% placement 
capacity under Listing Rule 7.1A, approved by Shareholders at the Company’s annual general 
meeting held on 26 November 2025, and without specific Shareholder approval for the issue. 

Listing Rule 7.4 allows the 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 7.1A and so does not reduce the company’s capacity to issue further 
equity securities without shareholder approval under that rule. 

2.3 Information required by Listing Rule 14.1A 

If Resolution 8 is passed, the issue of the Tranche 1 Placement Shares will be excluded from the 
calculation of the number of Equity Securities that the Company can issue without Shareholder 
approval under Listing Rule 7.1A, effectively increasing the number of Equity Securities it can issue 
without Shareholder approval over the 12 month period following the date of issue of the Tranche 
1 Placement Shares.  

If Resolution 8 is not passed, the issue of the Tranche 1 Placement Shares will be included in the 
calculation of the number of Equity Securities that the Company can issue without Shareholder 
approval under Listing Rule 7.1A, effectively decreasing the number of Equity Securities it can 
issue without Shareholder approval over the 12 month period following the date of issue of the 
Tranche 1 Placement Shares. 

2.4 Information required by Listing Rule 7.5 

(a) 213,750,000 Shares were issued on [20] October 2026. 

(b) The Tranche 1 Placement Shares were issued to the Placement Participants, none of 
whom is related party of the Company, a member of the Company’s Key Management 
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Personnel, a substantial holder of the Company, an adviser to the Company or an 
associate of any of those persons who was issued more than 1% of the Company’s 
issued capital.  The Placement Participants were identified through a bookbuild process 
managed by the Lead Manager in consultation with the Company. 

(c) The Tranche 1 Placement Shares are fully paid ordinary shares in the capital of the 
Company which rank equally in all respects with the Company’s existing Shares on 
issue. 

(d) The Tranche 1 Placement Shares were issued at an issue price of $0.004 each, raising 
$855,000 (before costs). Funds raised from the issue will be used for the purposes set 
out in Section 10.1. 

(e) The Tranche 1 Placement Shares were not issued pursuant to an agreement. 

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

2.5 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 8. 

3. RESOLUTIONS 9 AND 10 – ISSUE OF PLACEMENT SHARES TO DIRECTORS 

3.1 General 

The Company’s Executive Chairman, Asimwe Kabunga, and Director, Trevor Matthews (together, 
the Participating Directors), have committed to subscribe for Placement Shares on the same 
terms as the other participants in the Placement, subject to Shareholder approval, as follows: 

(a) 150,000,000 Shares to Mr Kabunga (or his nominee), to raise $600,000; and 

(b) 11,250,000 Shares to Mr Matthews (or his nominee), to raise $45,000. 

Refer to Section 10.1 for further details on the Placement. 

3.2 Listing Rule 10.11 

A summary of Listing Rule 10.11 is set out in Section 9.2. 

Resolutions 9 and 10 seek the required Shareholder approval to issue the Director Placement 
Shares to the Participating Directors for the purposes of Listing Rule 10.11.  

Resolutions 9 and 10 seek approval for individual issues and are not dependent on one another. 
Resolutions 9 and 10 are ordinary resolutions. 

3.3 Information required by Listing Rule 14.1A 

If Resolutions 9 and 10 are passed, the Company will be able to proceed with the issue of the 
Director Placement Shares to the Participating Directors and will raise a further $645,000 (before 
costs). As approval is being sought under Listing Rule 10.11, approval is not required under Listing 
Rule 7.1 and the issue of the Director Placement Shares will not reduce the Company’s placement 
capacity under Listing Rule 7.1.  

If Resolutions 9 and 10 are not passed, the Company will not be able to proceed with the issue of 
the Director Placement Shares to the Participating Directors and will not receive the funds (or the 
applicable portion of the funds) that would otherwise have been raised from that issue. 
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3.4 Chapter 2E of the Corporations Act 

A summary of Chapter 2E of the Corporations Act is set out in Section 9.4. 

The issue of the Director Placement Shares to the Participating Directors (or their nominees) 
pursuant to Resolutions 9 and 10 constitutes the giving of a financial benefit and the Participating 
Directors are related parties of the Company by virtue of being Directors. 

In respect of Resolutions 9 and 10, the Directors (other than Mr Kabunga in respect of Resolution 
9 and Mr Matthews in respect of Resolution 10, who abstained given each of their interest in 
those Resolutions), consider that Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is not required because the Director Placement Shares will be issued on the 
same terms as the Placement Shares issued to the unrelated participants in the Placement and, 
as such, the giving of the financial benefit is on arm’s length terms. 

3.5 Board recommendation 

The Directors (other than Mr Kabunga, who has a material personal interest in the outcome of 
Resolution 9) recommend that Shareholders vote in favour of Resolution 9. 

The Directors (other than Mr Matthews, who has a material personal interest in the outcome of 
Resolution 10) recommend that Shareholders vote in favour of Resolution 10. 

3.6 Information required by Listing Rule 10.13 

(a) The Director Placement Shares will be issued to the Participating Directors (or their 
nominees), who fall within the category set out in Listing Rule 10.11.1 as the 
Participating Directors are related parties of the Company by virtue of each being a 
Director. 

(b) The Director Placement Shares will be issued to the Participating Directors (or their 
nominees) in the proportions set out in Section 11.1. 

(c) The maximum number of Director Placement Shares the Company may issue to the 
Participating Directors is 161,250,000 Shares. 

(d) The Director Placement Shares will be fully paid ordinary shares in the capital of the 
Company and will rank equally in all respects with the Company’s existing Shares on 
issue. 

(e) The Director Placement Shares will be issued no later than one month after the date of 
the Meeting (or such later date to the extent permitted by any ASX waiver or 
modification of the Listing Rules). 

(f) The Director Placement Shares will be issued at $0.004 per Share, being the same issue 
price as the Placement Shares issued to the other participants in the Placement. The 
Company will receive $645,000 (before costs) from the issue of the Director Placement 
Shares. 

(g) The purpose of the issue of the Director Placement Shares is to enable the Participating 
Directors to participate in the Placement and to raise funds, which will be applied 
towards the purposes set out in Section 10.1. 

(h) The Director Placement Shares are not being issued to remunerate or incentivise the 
Participating Directors. 
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(i) The relevant interests of the Participating Directors in securities of the Company as at 
the date of this Notice and following the issue of the Director Placement Shares is set 
out below: 

As at the Date of this Notice 

Related Party Shares Options1 

Asimwe Kabunga 935,035,033 29,166,6671 

Trevor Matthews 14,691,153 4,166,6671 

Notes: 
1.  Options exercisable at $0.011 and expiring on 11 November 2027.  

Post issue of the Director Placement Shares 

Related Party Shares Options1 

Asimwe Kabunga2 1,085,035,033 29,166,667 

Trevor Matthews 25,941,153 4,166,667 

Notes: 
1. See above table for further details. 

2. Resolution 6 seeks Shareholder approval for the issue of an additional 6,300,000 Shares to Mr 
Kabunga in settlement of Directors’ fees (refer to Section 9 for further details).  Should both the 
Related Party Shares and the Director Placement Shares be issued, Mr Kabunga will have a relevant 
interest in 1,091,335,033 Shares (representing approximately 19.37% of the Shares then on issue, 
assuming no other Shares are issued). 

(j) The Director Placement Shares are not being issued under an agreement. 

(k) Voting exclusion statements are included in the Notice. 

4. DEFINITIONS 

$ means Australian dollars. 

7.1A Mandate has the meaning given to that term in Section 6.1. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as 
the context requires. 

Board means the current board of directors of the Company. 

Chair means the chair of the Meeting. 

Chintawar Shares has the meaning given in Section 8.1. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

(d) anyone else who is one of the member’s family and may be expected to influence the 
member, or be influenced by the member, in the member’s dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the 
definition of ‘closely related party’ in the Corporations Act. 
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Company means Volt Resources Limited (ACN 106 353 253). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director Placement Shares has the meaning given in Section 10.1. 

Directors means the current directors of the Company. 

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security 
and any security that ASX decides to classify as an Equity Security. 

Explanatory Memorandum means the explanatory memorandum accompanying the Notice. 

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. 

Lead Manager has the meaning given in Section 10.1. 

Listing Rules means the Listing Rules of ASX. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory Memorandum 
and the Proxy Form. 

Option means an option to acquire a Share. 

Participating Directors has the meaning given in Section 11.1. 

Placement has the meaning given in Section 10.1. 

Placement Participants means the persons who were issued the Tranche 1 Placement Shares, 
being existing Shareholders and professional or sophisticated investors who are clients of the Lead 
Manager or other participating brokers in the Placement.  

Placement Shares has the meaning given in Section 10.1. 

Plan has the meaning given in Section 7.1. 

Previous Approval has the meaning given to that term in Section 6.3(f).  

Proxy Form means the proxy form accompanying the Notice. 

Related Parties has the meaning given in Section 9.1. 

Related Party Shares has the meaning given in Section 9.1. 

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

Resolutions means the resolutions set out in the Notice, or any one of them, as the context 
requires. 

Section means a section of the Explanatory Memorandum. 

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

Shareholder means a registered holder of a Share. 

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing 
Rules. 

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

VWAP means volume weighted average price. 

WST means Western Standard Time as observed in Perth, Western Australia. 

In this Notice, words importing the singular include the plural and vice versa. 
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SCHEDULE 1 – SUMMARY OF TERMS OF THE PLAN 

Set out below is a summary of the key terms of Volt Resources Limited’s Employee Incentive Plan.  

Incentives The Plan provides for the grant of rights or options (Incentives) to acquire fully paid ordinary Shares in the capital of the 
Company, or a cash equivalent, subject to the terms of the Plan and upon such additional terms and vesting conditions 
as the Board determines in its absolute discretion. 

The term “Performance Right” is used to describe an Incentive for which the exercise price is zero. 

Eligible 
Participants 

The persons eligible to be granted Incentives under the Plan include: 

• current and prospective directors and employees of, and service providers to, the Company or any of its subsidiaries 
(Group) (Eligible Participants); and 

• certain nominees of an Eligible Participant, such as their immediate family members, controlled bodies corporate 
and related self-managed superannuation funds (Nominated Parties). 

The Board has the discretion to declare any other person to be an Eligible Participant or Nominated Party. 

Invitations The Board will advise Eligible Participants, in an invitation, of, amongst other matters, the number of Incentives that the 
Eligible Participant is eligible for, the method of calculation of any issue price and/or exercise price, the period or periods 
which Incentives may be exercised, the date and times when the Incentives lapse and any other relevant terms and 
conditions attaching to the Incentives or Shares allocated under the Plan, including any disposal restrictions. 

In making an invitation, the Board must have regard to any cap imposed on the issue of Incentives under the employee 
share scheme regime set out in Division 1A of Part 7.12 of the Corporations Act. 

Vesting and 
exercise 

Subject to the terms of the Plan, an Incentive will not vest and become capable of being exercised unless any vesting 
conditions have been satisfied. 

The decision of the Board as to the satisfaction, interpretation, effect, amendment or waiver of any vesting conditions 
may be made in its absolute discretion. 

Following the exercise of an Incentive, the Company must issue to, or procure the transfer to, the holder of the Incentive 
the number of Shares in respect of which the Incentive has been exercised. However, the Company may (in its absolute 
discretion) pay a cash amount in place of issuing or transferring some or all of the relevant Shares. The cash amount will 
be equivalent to the then market value of such Shares (determined based on the 5-day volume weighted average price 
of Shares). 

Cashless 
exercise facility 

Subject to Board approval (which may be withheld at its absolute discretion), the holder of an Incentive may elect to pay 
the exercise price for some or all of their vested Incentives by setting off the exercise price against the market value of 
the Shares which they are entitled to receive upon exercise (Cashless Exercise Facility). By using the Cashless Exercise 
Facility, the holder will receive Shares (or the cash equivalent) to the value of the surplus after the exercise price has 
been set off. 

If the holder of an Incentive elects to use the Cashless Exercise Facility, the holder will be issued or transferred such 
number of Shares as is equal to the value of the difference between the exercise price otherwise payable in respect of 
the Incentives and the then market value of Shares, divided by the market value of a Share (with the market value being 
determined based on the 5-day volume weighted average price of Shares). If the Board determines to make a cash 
payment instead of issuing or transferring Shares, the cash amount will be determined by multiplying the number of 
Shares the holder is entitled to (using the aforementioned formula) with the market value of those Shares. 

Lapse Unless the Board determines otherwise, an unexercised Incentive will lapse in certain circumstances, including: 

• where the Incentive holder purports to transfer, assign, dispose of or encumber the Incentive without the prior 
consent of the Board or where required by force of law upon death or bankruptcy; 

• where the Eligible Participant or their Nominated Party enters into any arrangement under which the economic 
benefit to be derived from an Incentive that remains unvested or unexercised is altered, irrespective of future 
changes in the Share price; 

• in connection with the cessation of employment or engagement of the Relevant Person (see further details below); 

• in connection with a Change of Control Event (see further details below); 

• subject to any vesting of unvested Incentives in accordance with the Plan, a failure to meet the Incentive’s vesting 
condition in the prescribed period; 

• on the expiry date of the Incentive; or 

• on the 5 year anniversary of the date on which the Incentive was granted. 
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Cessation of 
employment or 
engagement 

Subject to the terms of the relevant invitation and the Plan: 

(a) if the Eligible Participant who was invited to apply for the relevant Incentive (Relevant Person) ceases to be 
an employee of, or engaged by, the Group in circumstances where the cessation is due to resignation or Termination for 
Cause then, unless the Board determines otherwise, all of their unvested Incentives will automatically lapse and all of 
their vested (but unexercised) Incentives must be exercised within 30 days of cessation; and 

(b) if a Relevant Person ceases to be an employee of, or engaged by, the Group in circumstances other than 
due to resignation or Termination for Cause then, unless the Board determines otherwise: 

(i) a proportion of their unvested Incentives will automatically lapse equivalent to the proportion of time 
remaining until the exercise date or in the prescribed period during which the relevant vesting conditions must be 
satisfied (as the case may be) and the remaining unvested Incentives will continue and are still capable of vesting on the 
exercise date or in accordance with the relevant vesting conditions at the end of that period; and 

(ii) all of their Incentives that have previously vested but that are unexercised and any Incentives that 
subsequently vest pursuant to paragraph (i) above must be exercised within a period stipulated by the Board. 

Termination for Cause means termination of employment or engagement of the Relevant Person due to, amongst other 
matters, fraud or dishonesty, a material breach of the Relevant Person’s obligations to the Group, any act of gross 
negligence in the performance of duties or any other reason (including under applicable law or the Relevant Person’s 
employment contract, consulting agreement or other form of engagement) that the Board determines constitutes 
justification for termination without notice or compensation. 

Treatment of Incentives after cessation of employment or engagement 

If a person continues to hold Incentives after they or their Relevant Person ceases to be employed or engaged by the 
Group, then the Board may in its discretion determine that some or all of those Incentives will lapse if the Board 
determines that the person has breached any obligation owed to the Group or the circumstances have changed such 
that it is no longer appropriate for the person to retain the Incentives. 

Clawback The Board may, amongst taking other action such as requiring any benefits obtained under the Plan to be returned, deem 
any unvested or vested (but unexercised) Incentives to have lapsed if a Relevant Person takes certain adverse action, 
including committing a fraudulent or dishonest act or engaging in behaviour which has caused, or is likely to cause, a 
long term detriment to the Company. 

Change of 
Control Event 

If an event occurs that the Board reasonably believes may lead to a Change of Control Event, the Board may determine 
the treatment and the timing of such treatment of any unvested or unexercised Incentives. If a Change of Control Event 
occurs and the Board hasn’t made such a determination, all of the unvested Incentives automatically vest and are 
deemed to have been exercised, together with any previously vested but unexercised Incentives, on the occurrence of 
the Change of Control Event. 

A Change of Control Event includes: 

• a takeover bid that is or becomes free of any defeating conditions where an offeror who previously had voting 
power of less than 50% in the Company obtains voting power of more than 50%; 

• shareholders of the Company approving a proposed compromise or arrangement for the reconstruction of the 
Company or its amalgamation with any other company or companies at a meeting convened by the Court pursuant 
to section 411(4) of the Corporations Act; 

• any person becoming bound or entitled to acquire shares in the Company under section 414 (compulsory 
acquisition following a scheme or contract) or Chapter 6A (compulsory acquisition of securities) of the Corporations 
Act; 

• a selective capital reduction being announced in respect of the Company which results in a person who previously 
had voting power of less than 50% in the Company obtaining voting power of more than 50%; or 

• in any other case, a person obtaining voting power in the Company which the Board determines is sufficient to 
control the composition of the Board. 

Disposal 
restrictions 

An Incentive is not transferable except where permitted with the prior written consent of the Board or where required 
by force of law upon death or bankruptcy. 

The Board may impose restrictions on disposal or dealing in a Share to be allocated upon the exercise of an Incentive as 
part of the terms of the Incentives and may implement any procedure it considers appropriate to restrict the holder of 
an Incentive from trading in such Shares while they remain subject to a disposal restriction. 

The Board may decide to lift, extend or vary any disposal restrictions in its absolute discretion (including where the 
Relevant Person has ceased employment or engagement with the Group or there has been a Change of Control Event). 

Bonus issues If Shares are issued pro rata to the Company’s shareholders generally by way of bonus issue involving capitalisation of 
reserves or distributable profits, the Incentive holder is entitled, upon exercise of the Incentives, to receive, in addition 
to Shares in respect of which the Incentives are exercised and without payment of any further consideration, an 
allotment of as many additional Shares determined by the Board as would have been issued to a Shareholder who, on 
the date for determining entitlements under the bonus issue, held Shares equal in number to the Shares in respect of 
which the Incentives are exercised. 



 

  25 

Pro rata issues If Shares are offered pro rata for subscription by the Company’s shareholders by way of a rights issue during the currency 
of and prior to exercise of any Incentives, the exercise price of each Incentive will be adjusted in a manner determined 
by the Board having regard to the Listing Rules. 

Adjustment for 
reorganisation 

If there is a reorganisation of the issued capital of the Company then the number of Incentives to which each Incentive 
holder is entitled, and/or the exercise price of the Incentives (as applicable) will be changed to the extent necessary to 
comply with the Listing Rules applying to a reorganisation of capital at the time of the reorganisation. 

New issues Subject to the foregoing, during the currency of any Incentives and prior to their exercise, Incentive holders are not 
entitled to participate in any new issue of securities of the Company as a result of their holding Incentives. 

Ranking of 
Shares 

Any Shares allotted under the Plan will rank equally with Shares of the same class on issue except as regards any rights 
attaching to such Shares by reference to a record date prior to the date of their allotment. 

Quotation If Shares of the same class as those allotted under the Plan are quoted on ASX at the time of allotment, the Company 
will apply to ASX for those Shares to be quoted. 

The Company will not apply for quotation of any Incentives on ASX, unless the Board determines otherwise. 

Amendment Subject to the Listing Rules, the Board may amend, revoke, vary or add to all or any of the provisions of the Plan, or the 
terms or conditions of any Incentive granted under the Plan, including vesting conditions. 

However, without the consent of the Incentive holder, no amendment may be made to the terms of any granted 
Incentive which reduces the rights of the holder in respect of that Incentive, other than in certain circumstances, 
including an amendment for the purposes of complying with law or the Listing Rules. 

Subject to the foregoing, any amendment may be given retrospective effect. 

Board discretion The Plan is administered by the Board which has power to, amongst other matters, determine appropriate procedures 
for administration of the Plan consistent with the Plan rules. 

Except as otherwise expressly provided in the Plan, the Board has absolute and unfettered discretion to act or refrain 
from acting under or in connection with the Plan or any Incentives under the Plan and in the exercise of any power or 
discretion under the Plan. 

The Board may at any time waive in whole or in part any terms or conditions (including any vesting condition) in relation 
to any Incentives granted under the Plan. 
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DEFAULT TO CHAIRMAN OF THE MEETING
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act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent 
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	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s annual financial report for the financial year ended 30 June 2026.”
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	(b) 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
	(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:

	6. RESOLUTION 5 – RATIFICATION OF ISSUE OF SHARES TO PRASHANT CHINTAWAR
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) 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
	(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:

	7. RESOLUTION 6 – APPROVAL TO ISSUE SHARES TO Asimwe kabunga
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) 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
	(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:
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	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) 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
	(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:

	9. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) 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
	(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:
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	(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:
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	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) 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
	(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:
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	(g) A voting exclusion statement is included in the Notice.

	8.5 Board recommendation

	1. resolutions 6 AND 7 – issue of SHARES to RELATED PARTIES
	1.1 General
	1.2 Listing Rule 10.11
	1.3 Section 195(4) of the Corporations Act
	1.4 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	1.5 Board recommendation
	1.6 Information required by Listing Rule 10.13 and section 219 of the Corporations Act
	(a) The Related Party Shares will be issued to the following persons:
	(i) Asimwe Kabunga (or his nominee) pursuant to Resolution 6; and
	(ii) Dominic Virgara (or his nominee) pursuant to Resolution 7.

	(b) Approval is required to issue the Related Party Shares to the Related Parties as they fall within Listing Rule 10.11.1 by virtue of being Directors.
	(c) The maximum number of securities the Company may issue to the Related Parties (being the nature of the financial benefit proposed to be given) is 12,600,000 Shares comprising:
	(i) 6,300,000 Shares to Mr Kabunga under Resolution 6; and
	(ii) 6,300,000 Shares to Mr Virgara under Resolution 7.

	(d) The Related Party Shares will be fully paid ordinary shares in the capital of the Company and will rank equally in all respects with the Company’s existing Shares on issue.
	(e) The Related Party Shares will be issued no later than one month after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules).
	(f) The Related Party Shares will be issued at $0.005 per Share. No cash consideration will be received by the Company for the issue. The Related Party Shares are being issued to settle Directors’ fees owing or payable to the Related Parties for the p...
	(g) The purpose of the issue of the Related Party Shares is to provide a cost effective way for the Company to remunerate each Related Party during the applicable period and to further align the interests of the Related Parties with those of Sharehold...
	(h) The total remuneration paid to each Related Party for the previous two financial years is set out below:
	For the current financial year, the total remuneration payable to Messrs Kabunga and Virgara comprises director fees of $4,500 per month, to be settled in equity subject to Shareholder approval.
	(i) The relevant interests of the Related Parties in the securities of the Company as at the date of this Notice and post the issue of the Related Party Shares are set out below:
	As at the Date of this Notice
	Post issue of the Related Party Shares
	(j) The issue of the Related Party Shares will increase the number of Shares on issue from 5,459,816,614 as at the date of this Notice to 5,472,416,614 (assuming no other Shares are issued and no convertible securities are exercised or convert into Sh...
	(k) The Related Party Shares are not being issued pursuant to a written agreement.
	(l) The trading history of the Shares on ASX in the 12 months before the date of this Notice is set out below:
	(m) The Board is not aware of any other information that is reasonably required by Shareholders to allow them to decide whether it is in the best interests of the Company to pass Resolutions 6 and 7.
	(n) Voting exclusion statements are included in the Notice.


	2. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES
	2.1 Background
	(a) 213,750,000 Placement Shares issued on 20 October 2026 to existing Shareholders and new professional and sophisticated investors who are not related parties of the Company, under the Company’s placement capacity under Listing Rule 7.1A (Tranche 1 ...
	(b) 161,250,000 Placement Shares to be issued to the Company’s Executive Chairman, Asimwe Kabunga, and Director, Trevor Matthews (or their nominees), subject to Shareholder approval under Listing Rule 10.11 (Director Placement Shares).
	Funds raised under the Placement are intended to be used towards:
	• completion of the Definitive Feasibility Study and offtake negotiations for the high purity graphite refinery in Alabama, USA;
	• advancement of the pilot plant stage for the ultra-high purity graphite product;
	• repayment of the director loan and partial repayment of convertible notes, and support for continued production at the Zavalievsky Graphite operations; and
	• working capital and costs of the offer.

	Erity Capital Pty Ltd (Lead Manager) acted as lead manager to the Placement and will be paid a fee of 6% (plus GST) of the funds raised from the issue of the Placement Shares.

	2.2 Listing Rules 7.1A and 7.4
	2.3 Information required by Listing Rule 14.1A
	2.4 Information required by Listing Rule 7.5
	(a) 213,750,000 Shares were issued on [20] October 2026.
	(b) The Tranche 1 Placement Shares were issued to the Placement Participants, none of whom is related party of the Company, a member of the Company’s Key Management Personnel, a substantial holder of the Company, an adviser to the Company or an associ...
	(c) The Tranche 1 Placement Shares are fully paid ordinary shares in the capital of the Company which rank equally in all respects with the Company’s existing Shares on issue.
	(d) The Tranche 1 Placement Shares were issued at an issue price of $0.004 each, raising $855,000 (before costs). Funds raised from the issue will be used for the purposes set out in Section 10.1.
	(e) The Tranche 1 Placement Shares were not issued pursuant to an agreement.
	(f) A voting exclusion statement is included in the Notice.

	2.5 Board recommendation

	3. RESOLUTIONS 9 AND 10 – ISSUE OF PLACEMENT SHARES TO DIRECTORS
	3.1 General
	(a) 150,000,000 Shares to Mr Kabunga (or his nominee), to raise $600,000; and
	(b) 11,250,000 Shares to Mr Matthews (or his nominee), to raise $45,000.

	3.2 Listing Rule 10.11
	3.3 Information required by Listing Rule 14.1A
	3.4 Chapter 2E of the Corporations Act
	3.5 Board recommendation
	3.6 Information required by Listing Rule 10.13
	(a) The Director Placement Shares will be issued to the Participating Directors (or their nominees), who fall within the category set out in Listing Rule 10.11.1 as the Participating Directors are related parties of the Company by virtue of each being...
	(b) The Director Placement Shares will be issued to the Participating Directors (or their nominees) in the proportions set out in Section 11.1.
	(c) The maximum number of Director Placement Shares the Company may issue to the Participating Directors is 161,250,000 Shares.
	(d) The Director Placement Shares will be fully paid ordinary shares in the capital of the Company and will rank equally in all respects with the Company’s existing Shares on issue.
	(e) The Director Placement Shares will be issued no later than one month after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules).
	(f) The Director Placement Shares will be issued at $0.004 per Share, being the same issue price as the Placement Shares issued to the other participants in the Placement. The Company will receive $645,000 (before costs) from the issue of the Director...
	(g) The purpose of the issue of the Director Placement Shares is to enable the Participating Directors to participate in the Placement and to raise funds, which will be applied towards the purposes set out in Section 10.1.
	(h) The Director Placement Shares are not being issued to remunerate or incentivise the Participating Directors.
	(i) The relevant interests of the Participating Directors in securities of the Company as at the date of this Notice and following the issue of the Director Placement Shares is set out below:
	As at the Date of this Notice
	Post issue of the Director Placement Shares
	(j) The Director Placement Shares are not being issued under an agreement.
	(k) Voting exclusion statements are included in the Notice.


	4. Definitions
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.
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