
 

  

26 October 2026 

 

 

Dear Shareholder 

Letter to Shareholders – Upcoming Annual General Meeting 

Notice is hereby given that the 2025 Annual General Meeting (Meeting) of Shareholders of Everest Metal 
Corporation Limited (Company or EMC) will be held at 3:00pm (Perth, AWST) on Wednesday, 25 
November 2026 at HLB Mann Judd, Board Room, 4/130 Stirling St, Perth WA 6000. 

In accordance with modifications to the Corporations Act 2001 (Cth), the Company will not be sending hard 
copies of the Notice of Meeting and accompanying Explanatory Memorandum (Notice of Meeting) to 
shareholders unless a shareholder has requested a hard copy. The Notice of Meeting can be viewed and 
downloaded from the link set out below. 

https://everestmetals.au/investor-centre/ 

Alternatively, the Notice will also be available on the ASX website, ticker code: EMC, at the following link: 

https://www2.asx.com.au/markets/company/emc 

The Company strongly encourages shareholders to lodge a directed proxy form prior to the Meeting. 
Shareholders can lodge their vote by going to https://www.investorvote.com.au/Login and logging in with 
the Control Number: 188438, your unique shareholder identification number (SRN/HIN) and postcode (or 
country for overseas residents), which you can find on your enclosed personalised proxy form. 

Your proxy form must be received by 4:00pm (AWST) on Wednesday, 23 November 2026. Any proxy forms 
received after that time will not be valid for the Meeting. 

Shareholders may submit questions in advance of the Meeting to the Company no later than 3:00pm 
(AWST) on Wednesday, 23 November 2026. These should be communicated online when casting your 
vote at https://www.investorvote.com.au/Login or via email to enquiries@everestmetals.au. 

If it becomes necessary or appropriate to make alternative arrangements to those set out in the Notice of 
Meeting, the Company will notify shareholders accordingly via the Company’s website and the ASX Market 
Announcements Platform. In order to receive electronic communications from the Company in the future, 
please access Company’s share registry, Computershare at: https://www.investorcentre.com/auand log in 
with your unique shareholder identification number and postcode (or country for overseas residents). 

The Notice of Meeting is important and should be read in its entirety. If you are in doubt as to the course of 
action you should follow, you should consult your financial adviser, lawyer, accountant or other professional 
adviser. If you have any difficulties obtaining a copy of the Notice of Meeting please contact the Company’s 
Share Registry, Computershare on 1300 850 505 (within Australia) or +61 3 9415 4000 (outside Australia). 

 

https://everestmetals.au/investor-centre/
https://www2.asx.com.au/markets/company/emc
https://www.investorcentre.com/au
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For and on behalf of Everest Metals Corporation Limited. 

 

The Board of Everest Metals Corporation Limited authorised the release of this announcement to the ASX.  

 

Yours Sincerely  

 

 

 

Dale Hanna 
Company Secretary  
Everest Metals Corporation Limited 



 

 

 

 

 

 

 

 

 

EVEREST METALS CORPORATION LTD 
ACN 119 978 013 
NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  3:00pm (WST) 

DATE:  25 November 2026 

PLACE:  HLB Mann Judd Boardroom  
130 Stirling Street  
Perth WA 6000 

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

This Notice should be read in its entirety. If Shareholders are in doubt as to how they should vote, 
they should seek advice from their professional advisers prior to voting. 

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 Shareholders at 
4:00pm (WST) on 23 November 2026. 



 

 2 

B U S I N E S S  O F  T H E  M E E T I N G  

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 Director’s report, the Remuneration 
Report and the auditor’s report. 

1. 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. 

2. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ROBERT DOWNEY 

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

“That, for the purpose of clause 15.2 of the Constitution, Listing Rule 14.4 and for all 
other purposes, Robert Downey, a Director, retires by rotation, and being eligible, is 
re-elected as a Director.” 

3. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MARK CARUSO 

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

“That, for the purpose of clause 15.2 of the Constitution, Listing Rule 14.4 and for all 
other purposes, Mark Caruso, a Director, retires by rotation, and being eligible, is re-
elected as a Director.” 

4. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES TO ANGELO MICHAEL 
LEVISSIANOS 

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 
ratify the issue of 1,000,000 Shares to Angelo Michael Levissianos on the terms and 
conditions set out in the Explanatory Statement.” 

5. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO TAURUS CAPITAL GROUP PTY 
LTD 

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 
ratify the issue of 8,000,000 Options to Taurus Capital Group Pty Ltd (or its nominee(s)) 
on the terms and conditions set out in the Explanatory Statement.” 

6. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE 

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is 
given for the 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 Statement.” 
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Dated: 26 October 2026 
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Voting Prohibition Statement 

Resolution 1 – Adoption of 
Remuneration Report 

In accordance with sections 250BD(2) and 250R of the Corporations Act, a vote on 
this Resolution must not be cast: 
(a) by or on behalf of a member of the Key Management Personnel, details 

of whose remuneration are included in the Remuneration Report or a 
Closely Related Party of such a member, regardless of the capacity in 
which the vote is cast; or 

(b) as a proxy by a member of the Key Management Personnel at the date 
of the Meeting, or their Closely Related Parties. 

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. 

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 
Resolutions set out below by or on behalf of the following persons: 

Resolution 4 – Ratification of 
prior issue of Shares to 
Angelo Michael Levissianos 

Angelo Michael Levissianos or any other person who participated in the issue or an 
associate of that person or those persons. 

Resolution 5 – Ratification of 
prior issue of Options to 
Taurus Capital Group Pty Ltd 

Taurus Capital Group Pty Ltd (or its nominee(s)) or any other person who participated 
in the issue or an associate of that person or those persons. 

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

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

(b) the Chair 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. 
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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 two or more votes may appoint two proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise. If the 
Shareholder appoints two proxies and the appointment does not specify the proportion or 
number of the 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. 

Voting in person 

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

Should you wish to discuss the matters in this Notice please do not hesitate to contact the Company 
Secretary on +61 8 9468 9855. 
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E X P L A N A T O R Y  S T A T E M E N T  

This Explanatory Statement has been prepared to provide information which the Directors believe 
to be material to Shareholders in deciding whether or not to pass the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Corporations Act, 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.everestmetals.au. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a 
resolution that the remuneration report to 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. 

2.2 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 vote. If 
required, the Spill Resolution must be put to 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. 

All of the directors of the company who were in office when the directors' report (as 
included in the company’s annual financial report for the most recent financial year) was 
approved, other than the managing director of the company, will cease to hold office 
immediately before the end of the Spill Meeting but may stand for re-election at the 
Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors of the 
company is approved will be the directors of the company. 

2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 
remuneration report considered at that annual general meeting were less than 25%. 
Accordingly, the Spill Resolution is not relevant for this Meeting. 
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3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ROBERT DOWNEY 

3.1 General 

Listing Rule 14.4 and clause 15.2 of the Constitution provide that, other than a managing 
director, a director of an entity must not hold office (without re-election) past the third 
annual general meeting following the director’s appointment or three years, whichever is 
the longer. However, where there is more than one managing director, only one is entitled 
to be exempt from this rotation requirement. 

Mr Robert Downey, having held office without re-election since 30 November 2023 and 
being eligible, retires by rotation and seeks re-election. 

Further information in relation to Mr Downey is set out below. 

Qualifications, 
experience and other 
material directorships 

Mr Downey was admitted as a barrister and solicitor of the 
Supreme Court of Western Australia in December 1999. He 
commenced work with the national firm, Phillips Fox, in the 
areas of energy, corporate law and mining and then moved to 
Blakiston and Crabb. Mr Downey has developed expertise in 
advising both Australian and foreign incorporated entities on 
dual listings and cross jurisdiction asset acquisition advice. 
Mr Downey acted as General Counsel for a Canadian oil and 
gas exploration and production company with assets in Europe 
and Africa, overseeing the dual listing on the TSX-V and AIM, 
the raising of £50 million and the subsequent takeover of the 
company by way of scheme of arrangement. 

After practising in this area for many years, Mr Downey 
established a small corporate advisory firm during 2005 and 
was involved with the IPO listings of various mining and oil and 
gas companies on the ASX as well as many dual listed 
companies. Mr Downey has held, and continues to hold, 
directorships of many publicly listed companies and regularly 
advises boards on issues of governance and strategy. Mr 
Downey subsequently worked as a principal for 3 years at Perth 
firm Thompson Downey Cooper before founding 
Dominion Legal in 2016. 

Mr Downey holds a Bachelor of Education and a Bachelor of 
Laws (Honours). Mr Downey is a member of the Company’s 
Audit & Risk Committee and chairs the Remuneration & 
Nomination Committee. In the last three years, Mr Downey has 
been a director of Askari Metals Ltd, Connexion Telematics Ltd, 
Mt Malcolm Mines NL, Reach Resources Ltd and Zeotech Ltd. 

Term of office Mr Downey has served as a Director since 1 July 2022 and was 
last re-elected on 30 November 2023. 

Independence If re-elected, the Board considers that Mr Downey will be an 
independent Director. 

Board 
recommendation 

Having received an acknowledgement from Mr Downey that 
he will have sufficient time to fulfil his responsibilities as a 
Director and having reviewed the performance of Mr Downey 
since his appointment to the Board and the skills, knowledge, 
experience and capabilities required by the Board, the 
Directors (other than Mr Downey) recommend that 
Shareholders vote in favour of this Resolution. 

3.2 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, Mr Downey will be re-elected to the Board as an independent 
Director. 

If this Resolution is not passed, Mr Downey will not continue in his role as an independent 
Director. The Company may seek nominations or otherwise identify suitably qualified 
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candidates to join the Company. As an additional consequence, this may detract from 
the Board and Company’s ability to execute on its strategic vision. 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – MARK CARUSO 

4.1 General 

Listing Rule 14.4 and clause 15.2 of the Constitution provide that, other than a managing 
director, a director of an entity must not hold office (without re-election) past the third 
annual general meeting following the director’s appointment or three years, whichever is 
the longer. However, where there is more than one managing director, only one is entitled 
to be exempt from this rotation requirement. 

Mr Mark Caruso, having held office without re-election since 25 November 2022 and being 
eligible, retires by rotation and seeks re-election. 

Further information in relation to Mr Caruso is set out below. 

Qualifications, 
experience and other 
material directorships 

Mr Caruso has extensive experience in mining, earthmoving 
and civil engineering construction earthworks. He served as the 
Executive Chairman of Allied Gold Mining PLC, responsible for 
the delivery of the Gold Ridge Project in the Solomon Islands 
and the Simberi Gold Project in Papua New Guinea, and led 
that company to London and Toronto Stock Exchange listings 
and ultimately a $1.2 billion merger with St Barbara in 2012. 

Mr Caruso also served as Executive Chairman and Chief 
Executive Officer of Mineral Commodities Ltd (ASX: MRC), 
which owned and operated the Tormin heavy mineral sands 
assets and, under his stewardship, diversified into the battery 
minerals sector through the acquisition of graphite projects. Mr 
Caruso has a proven track record and ability to raise capital 
via debt or equity from local and international investment 
jurisdictions. 

Mr Caruso is the Executive Chair and Chief Executive Officer of 
the Company. In the last three years, Mr Caruso has not been 
a director of any other listed entity. 

Term of office Mr Caruso has served as a Director since 1 July 2022 and was 
last elected on 25 November 2022. 

Independence If re-elected, the Board does not consider that Mr Caruso will 
be an independent Director. 

Board 
recommendation 

Having received an acknowledgement from Mr Caruso that he 
will have sufficient time to fulfil his responsibilities as a Director 
and having reviewed the performance of Mr Caruso since his 
appointment to the Board and the skills, knowledge, 
experience and capabilities required by the Board, the 
Directors (other than Mr Caruso) recommend that Shareholders 
vote in favour of this Resolution. 

4.2 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, Mr Caruso will be re-elected to the Board as an executive 
Director. 

If this Resolution is not passed, Mr Caruso will not continue in his role as an executive 
Director. The Company may seek nominations or otherwise identify suitably qualified 
candidates to join the Company. As an additional consequence, this may detract from 
the Board and Company’s ability to execute on its strategic vision. 
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5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES TO ANGELO MICHAEL 
LEVISSIANOS 

5.1 Background 

As announced on 15 September 2026, the Company has entered into an agreement with 
Angelo Michael Levissianos (Mr Levissianos) to acquire Mr Levissianos’ remaining interests 
in the Company’s Revere Gold Project, located approximately 90km northeast of 
Meekatharra in the Murchison region of Western Australia (Revere Project) 
(Acquisition Agreement). 

Before the acquisition, the Company held a 51% interest in the Revere “Goodins East” 
project tenements and the associated joint venture (Joint Venture), with the remaining 
interests held by Entelechy Resources Pty Ltd (Entelechy), Mr Levissianos and Laszlo Szalay 
(Mr Szalay). Mr Levissianos also held alluvial rights and royalty interests (in part jointly with 
Mr Szalay) in respect of certain of the Revere Project tenements, and surface mining rights 
over Exploration Licence E51/2088. 

The acquisition consolidates the Company’s ownership of the Revere Project and simplifies 
the Joint Venture and royalty arrangements. On completion, the Company’s interest in the 
Joint Venture increases from 51% to 56%, the gross revenue royalty over Exploration 
Licences E51/2199 and E51/1770 reduces from 2.0% to 1.0% and Mr Levissianos ceases to 
hold any interest in the Revere Project. 

On 17 September 2026, the Company issued 1,000,000 Shares to Mr Levissianos in part 
consideration for the acquisition. 

The material terms of the Acquisition Agreement are as follows: 

(a) Acquisition: the Company agreed to acquire from Mr Levissianos the following 
(together, the Sale Assets): 

(i) Mr Levissianos’ 5% interest in the Revere “Goodins East” project 
tenements and the Joint Venture; 

(ii) Mr Levissianos’ 50% interest in the existing 2.0% gross revenue royalty 
over Exploration Licences E51/2199 and E51/1770; and 

(iii) Mr Levissianos’ alluvial rights in respect of the Revere Project; 

(b) Consideration: in consideration for the Sale Assets, the Company agreed to pay 
or issue (as applicable) to Mr Levissianos: 

(i) $150,000 in cash; and 

(ii) 1,000,000 Shares, which are subject to a holding lock for 24 months from 
completion; 

(c) Conditions precedent: completion was conditional on the parties executing a 
deed of variation and a rectification deed in respect of the Joint Venture (each 
also with Entelechy), deeds of assignment in respect of the royalties referred to 
below and a deed of surrender in respect of Mr Levissianos’ surface mining rights 
over Exploration Licence E51/2088; 

(d) Joint Venture interests: on completion, the participating interests in the Joint 
Venture are the Company 56%, Entelechy 39% and Mr Szalay 5%; 

(e) Surface mining and alluvial rights: Mr Levissianos’ alluvial rights, and his surface 
mining rights over Exploration Licence E51/2088 (for which no additional 
consideration is payable), are surrendered and extinguished, with Mr Szalay 
retaining his 5% interest in the tenements and the Joint Venture; 

(f) Royalties: 

(i) the royalty interest acquired by the Company over E51/2199 and 
E51/1770 merges and is extinguished on completion, reducing the gross 
revenue royalty over those tenements from 2.0% to 1.0%, with 
Entelechy’s 1.0% royalty entitlement continuing unchanged; and 
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(ii) Mr Levissianos’ interest in the 1.0% gross revenue royalty over Mining 
Lease M51/905 (formerly, Exploration Licence E51/1766) is assigned to 
Mr Szalay, who becomes the sole payee under that royalty. 

The Acquisition Agreement was otherwise on terms considered standard for an agreement 
of its nature. 

5.2 General 

This Resolution seeks Shareholder ratification for the purposes of Listing Rule 7.4 for the issue 
of 1,000,000 Shares to Mr Levissianos on 17 September 2026 in part consideration for the 
acquisition of the Sale Assets. 

5.3 Listing Rule 7.1 

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 12 month period. 

The issue does not fit within any of the exceptions set out in Listing Rule 7.2 and, as it has 
not yet been approved by Shareholders, it effectively uses up part of the 15% limit in Listing 
Rule 7.1, reducing the Company’s capacity to issue further equity securities without 
Shareholder approval under Listing Rule 7.1 for the 12 month period following the date of 
the issue. 

5.4 Listing Rule 7.4 

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. 

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

5.5 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, the issue will be excluded in calculating the Company’s 15% limit 
in Listing Rule 7.1, effectively increasing the number of equity securities the Company can 
issue without Shareholder approval over the 12 month period following the date of the 
issue. 

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% 
limit in Listing Rule 7.1, effectively decreasing the number of equity securities that the 
Company can issue without Shareholder approval over the 12 month period following the 
date of the issue. 

5.6 Technical information required by Listing Rules 7.4 and 7.5 

REQUIRED INFORMATION DETAILS 

Names of persons to 
whom Securities were 
issued or the basis on 
which those persons 
were identified/selected 

Angelo Michael Levissianos. 

Number and class of 
Securities issued 

1,000,000 Shares were issued. 

Terms of Securities The Shares were fully paid ordinary shares in the capital of 
the Company issued on the same terms and conditions as 
the Company’s existing Shares. 
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Date(s) on or by which 
the Securities were 
issued 

17 September 2026. 

Price or other 
consideration the 
Company received for 
the Securities 

The Shares were issued at a nil issue price (at a deemed issue 
price of $0.10 per Share), in part consideration for the 
acquisition of the Sale Assets. 

Purpose of the issue, 
including the intended 
use of any funds raised 
by the issue 

The purpose of the issue was to satisfy the Company’s 
obligations under the Acquisition Agreement. 

Summary of material 
terms of agreement to 
issue 

A summary of the material terms of the Acquisition 
Agreement is set out in Section 5.1. 

Voting Exclusion 
Statement 

A voting exclusion statement applies to this Resolution. 

Compliance The issue did not breach Listing Rule 7.1. 

6. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO TAURUS CAPITAL GROUP PTY 
LTD 

6.1 General 

This Resolution seeks Shareholder ratification for the purposes of Listing Rule 7.4 for the issue 
of 8,000,000 Options to Taurus Capital Group Pty Ltd (ACN 622 499 834) (Taurus) (or its 
nominee(s)) on 2 October 2026 in consideration for corporate advisory and investor 
relations services provided by Taurus. 

The Company engaged Taurus to provide corporate advisory and investor relations 
services under an engagement letter (Taurus Mandate). Taurus previously acted as lead 
manager to the Company’s placement to raise $4,000,000 (before costs) announced in 
August 2025. 

The material terms of the Taurus Mandate are as follows: 

(a) Services: Taurus agreed to provide the Company with corporate advisory 
services (including advice on capital structure and funding strategies, financial 
and market analysis and assistance with ASX announcements) and investor 
relations services (including preparing investor materials, coordinating roadshows 
and investor meetings and introducing investors and brokers), as requested by 
the Company from time to time; 

(b) Term: six months from the date of execution of the Taurus mandate, being 14 
March 2027; 

(c) Fees: in consideration for its services, the Company agreed to issue 8,000,000 
Options, comprising 6,000,000 Options exercisable at $0.12 each and 2,000,000 
Options exercisable at $0.15 each, each expiring on 2 October 2029;  

(d) Expenses: the Company agreed to reimburse Taurus for its reasonable out-of-
pocket expenses, including legal fees of up to $10,000 (excluding GST), with any 
individual expense of more than $10,000 requiring the Company’s prior written 
approval; 

(e) Right of first refusal: Taurus has a right of first refusal, for 12 months after the expiry 
or termination of the Taurus Mandate, to act as broker, corporate adviser, 
underwriter or sub-underwriter to any capital raising undertaken by the 
Company; and 

(f) Termination:  either party may terminate the Taurus Mandate on 20 Business Days’ 
notice. Taurus may also terminate immediately if the Company breaches the 
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Taurus Mandate, and the Company may terminate for cause after giving Taurus 
10 Business Days to remedy any breach that is capable of remedy. 

The Taurus Mandate was otherwise on terms considered standard for an agreement of its 
nature. 

6.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is set out in Section 5.3 above. 

The issue does not fit within any of the exceptions set out in Listing Rule 7.2 and, as it has 
not yet been approved by Shareholders, it effectively uses up part of the 15% limit in Listing 
Rule 7.1, reducing the Company’s capacity to issue further equity securities without 
Shareholder approval under Listing Rule 7.1 for the 12 month period following the date of 
the issue. 

6.3 Listing Rule 7.4 

A summary of Listing Rule 7.4 is set out in Section 5.4 above. 

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

6.4 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, the issue will be excluded in calculating the Company’s 15% limit 
in Listing Rule 7.1, effectively increasing the number of equity securities the Company can 
issue without Shareholder approval over the 12 month period following the date of the 
issue. 

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% 
limit in Listing Rule 7.1, effectively decreasing the number of equity securities that the 
Company can issue without Shareholder approval over the 12 month period following the 
date of the issue. 

6.5 Technical information required by Listing Rules 7.4 and 7.5 

REQUIRED INFORMATION DETAILS 

Names of persons to 
whom Securities were 
issued or the basis on 
which those persons 
were identified/selected 

Taurus (or its nominee(s)). 

Number and class of 
Securities issued 

8,000,000 Options were issued, comprising: 

(a) 6,000,000 Options exercisable at $0.12 each; and 

(b) 2,000,000 Options exercisable at $0.15 each, 

each expiring at 5:00pm (WST) on 2 October 2029. 

Terms of Securities The Options were issued on the terms and conditions set out 
in Schedule 1. 

Date(s) on or by which 
the Securities were 
issued 

2 October 2026. 

Price or other 
consideration the 
Company received for 
the Securities 

The Options were issued at a nil issue price, in consideration 
for corporate advisory and investor relations services 
provided by Taurus. 
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REQUIRED INFORMATION DETAILS 

Purpose of the issue, 
including the intended 
use of any funds raised 
by the issue 

The purpose of the issue was to remunerate Taurus for 
corporate advisory and investor relations services provided 
to the Company. 

Summary of material 
terms of agreement to 
issue 

A summary of the material terms of the Taurus Mandate is 
set out in Section 6.1. 

Voting Exclusion 
Statement 

A voting exclusion statement applies to this Resolution. 

Compliance The issue did not breach Listing Rule 7.1. 

7. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE 

7.1 General 

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 summary of Listing Rule 7.1 is set out in Section 5.3 above. 

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 of the 
date of this Notice, the Company’s market capitalisation is $29,777,772. The Company is 
therefore an Eligible Entity. 

7.2 Technical information required by Listing Rule 14.1A 

For this Resolution to be passed, at least 75% of votes cast by Shareholders present and 
eligible to vote at the Meeting must be cast in favour of the Resolution. 

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 subject to the 15% limit on issuing Equity Securities without Shareholder 
approval set out in Listing Rule 7.1. 

7.3 Technical information required by Listing Rule 7.3A 

REQUIRED INFORMATION DETAILS 

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:  

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

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

(c) 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).  

Minimum price Any Equity Securities issued under the 7.1A Mandate must 
be in an existing quoted class of Equity Securities and be 
issued for cash consideration at a minimum price of 75% of 
the volume weighted average price of Equity Securities in 
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that class, calculated over the 15 trading days on which 
trades in that class were recorded immediately before: 

(a) 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 

(b) if the Equity Securities are not issued within 10 
trading days of the date in paragraph (a) above, 
the date on which the Equity Securities are issued. 

Use of funds The Company intends to use funds raised from issues of 
Equity Securities under the 7.1A Mandate for the acquisition 
of new resources, assets and investments (including 
expenses associated with such an acquisition), continued 
exploration expenditure on the Company’s current 
assets/or projects (funds would then be used for project, 
feasibility studies and ongoing project administration), the 
development of the Company’s current business and 
general working capital. 

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 and the number of Equity Securities on issue or 
proposed to be issued as at 13 October 2026. 

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. 

 DILUTION 

Number of Shares on 
Issue (Variable A in 
Listing Rule 7.1A.2) 

Shares 
issued – 
10% voting 
dilution 

Issue Price 

$0.055 $0.11 $0.165 

50% 
decrease 

Issue  
Price 

50% 
increase 

Funds Raised 

Current 270,707,017 
Shares 

27,070,701 
Shares 

$1,488,888 $2,977,777 $4,466,665 

50% 
increase 

406,060,525 
Shares 

40,606,052 
Shares 

$2,233,332 $4,466,665 $6,699,998 

100% 
increase 

541,414,034 
Shares 

54,141,403 
Shares 

$2,977,777 $5,955,554 $8,933,331 

*The number of Shares on issue (Variable A in the formula) could 
increase as a result of the issue of Shares that do not require 
Shareholder approval (such as under a pro-rata rights issue or scrip 
issued under a takeover offer) or that are issued with Shareholder 
approval under Listing Rule 7.1. 

The table above uses the following assumptions: 
1. There are currently 270,707,017 Shares on issue as at the date of 

this Notice. 
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2. The issue price set out above is the closing market price of the 
Shares on the ASX on 13 October 2026 (being $0.11) (Issue Price). 
The Issue Price at a 50% increase and 50% decrease are each 
rounded to three decimal places prior to the calculation of the 
funds raised. 

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

4. The Company has not issued any Equity Securities in the 12 months 
prior to the Meeting that were not issued under an exception in 
Listing Rule 7.2 or with approval under Listing Rule 7.1. 

5. The issue of Equity Securities under the 7.1A Mandate consists only 
of Shares. It is assumed that no Options are exercised 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. 

6. 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. 

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

8. 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%. 

9. 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: 

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

(b) 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. 

Allocation policy under 
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: 

(a) the purpose of the issue; 

(b) 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; 

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

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

(e) prevailing market conditions; and 

(f) advice from corporate, financial and broking 
advisers (if applicable). 
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Previous approval under 
Listing Rule 7.1A.2 

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 25 November 2025, the 
Company has not issued any Equity Securities pursuant to 
the Previous Approval. 

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. 

G L O S S A R Y  

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 7.1. 

Acquisition Agreement has the meaning given in Section 5.1. 

ASIC means the Australian Securities & Investments Commission. 

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. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a business 
day. 

Chair means the chair of the Meeting. 

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. 

Company means Everest Metals Corporation Ltd (ACN 119 978 013). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

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. 

Entelechy has the meaning given in Section 5.1. 

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 Statement means the explanatory statement accompanying the Notice. 

Joint Venture has the meaning given in Section 5.1. 
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Key Management Personnel has the same meaning as in the accounting standards issued by the 
Australian Accounting Standards Board and means those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company, or if the Company is part of a 
consolidated entity, of the consolidated entity, directly or indirectly, including any director (whether 
executive or otherwise) of the Company, or if the Company is part of a consolidated entity, of an 
entity within the consolidated group. 

Listing Rules means the Listing Rules of ASX. 

Meeting means the meeting convened by the Notice. 

Mr Levissianos has the meaning given in Section 5.1. 

Mr Szalay has the meaning given in Section 5.1. 

Notice means this notice of meeting including the Explanatory Statement and the Proxy Form. 

Option means an option to acquire a Share. 

Previous Approval has the meaning given in Section 7.3. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s 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. 

Revere Project has the meaning given in Section 5.1. 

Sale Assets has the meaning given in Section 5.1. 

Section means a section of the Explanatory Statement. 

Security means a Share or Option (as applicable). 

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

Shareholder means a registered holder of a Share. 

Spill Resolution has the meaning given in Section 2.2. 

Taurus has the meaning given in Section 6.1. 

Taurus Mandate has the meaning given in Section 6.1. 

Variable A means “A” as set out in the formula in Listing Rule 7.1A.2. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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S C H E D U L E  1  –  T E R M S  A N D  C O N D I T I O N S  O F  O P T I O N S  

1.  Entitlement Each Option entitles the holder to subscribe for one Share upon 
exercise of the Option. 

2.  Exercise Price The Options have the following exercise prices: 

(a) 6,000,000 Options – $0.12 each; and 

(b) 2,000,000 Options – $0.15 each, 

(each an Exercise Price). 

3.  Expiry Date Each Option will expire at 5:00pm (WST) on 2 October 2029 
(Expiry Date). 

4.  Vesting Conditions Nil. 

5.  Exercise Period The Options are exercisable at any time on or prior to the Expiry 
Date. An Option not exercised before the Expiry Date will 
automatically lapse (and thereafter be incapable of exercise). 

6.  Notice of Exercise The Options may be exercised by notice in writing to the Company 
(Notice of Exercise) and payment of the Exercise Price for each 
Option being exercised. 

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

8.  Shares issued on 
exercise 

Shares issued on exercise of the Options rank equally with the then 
issued Shares of the Company. 

9.  Quotation of Shares 
on exercise 

Application will be made by the Company to ASX for quotation of 
the Shares issued upon the exercise of the Options. 

10.  Timing of issue of 
Shares 

Within 5 Business Days after the later of the Exercise Date and 
when excluded information in respect to the Company (as 
defined in section 708A(7) of the Corporations Act) (if any) ceases 
to be excluded information, the Company will: 

(a) allot and issue the Shares pursuant to the exercise of the 
Options; 

(b) if required, give ASX a notice that complies with 
section 708A(5)(e) of the Corporations Act or lodge a 
prospectus with ASIC that qualifies the Shares for resale 
under section 708A(11) of the Corporations Act; and 

(c) apply for official quotation on ASX of Shares issued 
pursuant to the exercise of the Options. 

11.  Participation in new 
issues 

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

12.  Adjustment for 
bonus issue of 
Shares 

If the Company makes a bonus issue of Shares or other securities 
to existing Shareholders (other than an issue in lieu or in satisfaction 
of dividends or by way of dividend reinvestment): 

(a) the number of Shares which must be issued on the 
exercise of an Option will be increased by the number of 
Shares which the holder would have received if the 
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holder had exercised the Option before the record date 
for the bonus issue; and 

(b) no change will be made to the Exercise Price. 

13.  Adjustment for rights 
issue 

If the Company makes an issue of Shares pro rata to existing 
Shareholders there will be no adjustment of the Exercise Price of 
an Option. 

14.  Adjustment for 
reorganisation 

If there is any reconstruction of the issued share capital of the 
Company, the rights of the holder may be varied to comply with 
the Listing Rules which apply to the reconstruction at the time of 
the reconstruction. 

15.  Unquoted The Company will not apply for quotation of the Options on ASX. 

16.  Transferability The transferability of the Options is at the sole discretion of the 
Board and the transfer of the Options must comply with 
section 707(3) of the Corporations Act and must not occur prior to 
obtaining the written consent of the Board. 
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	(ii) Mr Levissianos’ interest in the 1.0% gross revenue royalty over Mining Lease M51/905 (formerly, Exploration Licence E51/1766) is assigned to Mr Szalay, who becomes the sole payee under that royalty.


	5.2 General
	5.3 Listing Rule 7.1
	5.4 Listing Rule 7.4
	5.5 Technical information required by Listing Rule 14.1A
	5.6 Technical information required by Listing Rules 7.4 and 7.5

	6. Resolution 5 – Ratification of prior issue of Options to Taurus Capital Group Pty Ltd
	6.1 General
	(a) Services: Taurus agreed to provide the Company with corporate advisory services (including advice on capital structure and funding strategies, financial and market analysis and assistance with ASX announcements) and investor relations services (in...
	(b) Term: six months from the date of execution of the Taurus mandate, being 14 March 2027;
	(c) Fees: in consideration for its services, the Company agreed to issue 8,000,000 Options, comprising 6,000,000 Options exercisable at $0.12 each and 2,000,000 Options exercisable at $0.15 each, each expiring on 2 October 2029;
	(d) Expenses: the Company agreed to reimburse Taurus for its reasonable out-of-pocket expenses, including legal fees of up to $10,000 (excluding GST), with any individual expense of more than $10,000 requiring the Company’s prior written approval;
	(e) Right of first refusal: Taurus has a right of first refusal, for 12 months after the expiry or termination of the Taurus Mandate, to act as broker, corporate adviser, underwriter or sub-underwriter to any capital raising undertaken by the Company;...
	(f) Termination:  either party may terminate the Taurus Mandate on 20 Business Days’ notice. Taurus may also terminate immediately if the Company breaches the Taurus Mandate, and the Company may terminate for cause after giving Taurus 10 Business Days...

	6.2 Listing Rule 7.1
	6.3 Listing Rule 7.4
	6.4 Technical information required by Listing Rule 14.1A
	6.5 Technical information required by Listing Rules 7.4 and 7.5

	(a) 6,000,000 Options exercisable at $0.12 each; and
	(b) 2,000,000 Options exercisable at $0.15 each,
	7. resolution 6 – approval of 7.1A Mandate
	7.1 General
	7.2 Technical information required by Listing Rule 14.1A
	7.3 Technical information required by Listing Rule 7.3A
	(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.


	(a) the date that is 12 months after the date of this Meeting; 
	(b) the time and date of the Company’s next annual general meeting; and
	(c) 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). 
	(a) 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
	(b) if the Equity Securities are not issued within 10 trading days of the date in paragraph (a) above, the date on which the Equity Securities are issued.
	(a) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(b) 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.
	(a) the purpose of the issue;
	(b) 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;
	(c) the effect of the issue of the Equity Securities on the control of the Company; 
	(d) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company; 
	(e) prevailing market conditions; and
	(f) advice from corporate, financial and broking advisers (if applicable).
	(a) 6,000,000 Options – $0.12 each; and
	(b) 2,000,000 Options – $0.15 each,
	(a) allot and issue the Shares pursuant to the exercise of the Options;
	(b) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act or lodge a prospectus with ASIC that qualifies the Shares for resale under section 708A(11) of the Corporations Act; and
	(c) apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options.
	(a) the number of Shares which must be issued on the exercise of an Option will be increased by the number of Shares which the holder would have received if the holder had exercised the Option before the record date for the bonus issue; and
	(b) no change will be made to the Exercise Price.

	EMC AGM 2026 - Proxy v2.pdf
	Sample
	I9999999999





