
Ground Floor, 16 Ord Street, West Perth WA 6005 
PO Box 902, West Perth WA 6872 
P: +61 8 9482 0500  E: info@celsiusresources.com.au  celsiusresources.com.au 

26 October 2022 

ANNUAL GENERAL MEETING 
NOTICE AND PROXY FORM 

An Annual General Meeting (Meeting) of Celsius Resources Limited (Celsius or the Company) will be held 
on Monday, 28 November at 3:00pm (WST) at Ground Floor, 16 Ord Street, West Perth, Western 
Australia. 

The Notice of Meeting (Notice) can be viewed and downloaded at 
https://celsiusresources.com/investors/. The Notice includes information on participating in the Meeting 
and the business to be considered at the Meeting. 

In accordance with section 110E of the Corporations Amendment (Meetings and Documents) Act 2022 
(Cth), the Company will not be sending hard copies of the Notice unless a Shareholder has elected to 
receive documents in hard copy. If you have not elected to receive documents in hard copy, you can still 
request a hard copy of the Notice by contacting the Company Secretary by telephone on +61 8 9482 0500 
or via email at info@celsiusresources.com.au. 

If you are unable to attend the Meeting, the Company strongly encourages shareholders to lodge a proxy 
form prior to the Meeting. Shareholders can lodge their proxy by going to 
https://investor.automic.com.au/#loginsah  and logging in with your holder number (HIN/SRN), which you 
can find on your enclosed personalised proxy form. Your proxy form must be received by 3:00pm (WST) 
26 November 2022, being not less than 48 hours before the commencement of the Meeting. Any proxy 
forms received after that time will not be valid for the Meeting. 

The Notice 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, please contact the Company’s share registry, 
Automic, on 1300 288 664 (within Australia) or +61 2 9698 5414 (overseas). 

Yours faithfully 

Martin Buckingham 
Executive Chairman 
Celsius Resources Limited 

https://celsiusresources.com/investors/
mailto:info@celsiusresources.com.au
https://investor.automic.com.au/#loginsah


 

CELSIUS RESOURCES LIMITED 
ACN 009 162 949 
NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  3:00pm (WST) 

DATE:  Monday 28 November 2022 

PLACE:  By virtual meeting facility and physically at  
 
  Ground Floor, 16 Ord Street, West Perth WA 6005 
 

 

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 3:00pm (WST) on Saturday 26 November 2022. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the 
financial year ended 30 June 2022 together with the declaration of the Directors, 
the Director’s 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 2022.” 

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

A voting prohibition statement applies to this Resolution. Please see below. 

3. RESOLUTION 2 – ELECTION OF DIRECTOR – MICHAEL HULMES 

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 15.4 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Michael Hulmes, a Director who was appointed as an 
additional Director on 9 November 2021, retires, and being eligible, is 
elected as a Director.” 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – JULITO SARMIENTO 

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 15.4 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Julito Sarmiento, a Director who was appointed as an 
additional Director on 9 November 2021, retires, and being eligible, is 
elected as a Director.” 

5. RESOLUTION 4 – ELECTION OF DIRECTOR – JONATHAN COLVILE 

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 15.4 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Jonathan Colvile, a Director who was appointed as 
an additional Director on 19 January 2022, retires, and being eligible, is 
elected as a Director.” 
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6. RESOLUTION 5 – ELECTION OF DIRECTOR – PETER HUME 

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 15.4 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Peter Hume, a Director who was appointed casually 
on 16 June 2022, retires, and being eligible, is elected as a Director.” 

7. RESOLUTION 6 – ELECTION OF DIRECTOR – SIMON FARRELL 

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 15.4 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Simon Farrell, a Director who was appointed casually 
on 17 June 2022, retires, and being eligible, is elected as a Director.” 

8. RESOLUTION 7 – RE-ELECTION OF DIRECTOR – MARTIN BUCKINGHAM  

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, and for all other 
purposes, Martin Buckingham, a Director, retires by rotation, and being 
eligible, is re-elected as a Director.” 

9. RESOLUTION 8 – 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.” 

10. RESOLUTION 9 – ADOPTION 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)) and for all other 
purposes, approval is given for the Company to adopt an employee 
incentive scheme titled Employee Securities Incentive Plan and for the issue 
of a maximum of 75,141,452 securities under that Plan, on the terms and 
conditions set out in the Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement apply to this 
Resolution. Please see below. 
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11. RESOLUTION 10 – APPROVAL TO VARY TERMS OF EXISTING PERFORMANCE RIGHTS

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

"That, for the purposes of Listing Rule 6.23.4 and for all other purposes, 
Shareholders approve the amendment to the terms and conditions of the 
Tranche 3 Performance Rights on the terms and conditions in the 
Explanatory Memorandum." 

Dated: 26 October 2022 

By order of the Board 

Martin Buckingham 
Executive Chairman 
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Voting Prohibition Statements 

Resolution 1 – Adoption 
of Remuneration Report 

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. 

Resolution 9 – Adoption 
of Employee Securities 
Incentive Plan  

A person appointed as a proxy must not vote, on the basis of that 
appointment, on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) 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: 

(a) the proxy is the Chair; and 

(b) the appointment expressly authorises the Chair to exercise the 
proxy even though this Resolution is connected directly or 
indirectly with remuneration of a member of the Key 
Management Personnel. 

10 – Approval to Vary 
Terms of Existing 
Performance Rights 

A person appointed as a proxy must not vote, on the basis of that 
appointment, on this Resolution if: 

(c) the proxy is either: 

(iii) a member of the Key Management Personnel; or 

(iv) a Closely Related Party of such a member; and 

(d) 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 

the appointment expressly authorises the Chair to exercise the proxy even 
though this Resolution is connected directly or indirectly with remuneration 
of a member of the Key Management Personnel. 
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Voting Exclusion Statements 

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

However, this does not apply to a vote cast in favour of the Resolution 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. 

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.   

Voting online via virtual meeting 

The Company is pleased to provide shareholders with the opportunity to attend and participate in 
a virtual Meeting through an online meeting platform powered by Automic, where shareholders will 
be able to watch, listen, and vote online. 

To access the virtual meeting: 

1. Open your internet browser and go to investor.automic.com.au 

Resolution 9 – Adoption of 
Employee Securities 
Incentive Plan 

A person who is eligible to participate in the employee incentive 
scheme or an associate of that person or those persons. 

Resolution 10 – Approval to 
Vary Terms of Existing 
Performance Rights 

The holders of the Tranche 3 Performance Rights (and/or her 
nominee(s)) or an associate of that person or those persons. 
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2. Login with your username and password or click “register” if you haven’t already created 
an account. Shareholders are encouraged to create an account prior to the start of the 
meeting to ensure there is no delay in attending the virtual meeting 

3. After logging in, a banner will be displayed at the top once the meeting is open for 
registration, click on “View” when this appears 

4. Click on “Register” and follow the steps 

5. Click on the URL to join the webcast where you can view and listen to the virtual meeting 

6. Once the Chair of the Meeting has declared the poll open for voting click on “Refresh” to 
be taken to the voting screen 

7. Select your voting direction and click “confirm” to submit your vote. Note that you cannot 
amend your vote after it has been submitted. 

You may still vote at the virtual Meeting even if you have appointed a proxy. If you have previously 
submitted a Proxy Form, your attendance at the Meeting will not revoke your proxy appointment 
unless you actually vote at the Meeting for which the proxy is proposed to be used, in which case, 
the proxy’s appointment is deemed to be revoked with respect to voting on that resolution.  

Should you wish to discuss the matters in this Notice please do not hesitate to contact the 
Company Secretary on +61 8 9482 0509. 
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EXPLANATORY S TATEMENT 

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 2022 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.celsiusresources.com.  

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 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. 

https://celsiusresources.com/
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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. 

3. RESOLUTION 2 – ELECTION OF DIRECTOR – MICHAEL HULMES  

3.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds 
office only until the next annual general meeting and is then eligible for election 
by Shareholders but shall not be taken into account in determining the Directors 
who are to retire by rotation (if any) at that meeting. 

Michael Hulmes, having been appointed by other Directors on 9 November 2021 
in accordance with the Constitution, will retire in accordance with the Constitution 
and Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

3.2 Qualifications and other material directorships 

Mr Hulmes is a mining engineer by profession with over 35 years’ experience in 
base metal and gold mines in Australia, Papua New Guinea, Portugal, Spain, 
China, South Africa, Tanzania, Brazil, US and UK. His career has substantially 
involved the development and operation of underground mines. These have 
been mainly modern mechanised operations, employing a variety of mining 
methods, in a range of geological settings.  

He was most recently the COO of Appian Capital – Brazil, overseeing the restart 
of the Mirabela Nickel Mine and the construction of the greenfields Serrote 
Copper Mine. Prior to this he was the Managing Director, Iberian Operations for 
Lundin Mining with responsibility for the Neves-Corvo and Aguablanca base metal 
mines in Portugal and Spain respectively. He was General Manager of the Ok Tedi 
Mine which exploits a porphyry copper/gold deposit in Papua New Guinea; and 
COO of Citadel Resources during the development of the Jabal Sayid 
Copper/Zinc Mine.  

In Australia he was the General Manager, Australian Operations for Barrick Gold, 
with responsibility for five mines, three of which had underground operations. He 
was the General Manager of the Plutonic Gold Mine and during his tenure there 
he oversaw the transition of the mine from a predominantly open pit to a 
predominantly underground operation.  

Mr Hulmes holds a B.Sc (Eng) in Mining Engineering from Imperial College, London 
University and an MBA from Deakin University. He is a Fellow of the Australasian 
Institute of Mining and Metallurgy and is currently a non-executive director of TSX 
listed Transatlantic Gold Corporation. 

3.3 Independence 

Michael Hulmes has no interests, position or relationship that might influence, or 
reasonably be perceived to influence, in a material respect his capacity to bring 
an independent judgement to bear on issues before the Board and to act in the 
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best interest of the Company as a whole rather than in the interests of an individual 
security holder or other party.   

If elected the Board considers Michael Hulmes will be an independent Director. 

3.4 Other material information  

The Company conducts appropriate checks on the background and experience 
of candidates before their appointment to the Board. These include checks as to 
a person’s experience, educational qualifications, character, criminal record and 
bankruptcy history. The Company undertook such checks prior to the 
appointment of Michael Hulmes.  

Michael Hulmes has confirmed that he considers he will have sufficient time to fulfil 
his responsibilities as a Non-Executive Director of the Company and does not 
consider that any other commitment will interfere with his availability to perform 
his duties as a Non-Executive Director of the Company.  

3.5 Technical information required by Listing Rule 14.1A 

If Resolution 2 is passed, Michael Hulmes will be re-elected to the Board as an 
independent Director. 

In the event that Resolution 2 is not passed, Michael Hulmes will not join the Board 
as an independent 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. 

3.6 Board recommendation 

The Board has reviewed Michael Hulmes’ performance since his appointment to 
the Board and considers that his skills and experience will continue to enhance 
the Board’s ability to perform its role. Accordingly, the Board supports the election 
of Michael Hulmes and recommends that Shareholders vote in favour of 
Resolution 2. 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – JULITO SARMIENTO 

4.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds 
office only until the next annual general meeting and is then eligible for election 
by Shareholders but shall not be taken into account in determining the Directors 
who are to retire by rotation (if any) at that meeting. 

Julito Sarmiento, having been appointed by other Directors on 9 November 2021 
in accordance with the Constitution, will retire in accordance with the Constitution 
and Listing Rule 14.4 and being eligible, seeks election from Shareholders. 
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4.2 Qualifications and other material directorships 

Mr. Sarmiento, a Philippine national and resident, admitted to the Philippine Bar 
and New York State Bar, has 30 years’ experience as a lawyer in mining, 
environment, social license, renewable energy, and government relations in the 
Philippines. He is a strong advocate for the sustainable development and social 
transformation of local communities, particularly of indigenous cultural 
communities in resource-dependent industries. He has excellent relationship with 
the Balatoc indigenous cultural community as host community of Makilala Mining 
Corporation for the Maalinao-Caigutan-Biyog (MCB) Project in Kalinga Province, 
Northern Luzon.  

He also played a key role in the successful operations of several significant mining 
companies throughout the country. He led the acquisition by Glencore of the 
Philippine Associated Smelting and Refining (PASAR) Corporation in Leyte 
Province, Visayas, where he subsequently served as Board Director, Vice President 
and General Counsel. He was Senior Partner and Head of Natural Resources, 
Environment and Social License Practice Group for 16 years of one of the leading 
law firms in the Philippines. He was CEO, President and co-Founder of WeGen Inc., 
a renewable distributed energy covering Southeast Asia. He is concurrently the 
Founder and Co-Managing Partner of Sarmiento Loriega (SL) Law Office and SL & 
Partners Consultancy Inc.  

Mr. Sarmiento holds a Master of Laws degree and Doctor of Jurisprudence 
(Cand.) as a World Bank Scholar from Yale Law School in New Haven, 
Connecticut, an MBA (with highest honours) from a Joint Program of Ateneo 
School of Business and Colorado-based Regis University, a Bachelor of Arts 
degree, major in Pre-Divinity at the Ateneo de Manila University. He underwent an 
eight-year formation for the priesthood in the Seminary where he developed very 
close relationship with the Church. 

Mr Sarmiento is currently the President of each of Celsius’ operating subsidiaries, 
namely Makilala Mining Company, Inc. (MCB Copper Project), Tambuli Mining 
Company, Inc. (Sagay Copper Project) and PDEP, Inc. 

4.3 Independence 

Julito Sarmiento has no interests, position or relationship that might influence, or 
reasonably be perceived to influence, in a material respect his capacity to bring 
an independent judgement to bear on issues before the Board and to act in the 
best interest of the Company as a whole rather than in the interests of an individual 
security holder or other party.   

If elected the Board considers Julito Sarmiento will be an independent Director. 

4.4 Other material information  

The Company conducts appropriate checks on the background and experience 
of candidates before their appointment to the Board. These include checks as to 
a person’s experience, educational qualifications, character, criminal record and 
bankruptcy history. The Company undertook such checks prior to the 
appointment of Julito Sarmiento.  

Julito Sarmiento has confirmed that he considers he will have sufficient time to fulfil 
his responsibilities as a Non-Executive Director of the Company and does not 
consider that any other commitment will interfere with his availability to perform 
his duties as a Non-Executive Director of the Company.  
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4.5 Technical information required by Listing Rule 14.1A 

If Resolution 3 is passed, Julito Sarmiento will be re-elected to the Board as an 
independent Director. 

In the event that Resolution 3 is not passed, Julito Sarmiento will not join the Board 
as an  independent 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. 

4.6 Board recommendation 

The Board has reviewed Julito Sarmiento’s performance since his appointment to 
the Board and considers that his skills and experience will continue to enhance 
the Board’s ability to perform its role. Accordingly, the Board supports the election 
of Julito Sarmiento and recommends that Shareholders vote in favour of 
Resolution 3. 

5. RESOLUTION 4 – ELECTION OF DIRECTOR – JONATHAN COLVILE 

5.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds 
office only until the next annual general meeting and is then eligible for election 
by Shareholders but shall not be taken into account in determining the Directors 
who are to retire by rotation (if any) at that meeting. 

Jonathan Colvile, having been appointed by other Directors on 19 January 2022 
in accordance with the Constitution, will retire in accordance with the Constitution 
and Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

5.2 Qualifications and other material directorships 

Jonathan Colvile is an accomplished London-based stockbroker with 40 years’ 
experience raising funds for the mineral industry internationally. He has been 
involved with several companies that have hosted projects in Asia, and more 
specifically the Philippines, as well as in Africa. 

Mr Colvile was previously a Founding Partner and Senior Stockbroker in the Natural 
Resources Division of Mirabaud Group, an international banking and financial 
group offering wealth management, asset management, and brokerage services 
that was founded in 1819. 

His career started 1980 as a stockbroker in Hong Kong with the Watson Company. 
Following that appointment, Mr Colvile worked as Senior Stockbroker for James 
Capel, one of London’s oldest and largest stockbroking firms, specialising in Far 
Eastern Equity Investment until 1998. During his tenure at James Capel he worked 
in Hong Kong, as well as throughout Singapore, the Philippines, China, and 
Thailand. 
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5.3 Independence 

Jonathan Colvile has no interests, position or relationship that might influence, or 
reasonably be perceived to influence, in a material respect his capacity to bring 
an independent judgement to bear on issues before the Board and to act in the 
best interest of the Company as a whole rather than in the interests of an individual 
security holder or other party.   

If elected the Board considers Jonathan Colvile will be an independent Director. 

5.4 Other material information  

The Company conducts appropriate checks on the background and experience 
of candidates before their appointment to the Board. These include checks as to 
a person’s experience, educational qualifications, character, criminal record and 
bankruptcy history. The Company undertook such checks prior to the 
appointment of Jonathan Colvile.  

Jonathan Colvile has confirmed that he considers he will have sufficient time to 
fulfil his responsibilities as a Non-Executive Director of the Company and does not 
consider that any other commitment will interfere with his availability to perform 
his duties as a Non-Executive Director of the Company.  

5.5 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, Jonathan Colvile will be re-elected to the Board as an 
independent Director. 

In the event that Resolution 4 is not passed, Jonathan Colvile will not join the Board 
as an independent 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. 

5.6 Board recommendation 

The Board has reviewed Jonathan Colvile’s performance since his appointment 
to the Board and considers that his skills and experience will continue to enhance 
the Board’s ability to perform its role. Accordingly, the Board supports the election 
of Jonathan Colvile and recommends that Shareholders vote in favour of 
Resolution 4. 

6. RESOLUTION 5 – ELECTION OF DIRECTOR – PETER HUME 

6.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds 
office only until the next annual general meeting and is then eligible for election 
by Shareholders but shall not be taken into account in determining the Directors 
who are to retire by rotation (if any) at that meeting. 
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Peter Hume, having been appointed by other Directors on 16 June 2022 in 
accordance with the Constitution, will retire in accordance with the Constitution 
and Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

6.2 Qualifications and other material directorships 

Mr Hume is a Civil Engineer and has over 40 years of substantial and practical 
experience on major mining and construction development projects on lead roles 
throughout Australia and internationally. 

This experience has greatly helped build his proven skills in general management, 
project management, operation management, construction management, 
dispute resolution, infrastructure and process design. He has carried out 
operational assignments in mining, materials handling, processing and 
infrastructure, where he was responsible for a range of roles from concept 
planning through to commissioning and operations. Within these capacities, he 
was also responsible for design management, development and implementation 
of quality, safety and maintenance management systems. 

These assignments have been demonstrated when he worked with companies 
such as Porgera Joint Venture, Xstrata Copper, Xstrata Coal, Anglo Coal, 
Glencore, Newmont Mining Corporation, BMA Coal, Kaltim Prima Coal and Dyno 
Nobel among others. While working with these companies, he had the 
opportunity to mentor young and dynamic professionals which has been a key 
driver in his career, to ensure that knowledge, experience and core values gained 
through the years is passed on. 

6.3 Independence 

Peter Hume has no interests, position or relationship that might influence, or 
reasonably be perceived to influence, in a material respect his capacity to bring 
an independent judgement to bear on issues before the Board and to act in the 
best interest of the Company as a whole rather than in the interests of an individual 
security holder or other party.   

If elected the Board does not consider Peter Hume will be an independent 
Director. 

6.4 Other material information  

The Company conducts appropriate checks on the background and experience 
of candidates before their appointment to the Board. These include checks as to 
a person’s experience, educational qualifications, character, criminal record and 
bankruptcy history. The Company undertook such checks prior to the 
appointment of Peter Hume.  

Peter Hume has confirmed that he considers he will have sufficient time to fulfil his 
responsibilities as a Executive Director of the Company and does not consider that 
any other commitment will interfere with his availability to perform his duties as a 
Director of the Company.  

6.5 Technical information required by Listing Rule 14.1A 

If Resolution 5 is passed, Peter Hume will be re-elected to the Board as a non-
independent Director. 

In the event that Resolution 5 is not passed, Peter Hume will not join the Board as 
an non-independent Director. The Company may seek nominations or otherwise 
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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. 

6.6 Board recommendation 

The Board has reviewed Peter Hume’s performance since his appointment to the 
Board and considers that his skills and experience will continue to enhance the 
Board’s ability to perform its role. Accordingly, the Board supports the election of 
Peter Hume and recommends that Shareholders vote in favour of Resolution 5. 

7. RESOLUTION 6 – ELECTION OF DIRECTOR – SIMON FARRELL 

7.1 General 

The Constitution allows the Directors to appoint at any time a person to be a 
Director either to fill a casual vacancy or as an addition to the existing Directors, 
but only where the total number of Directors does not at any time exceed the 
maximum number specified by the Constitution. 

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds 
office only until the next annual general meeting and is then eligible for election 
by Shareholders but shall not be taken into account in determining the Directors 
who are to retire by rotation (if any) at that meeting. 

Simon Farrell, having been appointed by other Directors on 17 June 2022 in 
accordance with the Constitution, will retire in accordance with the Constitution 
and Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

7.2 Qualifications and other material directorships 

Mr Farrell has a Bachelor of Commerce in the University of Western Australia and 
his Masters in Business Administration at the Wharton School, University of 
Pennsylvania. Simon has more than 40 years’ experience in both the finance and 
mining industries. 

Mr Farrell was CEO of Consolidated Minerals, where 3 years after he left 
Consolidated Minerals, the new controlling entity sold the assets acquired under 
his management for over $A1 billion. 

Simon also worked as a consultant to the Minproc Engineering group for a short 
period before becoming CEO of what became Coal of Africa Limited (CAL). He 
started CAL with a capitalisation of $3 million and grew it to a company with a 
market cap in excess of $A1.5 billion and departed in 2017 as Deputy Chairman.  

7.3 Independence 

Simon Farrell has no interests, position or relationship that might influence, or 
reasonably be perceived to influence, in a material respect his capacity to bring 
an independent judgement to bear on issues before the Board and to act in the 
best interest of the Company as a whole rather than in the interests of an individual 
security holder or other party.   

If elected the Board considers Simon Farrell will be an independent Director. 



 15 

7.4 Other material information  

The Company conducts appropriate checks on the background and experience 
of candidates before their appointment to the Board. These include checks as to 
a person’s experience, educational qualifications, character, criminal record and 
bankruptcy history. The Company undertook such checks prior to the 
appointment of Simon Farrell.  

Simon Farrell has confirmed that he considers he will have sufficient time to fulfil his 
responsibilities as a Non-Executive Director of the Company and does not 
consider that any other commitment will interfere with his availability to perform 
his duties as a Non-Executive Director of the Company.  

7.5 Technical information required by Listing Rule 14.1A 

If Resolution 6 is passed, Simon Farrell will be re-elected to the Board as an 
independent Director. 

In the event that Resolution 6 is not passed, Simon Farrell will not join the Board as 
an independent 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. 

7.6 Board recommendation 

The Board has reviewed Simon Farrell’s performance since his appointment to the 
Board and considers that his skills and experience will continue to enhance the 
Board’s ability to perform its role. Accordingly, the Board supports the election of 
Simon Farrell and recommends that Shareholders vote in favour of Resolution 6. 

8. RESOLUTION 7 – RE-ELECTION OF DIRECTOR – MARTIN BUCKINGHAM 

8.1 General 

The Constitution sets out the requirements for determining which Directors are to 
retire by rotation at an annual general meeting. 

Martin Buckingham, who has served as a Director since 4 February 2021 and was 
last elected on 29 January 2021, retires by rotation and seeks re-election. 

8.2 Qualifications and other material directorships 

Mr Buckingham has over 40 years’ experience in resource industries and has been 
Director and held senior management positions with various mining companies in 
the UK and overseas.Companies include Clogau Gold Mines plc, Atlas 
Consolidated Mining & Development Corp (Philippines) as EVP and CFO along 
with a Directorship of its wholly owned subsidiary Carmen Copper Corporation, 
Berong Nickel Corp, Electrum NL, Philippine Gold plc, Director and co-founder of 
Consort Research Limited, a metallurgical consultancy group based at the Royal 
School of Mines in London. 

In 2007, he took a lead role in the consortium which successfully re-opened the 
Carmen Copper Mine in Cebu, Philippines, which is now the largest copper 
producer in the country, producing +40,000 tons of copper metal per year. 
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He retired from executive positions at Atlas group recently but remains a Director. 
Recently Martin was founder of Anleck Limited which set out to develop the 
Makilala project portfolio previously owned by Freeport-McMoRan. 

8.3 Independence 

If re-elected the Board does not consider Martin Buckingham will be an 
independent Director. 

8.4 Technical information required by Listing Rule 14.1A 

If Resolution 7 is passed, Martin Buckingham will be re-elected to the Board as a 
non-independent Director. 

In the event that Resolution 7 is not passed, Martin Buckingham will not join the 
Board as a non-independent 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. 

8.5 Board recommendation 

The Board has reviewed Martin Buckingham’s performance since his appointment 
to the Board and considers that his skills and experience will continue to enhance 
the Board’s ability to perform its role. Accordingly, the Board supports the re-
election of Martin Buckingham and recommends that Shareholders vote in favour 
of Resolution 7. 

9. RESOLUTION 8 – APPROVAL OF 7.1A MANDATE   

9.1 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. The Company is an eligible 
entity for these purposes. 

As at the date of this Notice, the Company is an eligible entity as it is not included 
in the S&P/ASX 300 Index and has a current market capitalisation of $22,542,436 
(based on the number of Shares on issue and the closing price of Shares on the 
ASX on 18 October 2022). 

Resolution 8 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. 

For note, a special resolution is a resolution requiring at least 75% of votes cast by 
shareholders present and eligible to vote at the meeting in favour of the resolution. 
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If Resolution 8 is passed, the Company will be able to issue Equity Securities up to 
the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder 
approval. 

If Resolution 8 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. 

9.2 Technical information required by Listing Rule 7.1A 

Pursuant to and in accordance with Listing Rule 7.3A, the information below is 
provided in relation to Resolution 8: 

(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; and 

(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 for cash consideration 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 7.2(b)(i), the date on which the Equity Securities 
are issued. 

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

The Company intends to use funds raised from issues of Equity Securities 
under the 7.1A Mandate for: 

(i) expenses related to the Company’s proposed listing on the AIM 
London Stock Exchange; 

(ii) the acquisition of new resources, assets and investments 
(including expenses associated with such an acquisition); 
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(iii) continued exploration expenditure on the Company’s current 
assets/or projects (funds would then be used for project, 
feasibility studies and ongoing project administration); 

(iv) the development of the Company’s current business; and 

(v) general working capital. 

(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 Resolution 8 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 18 October 2022. 

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 

$0.007 $0.014 $0.02 

50% 
decrease 

Issue 
Price 

50% 
increase 

Funds Raised 

Current 1,502,829,043 
Shares 

150,282,904 $1,051,980 $2,103,960 $3,155,940 

50% 
increase 

2,254,243,565 
Shares 

225,424,356 $1,577,970 $3,155,940 $4,733,911 

100% 
increase 

3,005,658,086 
Shares 

300,565,808 $2,103,960 $4,207,921 $6,311,881 

*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 1,502,829,043 Shares on issue. 

2. The issue price set out above is the closing market price of the Shares on the ASX 
on 18 October 2022 (being $0.014). 

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. 
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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: 

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

(ii) 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; 

(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 18 
November 2021 (Previous Approval). 
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During the 12-month period preceding the date of the Meeting, being on 
and from 28 November 2021, the Company issued 227,544,385 Shares 
pursuant to the Previous Approval (Previous Issues), which represent 
approximately 20.41% of the total diluted number of Equity Securities on 
issue in the Company on 28 November 2021, which was 1,114,878,081. 

Further details of the issues of Equity Securities by the Company pursuant 
to Listing Rule 7.1A.2 during the 12 month period preceding the date of 
the Meeting are set out below. 

The following information is provided in accordance with 
Listing Rule 7.3A.6(b) in respect of the Previous Issues: 

Date of Issue and 
Appendix 2A 

Date of Issue: 10 March 2022 

Date of Appendix 2A: 10 March 2022 

Recipients Professional and sophisticated investors as part of a 
placement announced on 4 March 2022.  The placement 
participants were identified through a bookbuild process, 
which involved EverBlu Capital Pty Ltd seeking expressions 
of interest to participate in the placement from non-
related parties of the Company. 

Number and Class of 
Equity Securities 
Issued 

105,397,808 Shares2 

Issue Price and 
discount to Market 
Price1 (if any) 

$0.0203 per Share (at a discount 15.42% to Market Price).  

Total Cash 
Consideration and 
Use of Funds 

Amount raised: $2,139,576 

Amount spent: $2,139,576 

Use of funds: completion of the current MCB drill program 
and environmental and government permitting, 
completing the new metallurgical test program for the 
Opuwo Cobalt project for spin off, sale and/or JV and de-
risking the Sagay Proj. 

Amount remaining: $nil  

 

Date of Issue and 
Appendix 2A 

Date of Issue: 5 August 2022 

Date of Appendix 2A: 5 August 2022 

Recipients Professional and sophisticated investors as part of a 
placement announced on 1 August 2022.  The placement 
participants were identified through a bookbuild process, 
which involved EverBlu Capital Pty Ltd seeking expressions 
of interest to participate in the placement from non-
related parties of the Company. 

Number and Class of 
Equity Securities 
Issued 

122,146,577 Shares2 

Issue Price and 
discount to Market 
Price1 (if any) 

$0.013 per Share.  

Total Cash 
Consideration and 
Use of Funds 

Amount raised: $1,587,906 

Amount spent: $ nil 
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Use of funds: Ongoing MCB drill program and 
environmental and government permitting, including 
completion of the Declaration of Mine Project Feasibility 
Study (DMPF), ongoing new metallurgical test program for 
the Opuwo Cobalt Project for spin off, sale and/or JV, 
resource analysis, modeling and field for the Sagay 
Project ready for JV partner and general working capital. 

Amount remaining: $1,587,906 

Proposed use of remaining funds3:  Ongoing MCB drill 
program and environmental and government permitting, 
including completion of the Declaration of Mine Project 
Feasibility Study (DMPF), ongoing new metallurgical test 
program for the Opuwo Cobalt Project for spin off, sale 
and/or JV, resource analysis, modeling and field for the 
Sagay Project ready for JV partner and general working 
capital. 

  Notes: 

1. Market Price means the closing price of Shares on ASX (excluding special 
crossings, overnight sales and exchange traded option exercises). For the 
purposes of this table the discount is calculated on the Market Price on the last 
trading day on which a sale was recorded prior to the date of issue of the 
relevant Equity Securities 

2. Fully paid ordinary shares in the capital of the Company, ASX Code: CLA (terms 
are set out in the Constitution). 

3. This is a statement of current intentions as at the date of this Notice.  As with any 
budget, intervening events and new circumstances have the potential to affect 
the manner in which the funds are ultimately applied.  The Board reserves the 
right to alter the way the funds are applied on this basis. 

9.3 Voting Exclusion Statement 

A voting exclusion statement is included in Resolution 8 of this Notice. 

10. RESOLUTION 9 – ADOPTION OF EMPLOYEE SECURITIES INCENTIVE PLAN 

10.1 General 

Resolution 9 seeks Shareholder approval for the adoption of the employee 
incentive scheme titled “Employee Securities Incentive Plan” (Plan) and for the 
issue of up to a maximum of 75,141,452 securities under the Incentive Plan in 
accordance with Listing Rule 7.2 (Exception 13(b)).  

The objective of the Plan is to attract, motivate and retain key employees and the 
Company considers that the adoption of the Plan and the future issue of securities 
under the Plan will provide selected employees with the opportunity to participate 
in the future growth of the Company. 

10.2 Listing Rule 7.1 and Listing Rule 7.2 Exception 13(b) 

As summarised in 9.1 above, and subject to a number of exceptions set out in 
Listing Rule 7.2, 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 shares it had on issue at the start of that 
period.]  

Listing Rule 7.2 (Exception 13(b)) provides that Listing Rule 7.1 does not apply to 
an issue of securities under an employee incentive scheme if, within three years 
before the date of issue of the securities, the holders of the entity’s ordinary 
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securities have approved the issue of equity securities under the scheme as 
exception to Listing Rule 7.1. 

Exception 13(b) is only available if and to the extent that the number of equity 
securities issued under the scheme does not exceed the maximum number set 
out in the entity’s notice of meeting dispatched to shareholders in respect of the 
meeting at which shareholder approval was obtained pursuant to Listing Rule 7.2 
(Exception 13(b)). Exception 13(b) also ceases to be available if there is a material 
change to the terms of the scheme from those set out in the notice of meeting. 

If Resolution 9 is passed, the Company will be able to issue securities under the 
Plan to eligible participants over a period of 3 years from the date of the Meeting. 
The issue of any securities to eligible participants under the Plan (up to the 
maximum number of securities stated in Section 77.3(b) below) 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.  

For the avoidance of doubt, the Company must seek Shareholder approval under 
Listing Rule 10.14 in respect of any future issues of securities under the Plan to a 
related party or a person whose relationship with the Company or the related 
party is, in ASX’s opinion, such that approval should be obtained. 

If Resolution 9 is not passed, the Company will be able to proceed with the issue 
of securities under the Plan to eligible participants, but any issues of securities will 
reduce, to that extent, the Company’s capacity to issue equity securities without 
Shareholder approval under Listing Rule 7.1 for the 12 month period following the 
issue of those securities. 

10.3 Technical information required by Listing Rule 7.2 (Exception 13) 

Pursuant to and in accordance with Listing Rule 7.2 (Exception 13), the following 
information is provided in relation to Resolution 9: 

(a) a summary of the key terms and conditions of the Plan is set out in 
Schedule 1; 

(b) the Company has not issued any securities under the Plan as this is the first 
time that Shareholder approval is being sought for the adoption of the 
Incentive Plan; 

(c) The Company is seeking Shareholder approval to adopt the Plan to 
include the new terms and conditions required by Division 1A of Part 7.12 
of the Corporations Act, which replaced the previous relief provided by 
ASIC Class Order 14/1000 (Employee Incentive Scheme); and 

(d) the maximum number of securities proposed to be issued under the Plan 
in reliance on Listing Rule 7.2 (Exception 13(b)), is 75,141,452 securities. It is 
not envisaged that the maximum number of securities for which approval 
is sought will be issued immediately. 
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11. RESOLUTION 10 – APPROVAL TO VARY TERMS OF EXISTING PERFORMANCE RIGHTS 

11.1 General 

On 20 September 2021, CLA issued a total of 5,400,000 Tranche 3 Performance 
Rights under the Celsius Resources Incentive Scheme (Incentive Scheme) 
(Performance Rights).  

The Performance Rights issued were issued with the following milestone 
(Milestone): 

“on the declaration of Mining Project Feasibility ("DMPF") for the MCB 
Project by 25 November 2022.” 

The full terms and conditions of the Performance Rights are included as Schedule 
2 to this Notice and a summary of the Incentive Scheme pursuant to which the 
Performance Rights were issued is included as Schedule 3. 

Resolution 10 seeks Shareholder approval to extend the date by which the 
Milestone is required to be satisfied from 30 November 2022 to 31 March 2023, 
thereby varying the terms of the Performance Rights (Variation). 

11.2 Rationale for the proposed Variation 

Completion and delivery of a definitive feasibility study (DFS) for the Maalino-
Caigutan-Biyong Copper-Gold Project (MCB Project) remains the key near-term 
deliverable in the current assessment and feasibility study stage of the Company’s 
operations.  

Completion of the DFS has been delayed due to several external circumstances 
outside of the Company’s control, including the impact of COVID-19 travel 
restrictions on the availability of, and access to, key contractors and consultants 
engaged to complete the DFS. The DFS is now expected to be delivered in Q1 
2023.  Consequently, the Company is seeking Shareholder approval to extend the 
date by which the Milestone is required to be satisfied from 25 November 2022 to 
31 March 2023.  

The Company considers that the proposed Variation is appropriate because, 
notwithstanding the delay caused by the above factors, the delivery of a DFS 
which supports robust project economics and a decision to proceed to the 
construction and development stages at the MCB Project will be a transformative, 
value-additive milestone for the Company and its Shareholders. 

11.3 Technical information required by Listing Rule 14.1A 

If Resolution 10 is passed (and subject to the waiver being granted), the date to 
satisfy the Milestone will be extended to 31 March 2023.  

If Resolution 10 is not passed, the expiry date of the Milestone will remain 
unchanged, and the Company will have Performance Rights on issue with an 
expiry date which does not align with the Company’s current and near-term 
objectives and aims at the MCB Project, and the Performance Rights will lapse.  

The terms and conditions of the Tranche 3 Performance Rights, as amended by 
the proposed Variation, are detailed in Schedule 2. Other than the proposed 
Variation, the terms and conditions of the Performance Rights will remain 
unchanged.  
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Resolution 10 is an ordinary resolution. 

The Chairperson intends to exercise all available proxies in favour of Resolution 10. 

11.4 Listing Rule 6.23.3, ASX Waiver and Listing Rule 6.23.4 

Listing Rule 6.23.4 provides that a company must obtain shareholder approval to 
make a change to the terms of options on issue which is not prohibited under 
Listing Rule 6.23.3.  

Listing Rule 6.23.3 prohibits a change to the terms of options which has the effect 
of reducing the exercise price, increasing the period for exercise or increasing the 
number of securities on exercise. 

In addition to the Shareholder approval sought pursuant to this Notice, the ability 
for the Company to affect the Variation is conditional on the Company obtaining 
a waiver of Listing Rule 6.23.3 from the ASX. If ASX do not grant a waiver of Listing 
Rule 6.23.3 from the ASX, this Resolution 10 will not be put forward for approval at 
the Meeting. 

11.5 Director recommendation  

Mr Julito Sarmiento has a material personal interest in the outcome of Resolution 
10 due to the fact that he has a relevant interest in 2,000,000 Tranche 3 
Performance Rights. Mr Sarmiento therefore does not believe that it is appropriate 
to make a recommendation on Resolution 10 of this Notice. 

The remaining Directors other than Mr Sarmiento (being Messrs Martin 
Buckingham, Michael Hulmes, Jonathan Colville, Simon Farrell and Peter Hume) 
do not have a material person interest in the outcome of Resolution 10 due to the 
fact that they do not have a relevant interest in the Tranche 3 Performance Rights 
and it is not intended that they will acquire Tranche 3 Performance Rights in the 
future.  

Each Director (other than Mr Sarmiento) recommends that Shareholders approve 
Resolution 10 as the Variation will incentivise the holders of the Performance Rights 
to achieve the Milestone within the new timeframe proposed by the Variation, 
rather than lapse without the Milestone having been achieved. 
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GLOSSARY 

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 9.1. 

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 Celsius Resources Limited (ACN 009 162 949). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

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 Statement means the explanatory statement 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. 

Listing Rules means the Listing Rules of ASX. 
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Meeting means the meeting convened by the Notice. 

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

Option means an option to acquire a Share. 

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 2022. 

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 Statement. 

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

Shareholder means a registered holder of a Share. 

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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SCHEDULE  1  –  TERMS AND CONDIT IONS OF THE  COMPANY’S  
EMPLOYEE  INCENTIVE  SECUR I T IES  P LAN  

A summary of the material terms of the Company’s Employee Securities Incentive Plan 
(Plan) is set out below. 

Eligible Participant Eligible Participant means a person that is a ‘primary participant’ 
(as that term is defined in Division 1A of Part 7.12 of the Corporations 
Act) in relation to the Company or an Associated Body Corporate 
(as defined in the Corporations Act) and has been determined by 
the Board to be eligible to participate in the Plan from time to time. 

Purpose The purpose of the Plan is to: 

(a) assist in the reward, retention and motivation of Eligible 
Participants; 

(b) link the reward of Eligible Participants to Shareholder value 
creation; and 

(c) align the interests of Eligible Participants with shareholders 
of the Group (being the Company and each of its 
Associated Bodies Corporate), by providing an 
opportunity to Eligible Participants to receive an equity 
interest in the Company in the form of Plan shares, options, 
performance rights and other convertible securities 
(Securities). 

Plan administration The Plan will be administered by the Board. The Board may exercise 
any power or discretion conferred on it by the Plan rules in its sole 
and absolute discretion (except to the extent that it prevents the 
Participant relying on the deferred tax concessions under 
Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth)). 
The Board may delegate its powers and discretion. 

Eligibility, invitation 
and application 

The Board may from time to time determine that an Eligible 
Participant may participate in the Plan and make an invitation to 
that Eligible Participant to apply for any (or any combination of) 
the Securities provided under the Plan on such terms and 
conditions as the Board decides. 

On receipt of an invitation, an Eligible Participant may apply for the 
Securities the subject of the invitation by sending a completed 
application form to the Company. The Board may accept an 
application from an Eligible Participant in whole or in part. 

If an Eligible Participant is permitted in the invitation, the Eligible 
Participant may, by notice in writing to the Board, nominate a party 
in whose favour the Eligible Participant wishes to renounce the 
invitation. 

Grant of Securities The Company will, to the extent that it has accepted a duly 
completed application, grant the Participant the relevant number 
and type of Securities, subject to the terms and conditions set out in 
the invitation, the Plan rules and any ancillary documentation 
required. 
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Rights attaching to 
Convertible 
Securities 

A Convertible Security represents a right to acquire one or more 
Plan Shares in accordance with the Plan (for example, an Option 
or a Performance Right). 

Prior to a Convertible Security being exercised, the holder: 

(a) does not have any interest (legal, equitable or otherwise) 
in any Share the subject of the Convertible Security other 
than as expressly set out in the Plan; 

(b) is not entitled to receive notice of, vote at or attend a 
meeting of the shareholders of the Company;  

(c) is not entitled to receive any dividends declared by the 
Company; and 

(d) is not entitled to participate in any new issue of Shares (see 
Adjustment of Convertible Securities section below). 

Vesting of 
Convertible 
Securities 

Any vesting conditions which must be satisfied before Convertible 
Securities can be exercised and converted to Shares will be 
described in the invitation. If all the vesting conditions are satisfied 
and/or otherwise waived by the Board, a vesting notice will be sent 
to the Participant by the Company informing them that the 
relevant Convertible Securities have vested. Unless and until the 
vesting notice is issued by the Company, the Convertible Securities 
will not be considered to have vested. For the avoidance of doubt, 
if the vesting conditions relevant to a Convertible Security are not 
satisfied and/or otherwise waived by the Board, that Convertible 
Security will lapse. 

Exercise of 
Convertible 
Securities and 
cashless exercise 

To exercise a Convertible Security, the Participant must deliver a 
signed notice of exercise and, subject to a cashless exercise of 
Convertible Securities (see next paragraph below), pay the 
exercise price (if any) to or as directed by the Company, at any 
time following vesting of the Convertible Security (if subject to 
vesting conditions) and prior to the expiry date as set out in the 
invitation or vesting notice. 

An invitation may specify that at the time of exercise of the 
Convertible Securities, the Participant may elect not to be required 
to provide payment of the exercise price for the number of 
Convertible Securities specified in a notice of exercise, but that on 
exercise of those Convertible Securities the Company will transfer 
or issue to the Participant that number of Shares equal in value to 
the positive difference between the Market Value of the Shares at 
the time of exercise and the exercise price that would otherwise 
be payable to exercise those Convertible Securities. 

Market Value means, at any given date, the volume weighted 
average price per Share traded on the ASX over the 5 trading days 
immediately preceding that given date, unless otherwise specified 
in an invitation. 

A Convertible Security may not be exercised unless and until that 
Convertible Security has vested in accordance with the Plan rules, 
or such earlier date as set out in the Plan rules. 
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Timing of issue of 
Shares and 
quotation of Shares 
on exercise 

As soon as practicable after the valid exercise of a Convertible 
Security by a Participant, the Company will issue or cause to be 
transferred to that Participant the number of Shares to which the 
Participant is entitled under the Plan rules and issue a substitute 
certificate for any remaining unexercised Convertible Securities 
held by that Participant. 

Restrictions on 
dealing with 
Convertible 
Securities 

A holder may not sell, assign, transfer, grant a security interest over 
or otherwise deal with a Convertible Security that has been 
granted to them unless otherwise determined by the Board. A 
holder must not enter into any arrangement for the purpose of 
hedging their economic exposure to a Convertible Security that 
has been granted to them. 

However, in Special Circumstances as defined under the Plan 
(including in the case of death or total or permanent disability of 
the Participant) a Participant may deal with Convertible Securities 
granted to them under the Plan with the consent of the Board. 

Listing of 
Convertible 
Securities 

A Convertible Security granted under the Plan will not be quoted 
on the ASX or any other recognised exchange. The Board reserves 
the right in its absolute discretion to apply for quotation of an 
Option granted under the Plan on the ASX or any other recognised 
exchange. 

Forfeiture of 
Convertible 
Securities 

Convertible Securities will be forfeited in the following 
circumstances: 

(a) where a Participant who holds Convertible Securities 
ceases to be an Eligible Participant (e.g. is no longer 
employed or their office or engagement is discontinued 
with the Group), all unvested Convertible Securities will 
automatically be forfeited by the Participant; 

(b) where a Participant acts fraudulently or dishonestly, 
negligently, in contravention of any Group policy or wilfully 
breaches their duties to the Group; 

(c) where there is a failure to satisfy the vesting conditions in 
accordance with the Plan;  

(d) on the date the Participant becomes insolvent; or 

(e) on the Expiry Date. 

Change of control If a change of control event occurs, or the Board determines that 
such an event is likely to occur, the Board may in its discretion 
determine the manner in which any or all of the holder’s 
Convertible Securities will be dealt with, including, without 
limitation, in a manner that allows the holder to participate in 
and/or benefit from any transaction arising from or in connection 
with the change of control event. 

Adjustment of 
Convertible 
Securities 

If there is a reorganisation of the issued share capital of the 
Company (including any subdivision, consolidation, reduction, 
return or cancellation of such issued capital of the Company), the 
rights of each Participant holding Convertible Securities will be 
changed to the extent necessary to comply with the Listing Rules 
applicable to a reorganisation of capital at the time of the 
reorganisation. 
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If Shares are issued by the Company by way of bonus issue (other 
than an issue in lieu of dividends or by way of dividend 
reinvestment), the holder of Convertible Securities is entitled, upon 
exercise of the Convertible Securities, to receive an issue of as 
many additional Shares as would have been issued to the holder if 
the holder held Shares equal in number to the Shares in respect of 
which the Convertible Securities are exercised. 

Unless otherwise determined by the Board, a holder of Convertible 
Securities does not have the right to participate in a pro rata issue 
of Shares made by the Company or sell renounceable rights. 

Plan Shares The Board may, from time to time, make an invitation to an Eligible 
Participant to acquire Plan Shares under the Plan. The Board will 
determine in its sole an absolute discretion the acquisition price (if 
any) for each Plan Share which may be nil.  The Plan Shares may 
be subject to performance hurdles and/or vesting conditions as 
determined by the Board. 

Where Plan Shares granted to a Participant are subject to 
performance hurdles and/or vesting conditions, the Participant’s 
Plan Shares will be subject to certain restrictions until the applicable 
performance hurdles and/or vesting conditions (if any) have been 
satisfied, waived by the Board or are deemed to have been 
satisfied under the Rules. 

Rights attaching to 
Plan Shares 

All Shares issued or transferred under the Plan or issued or 
transferred to a Participant upon the valid exercise of a Convertible 
Security, (Plan Shares) will rank equally in all respects with the 
Shares of the same class for the time being on issue except for any 
rights attaching to the Shares by reference to a record date prior 
to the date of the allotment or transfer of the Plan Shares. A 
Participant will be entitled to any dividends declared and 
distributed by the Company on the Plan Shares and may 
participate in any dividend reinvestment plan operated by the 
Company in respect of Plan Shares. A Participant may exercise any 
voting rights attaching to Plan Shares. 

Disposal restrictions 
on Plan Shares 

If the invitation provides that any Plan Shares are subject to any 
restrictions as to the disposal or other dealing by a Participant for a 
period, the Board may implement any procedure it deems 
appropriate to ensure the compliance by the Participant with this 
restriction. 

For so long as a Plan Share is subject to any disposal restrictions 
under the Plan, the Participant will not: 

(a) transfer, encumber or otherwise dispose of, or have a 
security interest granted over that Plan Share; or 

(b) take any action or permit another person to take any 
action to remove or circumvent the disposal restrictions 
without the express written consent of the Company. 

General Restrictions 
on Transfer of Plan 
Shares 

If the Company is required but is unable to give ASX a notice that 
complies with section 708A(5)(e) of the Corporations Act, Plan 
Shares issued under the Plan (including on exercise of Convertible 
Securities) may not be traded until 12 months after their issue unless 
the Company, at its sole discretion, elects to issue a prospectus 
pursuant to section 708A(11) of the Act.  
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Restrictions are imposed by Applicable Law on dealing in Shares 
by persons who possess material information likely to affect the 
value of the Shares and which is not generally available. These laws 
may restrict the acquisition or disposal of Shares by you during the 
time the holder has such information.  

Any Plan Shares issued to a holder under the Plan (including upon 
exercise of Convertible Securities) shall be subject to the terms of 
the Company’s Securities Trading Policy. 

Buy-Back Subject to applicable law, the Company may at any time buy-
back Securities in accordance with the terms of the Plan. 

Employee Share 
Trust 

The Board may in its sole and absolute discretion use an employee 
share trust or other mechanism for the purposes of holding 
Convertible Securities for holders under the Plan and delivering 
Shares on behalf of holders upon exercise of Convertible Securities. 

Maximum number 
of Securities 

The Company will not make an invitation under the Plan which 
involves monetary consideration if the number of Plan Shares that 
may be issued, or acquired upon exercise of Convertible Securities 
offered under an invitation, when aggregated with the number of 
Shares issued or that may be issued as a result of all invitations under 
the Plan during the 3 year period ending on the day of the 
invitation, will exceed 5% of the total number of issued Shares at 
the date of the invitation (unless the Constitution specifies a 
different percentage and subject to any limits approved by 
Shareholders under Listing Rule 7.2 Exception 13(b). 

Amendment of Plan Subject to the following paragraph, the Board may at any time 
amend any provisions of the Plan rules, including (without 
limitation) the terms and conditions upon which any Securities have 
been granted under the Plan and determine that any 
amendments to the Plan rules be given retrospective effect, 
immediate effect or future effect. 

No amendment to any provision of the Plan rules may be made if 
the amendment materially reduces the rights of any Participant as 
they existed before the date of the amendment, other than an 
amendment introduced primarily for the purpose of complying 
with legislation or to correct manifest error or mistake, amongst 
other things, or is agreed to in writing by all Participants. 

Plan duration The Plan continues in operation until the Board decides to end it. 
The Board may from time to time suspend the operation of the Plan 
for a fixed period or indefinitely and may end any suspension. If the 
Plan is terminated or suspended for any reason, that termination or 
suspension must not prejudice the accrued rights of the 
Participants. 

If a Participant and the Company (acting by the Board) agree in 
writing that some or all of the Securities granted to that Participant 
are to be cancelled on a specified date or on the occurrence of 
a particular event, then those Securities may be cancelled in the 
manner agreed between the Company and the Participant. 

Income Tax 
Assessment Act 

The Plan is a plan to which Subdivision 83A-C of the Income Tax 
Assessment Act 1997 (Cth) applies (subject to the conditions in that 
Act) except to the extent an invitation provides otherwise. 
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SCHEDULE  2  –  TERMS AND CONDIT IONS OF PERFORMANCE R IGHTS  

Set out below are the terms and conditions of the Performance Rights. 

(a) Milestone 

The milestone attaching to the Performance Rights (Milestones) is as follows: 

Tranche Number of 
Performance Rights 

Milestone 

Tranche 3 5,400,000 Upon the declaration of Mining Project 
Feasibility ("DMPF") for the MCB Project. 

(c) Notification to holder 

The Company shall notify the holders in writing when the relevant Milestone has 
been satisfied. 

(d) Conversion 

Subject to paragraph (o), upon vesting, each Performance Right will, at the 
election of the holder, convert into one Share. 

(e) Expiry Date 

The Performance Rights shall otherwise expire on or before 31 March 2023 (the 
Expiry Date). 

If the Milestone attached to the Performance Right has been achieved by the 
Expiry Date, all unconverted Performance Rights of the relevant tranche will 
automatically lapse at that time. 

(f) Lapsing Otherwise 

If the holder (or the effective holder where a nominee has been appointed) of 
the Performance Right’s engagement with the Company (or one of its 
subsidiaries) is terminated for whatever reason, any unvested Performance Rights 
held by that relevant holder will automatically lapse. 

(g) Consideration 

The Performance Rights will be issued for nil consideration and no consideration 
will be payable upon the conversion of the Performance Rights into Shares. 

(h) Share ranking 

All Shares issued upon the vesting of Performance Rights will upon issue rank 
pari passu in all respects with other Shares. 

(i) Application to ASX 

The Performance Rights will not be quoted on ASX. The Company must apply for 
the official quotation of a Share issued on conversion of a Performance Right on 
ASX within the time period required by the ASX Listing Rules. 
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(j) Timing of issue of Shares on conversion 

Within 5 business days after date that the Performance Rights are converted, the 
Company will: 

(i) issue the number of Shares required under these terms and conditions in 
respect of the number of Performance Rights converted; 

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

(iii) if admitted to the Official List of ASX at the time, apply for official 
quotation on ASX of Shares issued pursuant to the conversion of the 
Performance Rights. 

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

(k) Transfer of Performance Rights 

The Performance Rights are not transferable. 

(l) Participation in new issues 

A Performance Right does not entitle a holder (in their capacity as a holder of a 
Performance Right) to participate in new issues of capital offered to holders of 
Shares such as bonus issues and entitlement issues without exercising the 
Performance Right. 

(m) Reorganisation of capital 

If, at any time, the issued capital of the Company is reorganised (including 
consolidation, subdivision, reduction or return), all rights of a holder will be 
changed in a manner consistent with the applicable ASX Listing Rules and the 
Corporations Act 2001 (Cth) at the time of reorganisation. 

(n) Adjustment for bonus issues of Shares 

If the Company makes a bonus issue of Shares or other securities to the 
Company’s existing shareholders (other than an issue in lieu or in satisfaction, of 
dividends or by way of dividend reinvestment) no changes will be made to the 
Performance Rights. 

(o) Dividend and voting rights 

The Performance Rights do not confer on the holder an entitlement to vote 
(except as otherwise required by law) or receive dividends. 
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(p) Change in control 

Subject to paragraph (o), upon: 

(i) a takeover bid under Chapter 6 of the Corporations Act having been 
made in respect of the Company and: 

(A) having received acceptances for not less than 50% of the 
Company’s Shares on issue; and 

(B) having been declared unconditional by the bidder; or 

(ii) a Court granting orders approving a compromise or arrangement for the 
purposes of or in connection with a scheme of arrangement for the 
reconstruction of the Company or its amalgamation with any other 
company or companies, 

the Performance Rights shall automatically convert into Shares, provided 
that if the number of Shares that would be issued upon such conversion 
is greater than 10% of the Company’s Shares on issue as at the date of 
conversion, then that number of Performance Rights that is equal to 10% 
of the Company’s Shares on issue as at the date of conversion under this 
paragraph will automatically convert into an equivalent number of 
Shares. The conversion will be completed on a pro rata basis across each 
class of Performance Rights then on issue as well as on a pro rata basis for 
each holder of Performance Rights. Performance Rights that are not 
converted into Shares under this paragraph will continue to be held by 
the holders on the same terms and conditions. 

(q) Deferral of conversion if resulting in a prohibited acquisition of Shares 

If the conversion of a Performance Right under paragraph (c) or (o) 
would result in any person being in contravention of section 606(1) of the 
Corporations Act 2001 (Cth) (General Prohibition) then the conversion of 
that Performance Right shall be deferred until such later time or times that 
the conversion would not result in a contravention of the General 
Prohibition. In assessing whether a conversion of a Performance Right 
would result in a contravention of the General Prohibition: 

(i) holders may give written notification to the Company if they 
consider that the conversion of a Performance Right may result in 
the contravention of the General Prohibition. The absence of 
such written notification from the holder will entitle the Company 
to assume the conversion of a Performance Right will not result in 
any person being in contravention of the General Prohibition; 
and 

(ii) the Company may (but is not obliged to) by written notice to a 
holder request a holder to provide the written notice referred 
to in paragraph (o)(i) within seven (7) days if the Company 
considers that the conversion of a Performance Right may result 
in a contravention of the General Prohibition. The absence of 
such written notification from the holder will entitle the Company 
to assume the conversion of a Performance Right will not result in 
any person being in contravention of the General Prohibition. 
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(r) No rights to return of capital 

A Performance Right does not entitle the holder to a return of capital, whether in 
a winding up, upon a reduction of capital or otherwise. 

(s) Rights on winding up 

A Performance Right does not entitle the holder to participate in the surplus profits 
or assets of the Company upon winding up. 

(t) ASX Listing Rule compliance 

The Board reserves the right to amend any term of the Performance Rights to 
ensure compliance with the ASX Listing Rules. 

(u) No other rights 

A Performance Right gives the holder no rights other than those expressly provided 
by these terms and those provided at law where such rights at law cannot be 
excluded by these terms 
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SCHEDULE  3  –  TERMS AND CONDIT IONS OF THE  COMPANY’S  
EMPLOYEE  SECURIT IES  INCENT IVE  PLAN 

A summary of the terms of the Employee Securities Incentive Plan (Plan) is set out below. 

(a) Awards 

Award means an Option, a Performance Right, a Share Award and/or a Loan 
Funded Share, as the case may be. 

(b) Eligible Participant 

Eligible Participant means 

(i) any Director or a person who is a full-time or part-time employee of the 
Company or its Related Bodies Corporate who is declared by the Board 
in its sole and absolute discretion to be eligible to receive grants of 
Awards under the Plan; or 

(ii) any other person providing services to the Group and who is declared by 
the Board in its sole and absolute discretion to be eligible to receive 
grants of Awards under the Plan. 

(c) Administration of the Plan 

The Plan will be administered by the Board in accordance with the Plan rules. 

(d) Purpose 

The purpose of the Plan is to: 

(i) assist in the reward, retention and motivation of Eligible Participants; 

(ii) link the reward of Eligible Participants to Shareholder value creation; and 

(iii) align the interests of Eligible Participants with Shareholders by providing an 
opportunity to Eligible Participants to earn rewards via an equity interest 
in the Company based on creating Shareholder value. 

(e) Maximum Award Allocation 

Unless prior Shareholder Approval is obtained, the number of Awards which may 
be granted under the Plan must not at any time exceed in aggregate 10% of the 
total issued capital of the Company at the date of any proposed new Awards. 

(f) Eligibility, invitation and application 

The Board may from time to time determine that an Eligible Participant may 
participate in the Plan and make an invitation to that Eligible Participant to apply 
for any (or any combination) of the different types of Awards on such terms and 
conditions as the Board decides. 

On receipt of an Invitation, an Eligible Participant may apply for the Awards the 
subject of the invitation by sending a completed application form to the 
Company. The Board may accept an application from an Eligible Participant in 
whole or in part 
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If an Eligible Participant is permitted in the invitation, the Eligible Participant may, 
by notice in writing to the Board, nominate a party in whose favour the Eligible 
Participant wishes to renounce the invitation. 

(g) Terms of Awards 

The terms and conditions of Awards offered or granted under these Rules to each 
Eligible Participant will be determined by the Board in its sole and absolute 
discretion. 

(h) Grant of Awards 

The Company will, to the extent that it has accepted a duly completed 
application, grant the Eligible Participant the relevant number of Awards, subject 
to the terms and conditions set out in the Invitation, the Plan rules and any ancillary 
documentation required. 

(i) Terms of Options and Performance Rights 

Each Option and/or Performance Right (Convertible Security) represents a right 
to acquire one or more Shares (for example, under an option or performance 
right), subject to the terms and conditions of the Plan. Prior to a Convertible 
Security being exercised a Participant does not have any interest (legal, equitable 
or otherwise) in any Share the subject of the Convertible Security by virtue of 
holding the Convertible Security. A Participant may not sell, assign, transfer, grant 
a security interest over or otherwise deal with a Convertible Security that has been 
granted to them unless otherwise determined by the Board. A Participant must 
not enter into any arrangement for the purpose of hedging their economic 
exposure to a Convertible Security that has been granted to them. 

(j) Vesting of a Convertible Security 

Any vesting conditions applicable to the grant of Convertible Securities will be 
described in the invitation. If all the vesting conditions are satisfied and/or 
otherwise waived by the Board, a vesting notice will be sent to the Participant by 
the Company informing them that the relevant Convertible Securities have 
vested. Unless and until the vesting notice is issued by the Company, the 
Convertible Securities will not be considered to have vested. For the avoidance 
of doubt, if the vesting conditions relevant to a Convertible Security are not 
satisfied and/or otherwise waived by the Board, that Convertible Security will 
lapse. 

(k) Exercise of Convertible Securities and cashless exercise 

To exercise a Convertible Security, the Participant must deliver a signed notice of 
exercise and, subject to a cashless exercise of Options (see below), pay the 
exercise price (if any) to or as directed by the Company, at any time following 
vesting of the Convertible Security (if subject to vesting conditions) and prior to the 
expiry date as set out in the invitation or vesting notice. 

The Board may determine in its sole and absolute discretion that a Participant will 
not be required to provide payment of the exercise price of Options, but that on 
exercise of the Options the Company will only allot and issue or transfer that 
number of Plan Shares to the Participant that are equal in value to the difference 
between the exercise price otherwise payable in relation to the Options and the 
then Market Value of the Plan Shares as at the time of the exercise (with the 
number of Plan Shares rounded down). 
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An invitation may specify that at the time of exercise of the Convertible Securities, 
the Participant may elect not to be required to provide payment of the exercise 
price for the number of Convertible Securities specified in a notice of exercise, but 
that on exercise of those Convertible Securities the Company will transfer or issue 
to the Participant that number of Shares equal in value to the positive difference 
between the Market Value of the Shares at the time of exercise and the exercise 
price that would otherwise be payable to exercise those Convertible Securities. 

Market Value means: 

(i) in relation to Options and Performance Rights, a value determined by 
application of a valuation methodology approved by the Board; and 

(ii) in relation to Share Awards, Loan Funded Shares and Plan Shares, the 
'volume weighted average market price' (as that term is defined in the 
Listing Rules) per Share during the previous five trading days. 

A Convertible Security may not be exercised unless and until that Convertible 
Security has vested in accordance with the Plan rules, or such earlier date as set 
out in the Plan rules. 

Options must be exercised in multiples of 100 unless fewer than 100 Options are 
held by a Participant or the Board otherwise agrees. 

(l) Delivery of Shares on exercise of Convertible Securities 

As soon as practicable after the valid exercise of a Convertible Security by a 
Participant, the Company will issue or cause to be transferred to that Participant 
the number of Shares to which the Participant is entitled under the Plan rules and 
issue a substitute certificate for any remaining unexercised Convertible Securities 
held by that Participant. 

(m) Forfeiture of Convertible Securities 

Where a Participant who holds Convertible Securities ceases to be an Eligible 
Participant or becomes insolvent, all unvested Convertible Securities will 
automatically be forfeited by the Participant, unless the Board otherwise 
determines in its discretion to permit some or all of the Convertible Securities to 
vest. 

Where the Board determines that a Participant has acted fraudulently or 
dishonestly; committed an act which has brought the Company, the Group or any 
entity within the Group into disrepute, or wilfully breached his or her duties to the 
Group or where a Participant is convicted of an offence in connection with the 
affairs of the Group; or has a judgment entered against him or her in any civil 
proceedings in respect of the contravention by the Participant of his or her duties 
at law, in equity or under statute, in his or her capacity as an employee, consultant 
or officer of the Group, the Board may in its discretion deem all unvested 
Convertible Securities held by that Participant to have been forfeited. 

Unless the Board otherwise determines, or as otherwise set out in the Plan rules: 

(i) any Convertible Securities which have not yet vested will be forfeited 
immediately on the date that the Board determines (acting reasonably 
and in good faith) that any applicable vesting conditions have not been 
met or cannot be met by the relevant date; and 
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(ii) any Convertible Securities which have not yet vested will be automatically 
forfeited on the expiry date specified in the invitation or vesting notice. 

(n) Change of control 

If a change of control event occurs in relation to the Company, or the Board 
determines that such an event is likely to occur, the Board may in its discretion 
determine the manner in which any or all of the Participant's Convertible Securities 
will be dealt with, including, without limitation, in a manner that allows the 
Participant to participate in and/or benefit from any transaction arising from or in 
connection with the change of control event provided that, in respect of 
Convertible Securities, the maximum number of Convertible Securities (that have 
not yet been exercised) that the Board may determine will vest and be 
exercisable into Shares under this Rule is that number of Convertible Securities that 
is equal to 10% of the Shares on issue immediately following vesting under this Rule, 
which as far as practicable will be allocated between holders on a pro-rata basis 
on the basis of their holdings of Convertible Securities on the date of 
determination of vesting. 

(o) Adjustment of Convertible Securities 

If there is a reorganisation of the issued share capital of the Company (including 
any subdivision, consolidation, reduction, return or cancellation of such issued 
capital of the Company), the rights of each Participant holding Convertible 
Securities will be changed to the extent necessary to comply with the Listing Rules 
applicable to a reorganisation of capital at the time of the reorganisation. 

Unless otherwise determined by the Board, a holder of Convertible Securities does 
not have the right to participate in a pro rata issue of Shares made by the 
Company or sell renounceable rights. 

(p) Convertible Securities participation rights 

There are no participation rights or entitlements inherent in the Convertible 
Securities and holders are not entitled to participate in any new issue of Shares of 
the Company during the currency of the Convertible Securities without exercising 
the Convertible Securities. 

(q) Share Awards 

The Board may from time to time make an invitation to an Eligible Participant to 
acquire Share Awards under the Plan. The Board will determine in its sole and 
absolute discretion the acquisition price (if any) for each Share Award which may 
be nil. The Share Awards may be subject to performance hurdles and/or vesting 
conditions as determined by the Board. 

Where Share Awards granted to a Participant are subject to performance hurdles 
and/or vesting conditions, the Participant's Share Awards will be subject to certain 
restrictions until the applicable performance hurdles and/or vesting conditions (if 
any) have been satisfied, waived by the Board or are deemed to have been 
satisfied under these Rules. 

Following the issue of a vesting notification to the Participant, the Share Awards 
held by the Participant will no longer be subject to any restrictions and may be 
transferred or sold by the Participant, subject to compliance with applicable laws, 
the Company’s Securities Trading Policy and the terms of the Plan. 
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(r) Loan Funded Shares 

The Board may from time to time make an invitation to an Eligible Participant to 
acquire Loan Funded Shares under the Plan. The Board will determine in its sole 
and absolute discretion the acquisition price (if any) for each Loan Funded Shares 
which may be nil. The Loan Funded Shares may be subject to performance 
hurdles and/or vesting conditions as determined by the Board. 

Where Loan Funded Shares granted to a Participant are subject to performance 
hurdles and/or vesting conditions, the Participant's Loan Funded Shares will be 
subject to certain restrictions until the applicable performance hurdles and/or 
vesting conditions (if any) have been satisfied, waived by the Board or are 
deemed to have been satisfied under these Rules. 

Following the issue of a vesting notification to the Participant, the Loan Funded 
Shares held by the Participant will no longer be subject to any restrictions and may 
be transferred or sold by the Participant, subject to compliance with applicable 
laws, the Company’s Securities Trading Policy and the terms of the Plan. 

When the Company makes an Invitation to an Eligible Participant to acquire Loan 
Funded Shares, the Company will also offer the Eligible Participant a Loan on terms 
and conditions to be determined by the Board, for the amount of the acquisition 
price of the Loan Funded Shares, for the purposes of acquiring all or part of the 
Loan Funded Shares the subject of the invitation. 

The loan amount may accrue interest as determined by the Board. 

A Participant may repay all or part of a Loan at any time before the expiration of 
the Loan term, and at the expiration of the Loan term the Participant must 
immediately repay all of the Loan. 

(s) Rights Attaching to Share Awards, Loan Funded Shares and Plan Shares 

Any Share Awards, Loan Funded Shares and/or Plan Shares allotted, issued or 
transferred by the Company to a Participant under the Plan will rank equally with 
all existing Shares on and from the date of allotment, issue or transfer, including in 
respect of all rights and bonus issues. 

A Participant will have a vested and indefeasible entitlement to any dividends 
declared and distributed by the Company on any Share Awards, Loan Funded 
Shares and/or Plan Shares which, at the record date for determining entitlement 
to those dividends, are standing to the account of the Participant. 

The Participant may also participate in any dividend reinvestment plan operated 
by the Company in respect of Share Awards, Loan Funded Shares (provided the 
Loan has been fully repaid) and/or Plan Shares held by the Participant. 

(t) Disposal restrictions 

If the invitation provides that any Share Awards, Loan Funded Shares and/or Plan 
Shares held by any Participants are subject to any restrictions as to the disposal or 
other dealing by a Participant for a period, the Board may implement any 
procedure it deems appropriate to ensure the compliance by the Participant with 
this restriction. 

For so long as Share Awards, Loan Funded Shares and/or Plan Shares held by any 
Participants are subject to any disposal restrictions under the Plan, the Participant 
will not: 
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(i) transfer, encumber or otherwise dispose of, or have a security interest 
granted over that security; or 

(ii) take any action or permit another person to take any action to remove or 
circumvent the disposal restrictions without the express written consent of 
the Company. 

(u) Buy-back 

Subject to applicable law, the Company may at any time buy-back Awards 
and/or Plan Shares in accordance with the terms of the Plan. 

(v) Compliance with applicable law 

No act will be done or determination made in accordance with the Plan rules 
where to do so would be a breach of any applicable laws, and where any such 
act is done or determination made it will be considered void and to the extent 
possible be unwound and of no effect in respect of Awards and/or Plan Shares. 

(w) Amendment of Plan 

Subject to the following paragraph, the Board may at any time amend any 
provisions of the Plan rules, including (without limitation) the terms and conditions 
upon which any Awards that have been granted under the Plan and determine 
that any amendments to the Plan rules be given retrospective effect, immediate 
effect or future effect. 

No amendment to any provision of the Plan rules may be made if the amendment 
materially reduces the rights of any Participant as they existed before the date of 
the amendment, other than an amendment introduced primarily for the purpose 
of complying with legislation or to correct manifest error or mistake, amongst other 
things, or is agreed to in writing by all Participants. 

(x) Plan duration 

The Plan continues in operation until the Board decides to end it. The Board may 
from time to time suspend the operation of the Plan for a fixed period or 
indefinitely and may end any suspension. If the Plan is terminated or suspended 
for any reason, that termination or suspension must not prejudice the accrued 
rights of the Participants. 

If a Participant and the Company (acting by the Board) agree in writing that some 
or all of the Awards granted to that Participant are to be cancelled on a specified 
date or on the occurrence of a particular event, then those Awards may be 
cancelled in the manner agreed between the Company and the Participant. 
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	CLA AGM NOM and Proxy 20221027
	CLA Proxy Form 20221027_SAMPLE WATERMARK
	NOM AGM - Celsius (26 10 22)
	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 2022.”

	3. Resolution 2 – election of director – MICHAEL HULMES
	“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and for all other purposes, Michael Hulmes, a Director who was appointed as an additional Director on 9 November 2021, retires, and being eligible, is elected as a Director.”

	4. Resolution 3 – election of director – JULITO SARMIENTO
	“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and for all other purposes, Julito Sarmiento, a Director who was appointed as an additional Director on 9 November 2021, retires, and being eligible, is elected as a Director.”

	5. Resolution 4 – election of director – JONATHAN COLVILE
	“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and for all other purposes, Jonathan Colvile, a Director who was appointed as an additional Director on 19 January 2022, retires, and being eligible, is elected as a Director.”

	6. Resolution 5 – election of director – PETER HUME
	“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and for all other purposes, Peter Hume, a Director who was appointed casually on 16 June 2022, retires, and being eligible, is elected as a Director.”

	7. Resolution 6 – election of director – SIMON FARRELL
	“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and for all other purposes, Simon Farrell, a Director who was appointed casually on 17 June 2022, retires, and being eligible, is elected as a Director.”

	8. Resolution 7 – Re-election of director – MARTIN BUCKINGHAM
	“That, for the purpose of clause 15.2 of the Constitution, and for all other purposes, Martin Buckingham, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	9. Resolution 8 – approval of 7.1A Mandate
	“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...

	10. Resolution 9 – adoption of employee Securities INCENTIVE PLAN
	11. Resolution 10 – Approval to Vary Terms of Existing Performance RIGHTS
	(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.

	(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.
	(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.
	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) 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.
	(a) the proxy is the Chair; and
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.
	(c) the proxy is either:
	(iii) a member of the Key Management Personnel; or
	(iv) a Closely Related Party of such a member; and

	(d) the appointment does not specify the way the proxy is to vote on this Resolution.
	(c) the proxy is the Chair; and
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – election of director – MICHAEL HULMES
	3.1 General
	3.2 Qualifications and other material directorships
	Mr Hulmes is a mining engineer by profession with over 35 years’ experience in base metal and gold mines in Australia, Papua New Guinea, Portugal, Spain, China, South Africa, Tanzania, Brazil, US and UK. His career has substantially involved the devel...
	He was most recently the COO of Appian Capital – Brazil, overseeing the restart of the Mirabela Nickel Mine and the construction of the greenfields Serrote Copper Mine. Prior to this he was the Managing Director, Iberian Operations for Lundin Mining w...
	In Australia he was the General Manager, Australian Operations for Barrick Gold, with responsibility for five mines, three of which had underground operations. He was the General Manager of the Plutonic Gold Mine and during his tenure there he oversaw...
	Mr Hulmes holds a B.Sc (Eng) in Mining Engineering from Imperial College, London University and an MBA from Deakin University. He is a Fellow of the Australasian Institute of Mining and Metallurgy and is currently a non-executive director of TSX liste...
	3.3 Independence
	3.4 Other material information
	3.5 Technical information required by Listing Rule 14.1A
	If Resolution 2 is passed, Michael Hulmes will be re-elected to the Board as an independent Director.
	In the event that Resolution 2 is not passed, Michael Hulmes will not join the Board as an independent Director. The Company may seek nominations or otherwise identify suitably qualified candidates to join the Company. As an additional consequence, th...
	3.6 Board recommendation

	4. Resolution 3 – election of director – JULITO SARMIENTO
	4.1 General
	4.2 Qualifications and other material directorships
	Mr. Sarmiento, a Philippine national and resident, admitted to the Philippine Bar and New York State Bar, has 30 years’ experience as a lawyer in mining, environment, social license, renewable energy, and government relations in the Philippines. He is...
	He also played a key role in the successful operations of several significant mining companies throughout the country. He led the acquisition by Glencore of the Philippine Associated Smelting and Refining (PASAR) Corporation in Leyte Province, Visayas...
	Mr. Sarmiento holds a Master of Laws degree and Doctor of Jurisprudence (Cand.) as a World Bank Scholar from Yale Law School in New Haven, Connecticut, an MBA (with highest honours) from a Joint Program of Ateneo School of Business and Colorado-based ...
	Mr Sarmiento is currently the President of each of Celsius’ operating subsidiaries, namely Makilala Mining Company, Inc. (MCB Copper Project), Tambuli Mining Company, Inc. (Sagay Copper Project) and PDEP, Inc.
	4.3 Independence
	4.4 Other material information
	4.5 Technical information required by Listing Rule 14.1A
	If Resolution 3 is passed, Julito Sarmiento will be re-elected to the Board as an independent Director.
	In the event that Resolution 3 is not passed, Julito Sarmiento will not join the Board as an  independent Director. The Company may seek nominations or otherwise identify suitably qualified candidates to join the Company. As an additional consequence,...
	4.6 Board recommendation

	5. Resolution 4 – election of director – JONATHAN COLVILE
	5.1 General
	5.2 Qualifications and other material directorships
	Jonathan Colvile is an accomplished London-based stockbroker with 40 years’ experience raising funds for the mineral industry internationally. He has been involved with several companies that have hosted projects in Asia, and more specifically the Phi...
	Mr Colvile was previously a Founding Partner and Senior Stockbroker in the Natural Resources Division of Mirabaud Group, an international banking and financial group offering wealth management, asset management, and brokerage services that was founded...
	His career started 1980 as a stockbroker in Hong Kong with the Watson Company. Following that appointment, Mr Colvile worked as Senior Stockbroker for James Capel, one of London’s oldest and largest stockbroking firms, specialising in Far Eastern Equi...
	5.3 Independence
	5.4 Other material information
	5.5 Technical information required by Listing Rule 14.1A
	If Resolution 4 is passed, Jonathan Colvile will be re-elected to the Board as an independent Director.
	In the event that Resolution 4 is not passed, Jonathan Colvile will not join the Board as an independent Director. The Company may seek nominations or otherwise identify suitably qualified candidates to join the Company. As an additional consequence, ...
	5.6 Board recommendation

	6. Resolution 5 – election of director – PETER HUME
	6.1 General
	6.2 Qualifications and other material directorships
	6.3 Independence
	6.4 Other material information
	6.5 Technical information required by Listing Rule 14.1A
	If Resolution 5 is passed, Peter Hume will be re-elected to the Board as a non-independent Director.
	In the event that Resolution 5 is not passed, Peter Hume will not join the Board as an non-independent Director. The Company may seek nominations or otherwise identify suitably qualified candidates to join the Company. As an additional consequence, th...
	6.6 Board recommendation

	7. Resolution 6 – election of director – SIMON FARRELL
	7.1 General
	7.2 Qualifications and other material directorships
	Mr Farrell has a Bachelor of Commerce in the University of Western Australia and his Masters in Business Administration at the Wharton School, University of Pennsylvania. Simon has more than 40 years’ experience in both the finance and mining industries.
	Mr Farrell was CEO of Consolidated Minerals, where 3 years after he left Consolidated Minerals, the new controlling entity sold the assets acquired under his management for over $A1 billion.
	Simon also worked as a consultant to the Minproc Engineering group for a short period before becoming CEO of what became Coal of Africa Limited (CAL). He started CAL with a capitalisation of $3 million and grew it to a company with a market cap in exc...
	7.3 Independence
	7.4 Other material information
	7.5 Technical information required by Listing Rule 14.1A
	If Resolution 6 is passed, Simon Farrell will be re-elected to the Board as an independent Director.
	In the event that Resolution 6 is not passed, Simon Farrell will not join the Board as an independent Director. The Company may seek nominations or otherwise identify suitably qualified candidates to join the Company. As an additional consequence, thi...
	7.6 Board recommendation

	8. Resolution 7 – Re-election of director – MARTIN BUCKINGHAM
	8.1 General
	8.2 Qualifications and other material directorships
	8.3 Independence
	8.4 Technical information required by Listing Rule 14.1A
	If Resolution 7 is passed, Martin Buckingham will be re-elected to the Board as a non-independent Director.
	In the event that Resolution 7 is not passed, Martin Buckingham will not join the Board as a non-independent Director. The Company may seek nominations or otherwise identify suitably qualified candidates to join the Company. As an additional consequen...
	8.5 Board recommendation

	9. Resolution 8 – approval of 7.1A Mandate
	9.1 General
	As at the date of this Notice, the Company is an eligible entity as it is not included in the S&P/ASX 300 Index and has a current market capitalisation of $22,542,436 (based on the number of Shares on issue and the closing price of Shares on the ASX o...

	9.2 Technical information required by Listing Rule 7.1A
	(a) Period for which the 7.1A Mandate is valid
	(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; and
	(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
	(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 7.2(b)(i), the date on which the Equity Securities are issued.

	(c) Use of funds raised under the 7.1A Mandate
	(i) expenses related to the Company’s proposed listing on the AIM London Stock Exchange;
	(ii) the acquisition of new resources, assets and investments (including expenses associated with such an acquisition);
	(iii) continued exploration expenditure on the Company’s current assets/or projects (funds would then be used for project, feasibility studies and ongoing project administration);
	(iv) the development of the Company’s current business; and
	(v) general working capital.

	(d) Risk of Economic and Voting Dilution
	1. There are currently 1,502,829,043 Shares on issue.
	2. The issue price set out above is the closing market price of the Shares on the ASX on 18 October 2022 (being $0.014).
	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...
	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.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) 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
	(i) the purpose of the issue;
	(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
	1. Market Price means the closing price of Shares on ASX (excluding special crossings, overnight sales and exchange traded option exercises). For the purposes of this table the discount is calculated on the Market Price on the last trading day on whic...
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: CLA (terms are set out in the Constitution).
	3. This is a statement of current intentions as at the date of this Notice.  As with any budget, intervening events and new circumstances have the potential to affect the manner in which the funds are ultimately applied.  The Board reserves the right ...

	9.3 Voting Exclusion Statement

	10. Resolution 9 – ADOPTION of employee Securities INCENTIVE plan
	10.1 General
	10.2 Listing Rule 7.1 and Listing Rule 7.2 Exception 13(b)
	10.3 Technical information required by Listing Rule 7.2 (Exception 13)
	(a) a summary of the key terms and conditions of the Plan is set out in Schedule 1;
	(b) the Company has not issued any securities under the Plan as this is the first time that Shareholder approval is being sought for the adoption of the Incentive Plan;
	(c) The Company is seeking Shareholder approval to adopt the Plan to include the new terms and conditions required by Division 1A of Part 7.12 of the Corporations Act, which replaced the previous relief provided by ASIC Class Order 14/1000 (Employee I...
	(d) the maximum number of securities proposed to be issued under the Plan in reliance on Listing Rule 7.2 (Exception 13(b)), is 75,141,452 securities. It is not envisaged that the maximum number of securities for which approval is sought will be issue...


	11. Resolution 10 – Approval to Vary Terms of Existing Performance Rights
	11.1 General
	The Performance Rights issued were issued with the following milestone (Milestone):
	“on the declaration of Mining Project Feasibility ("DMPF") for the MCB Project by 25 November 2022.”
	Resolution 10 seeks Shareholder approval to extend the date by which the Milestone is required to be satisfied from 30 November 2022 to 31 March 2023, thereby varying the terms of the Performance Rights (Variation).

	11.2 Rationale for the proposed Variation
	Completion and delivery of a definitive feasibility study (DFS) for the Maalino-Caigutan-Biyong Copper-Gold Project (MCB Project) remains the key near-term deliverable in the current assessment and feasibility study stage of the Company’s operations.
	Completion of the DFS has been delayed due to several external circumstances outside of the Company’s control, including the impact of COVID-19 travel restrictions on the availability of, and access to, key contractors and consultants engaged to compl...
	The Company considers that the proposed Variation is appropriate because, notwithstanding the delay caused by the above factors, the delivery of a DFS which supports robust project economics and a decision to proceed to the construction and developmen...

	11.3 Technical information required by Listing Rule 14.1A
	If Resolution 10 is passed (and subject to the waiver being granted), the date to satisfy the Milestone will be extended to 31 March 2023.
	If Resolution 10 is not passed, the expiry date of the Milestone will remain unchanged, and the Company will have Performance Rights on issue with an expiry date which does not align with the Company’s current and near-term objectives and aims at the ...

	11.4 Listing Rule 6.23.3, ASX Waiver and Listing Rule 6.23.4
	Listing Rule 6.23.4 provides that a company must obtain shareholder approval to make a change to the terms of options on issue which is not prohibited under Listing Rule 6.23.3.
	Listing Rule 6.23.3 prohibits a change to the terms of options which has the effect of reducing the exercise price, increasing the period for exercise or increasing the number of securities on exercise.
	In addition to the Shareholder approval sought pursuant to this Notice, the ability for the Company to affect the Variation is conditional on the Company obtaining a waiver of Listing Rule 6.23.3 from the ASX. If ASX do not grant a waiver of Listing R...

	11.5 Director recommendation
	(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.


	schedule 1 – terms and conditions of the company’s employee incentive securities plan
	Purpose
	(a) assist in the reward, retention and motivation of Eligible Participants;
	(b) link the reward of Eligible Participants to Shareholder value creation; and
	(c) align the interests of Eligible Participants with shareholders of the Group (being the Company and each of its Associated Bodies Corporate), by providing an opportunity to Eligible Participants to receive an equity interest in the Company in the form of Plan shares, options, performance rights and other convertible securities (Securities).
	(a) does not have any interest (legal, equitable or otherwise) in any Share the subject of the Convertible Security other than as expressly set out in the Plan;
	(b) is not entitled to receive notice of, vote at or attend a meeting of the shareholders of the Company; 
	(c) is not entitled to receive any dividends declared by the Company; and
	(d) is not entitled to participate in any new issue of Shares (see Adjustment of Convertible Securities section below).
	Convertible Securities will be forfeited in the following circumstances:

	(a) where a Participant who holds Convertible Securities ceases to be an Eligible Participant (e.g. is no longer employed or their office or engagement is discontinued with the Group), all unvested Convertible Securities will automatically be forfeited by the Participant;
	(b) where a Participant acts fraudulently or dishonestly, negligently, in contravention of any Group policy or wilfully breaches their duties to the Group;
	(c) where there is a failure to satisfy the vesting conditions in accordance with the Plan; 
	(d) on the date the Participant becomes insolvent; or
	(e) on the Expiry Date.
	(a) transfer, encumber or otherwise dispose of, or have a security interest granted over that Plan Share; or
	(b) take any action or permit another person to take any action to remove or circumvent the disposal restrictions without the express written consent of the Company.

	schedule 2 – terms and conditions of PERFORMANCE RIGHTS
	(a) Milestone
	(c) Notification to holder
	(d) Conversion
	(e) Expiry Date
	(f) Lapsing Otherwise
	(g) Consideration
	(h) Share ranking
	(i) Application to ASX
	(j) Timing of issue of Shares on conversion
	(i) issue the number of Shares required under these terms and conditions in respect of the number of Performance Rights converted;
	(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the Corporations Act and do all such thing...
	(iii) if admitted to the Official List of ASX at the time, apply for official quotation on ASX of Shares issued pursuant to the conversion of the Performance Rights.

	(k) Transfer of Performance Rights
	(l) Participation in new issues
	(m) Reorganisation of capital
	(n) Adjustment for bonus issues of Shares
	(o) Dividend and voting rights
	(p) Change in control
	(i) a takeover bid under Chapter 6 of the Corporations Act having been made in respect of the Company and:
	(A) having received acceptances for not less than 50% of the Company’s Shares on issue; and
	(B) having been declared unconditional by the bidder; or

	(ii) a Court granting orders approving a compromise or arrangement for the purposes of or in connection with a scheme of arrangement for the reconstruction of the Company or its amalgamation with any other company or companies,

	(q) Deferral of conversion if resulting in a prohibited acquisition of Shares
	(i) holders may give written notification to the Company if they consider that the conversion of a Performance Right may result in the contravention of the General Prohibition. The absence of such written notification from the holder will entitle the ...
	(ii) the Company may (but is not obliged to) by written notice to a holder request a holder to provide the written notice referred to in paragraph (o)(i) within seven (7) days if the Company considers that the conversion of a Performance Right may res...

	(r) No rights to return of capital
	(s) Rights on winding up
	(t) ASX Listing Rule compliance
	(u) No other rights

	Schedule 3 – Terms and conditions of the company’s employee securities incentive plan
	(a) Awards
	(b) Eligible Participant
	(i) any Director or a person who is a full-time or part-time employee of the Company or its Related Bodies Corporate who is declared by the Board in its sole and absolute discretion to be eligible to receive grants of Awards under the Plan; or
	(ii) any other person providing services to the Group and who is declared by the Board in its sole and absolute discretion to be eligible to receive grants of Awards under the Plan.

	(c) Administration of the Plan
	(d) Purpose
	(i) assist in the reward, retention and motivation of Eligible Participants;
	(ii) link the reward of Eligible Participants to Shareholder value creation; and
	(iii) align the interests of Eligible Participants with Shareholders by providing an opportunity to Eligible Participants to earn rewards via an equity interest in the Company based on creating Shareholder value.

	(e) Maximum Award Allocation
	(f) Eligibility, invitation and application
	(g) Terms of Awards
	(h) Grant of Awards
	(i) Terms of Options and Performance Rights
	(j) Vesting of a Convertible Security
	(k) Exercise of Convertible Securities and cashless exercise
	(i) in relation to Options and Performance Rights, a value determined by application of a valuation methodology approved by the Board; and
	(ii) in relation to Share Awards, Loan Funded Shares and Plan Shares, the 'volume weighted average market price' (as that term is defined in the Listing Rules) per Share during the previous five trading days.

	(l) Delivery of Shares on exercise of Convertible Securities
	(m) Forfeiture of Convertible Securities
	(i) any Convertible Securities which have not yet vested will be forfeited immediately on the date that the Board determines (acting reasonably and in good faith) that any applicable vesting conditions have not been met or cannot be met by the relevan...
	(ii) any Convertible Securities which have not yet vested will be automatically forfeited on the expiry date specified in the invitation or vesting notice.

	(n) Change of control
	(o) Adjustment of Convertible Securities
	(p) Convertible Securities participation rights
	(q) Share Awards
	(r) Loan Funded Shares
	(s) Rights Attaching to Share Awards, Loan Funded Shares and Plan Shares
	(t) Disposal restrictions
	(i) transfer, encumber or otherwise dispose of, or have a security interest granted over that security; or
	(ii) take any action or permit another person to take any action to remove or circumvent the disposal restrictions without the express written consent of the Company.

	(u) Buy-back
	(v) Compliance with applicable law
	(w) Amendment of Plan
	(x) Plan duration
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