
 

 

 

 

 

 

 

 

DREADNOUGHT RESOURCES LIMITED 
ACN 078 301 505 

NOTICE OF GENERAL MEETING 
 

TIME:  10am (WST) 

DATE:  29 June 2020 

PLACE:  Fellows Room 
Trinity 
230 Hampden Road 
Crawley WA 6009 

 
 

 

The business of the Meeting affects your shareholding and your vote is important. All 
Shareholders are encouraged to participate and attend the Meeting. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to 
how they should vote, they should seek advice from their 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 5:00 pm (WST) on 27 June 2020. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF ISSUE OF SHARES FOR PLACEMENT – LISTING RULE 7.1 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 107,500,000 Shares on the terms set out in the Explanatory 
Statement.” 

Voting Exclusion Statement:  
The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 
person who participated in the issue or is a counterparty to the agreement being approved 
(namely clients of Shaw and Partners) or an associate of that person or those 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. 

2. RESOLUTION 2 – PARTICIPATION OF DIRECTOR IN PLACEMENT – MR PAUL CHAPMAN 

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

“That, for the purposes of section 195(4) and section 208 of the Corporations Act, 
ASX Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue  10,000,000  to Paul Chapman (or his nominee) on the terms 
and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:   
The Company will disregard any votes cast in favour of the Resolution by or on behalf of Paul 
Chapman (or their nominee) and any other person who will obtain a material benefit as a result 
of the issue of the securities (except a benefit solely by reason of being a  holder of ordinary 
securities in the Company) or an associate of that person or those persons.   
However, this does not apply to a vote cast in favour of the Resolution by:  
(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 

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

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

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met:  
(i) the beneficiary provides written confirmation to the holder that the 

beneficiary is not excluded from voting, and is not an associate of a person 
excluded from voting, on the Resolution; and  

(ii) the holder votes on the Resolution in accordance with directions given by 
the beneficiary to the holder to vote in that way. 
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Voting Prohibition Statement: 
In accordance with section 224 of the Corporations Act, a vote on this Resolution must not be 
cast (in any capacity) by or on behalf of a related party of the Company to whom the 
Resolution would permit a financial benefit to be given, or an associate of such a related party 
(Resolution 2 Excluded Party). However, the above prohibition does not apply if the vote is cast 
by a person as proxy appointed by writing that specifies how the proxy is to vote on the 
Resolution and it is not cast on behalf of a Resolution 2 Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must 
not vote, on the basis of that appointment, on 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. 
Provided the Chair is not a Resolution 2 Excluded Party, 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.  

3. RESOLUTION 3 – PARTICIPATION OF DIRECTOR IN PLACEMENT - MR DEAN TUCK 

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

“That, for the purposes of section 195(4) and section 208 of the Corporations Act, 
ASX Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue 1,250,000 Shares to Dean Tuck (or his nominee) on the terms 
and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:   
The Company will disregard any votes cast in favour of the Resolution by or on behalf of Dean 
Tuck (or their nominee) and any other person who will obtain a material benefit as a result of 
the issue of the securities (except a benefit solely by reason of being a  holder of ordinary 
securities in the Company) or an associate of that person or those persons.   
However, this does not apply to a vote cast in favour of the Resolution by:  
(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 

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

(b) the Chair 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 Prohibition Statement: 
In accordance with section 224 of the Corporations Act, a vote on this Resolution must not be 
cast (in any capacity) by or on behalf of a related party of the Company to whom the 
Resolution would permit a financial benefit to be given, or an associate of such a related party 
(Resolution 3 Excluded Party). However, the above prohibition does not apply if the vote is cast 
by a person as proxy appointed by writing that specifies how the proxy is to vote on the 
Resolution and it is not cast on behalf of a Resolution 3 Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must 
not vote, on the basis of that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
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(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. 
Provided the Chair is not a Resolution 3 Excluded Party, 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.  

4. RESOLUTION 4 – PARTICIPATION OF DIRECTOR IN PLACEMENT – MR IAN GORDON 

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

“That, for the purposes of section 195(4) and section 208 of the Corporations Act, 
ASX Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue 1,250,000 Shares to Ian Gordon (or his nominee) on the terms 
and conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:   
The Company will disregard any votes cast in favour of the Resolution by or on behalf of Ina 
Gordon (or their nominee) and any other person who will obtain a material benefit as a result 
of the issue of the securities (except a benefit solely by reason of being a  holder of ordinary 
securities in the Company) or an associate of that person or those persons.   
However, this does not apply to a vote cast in favour of the Resolution by:  
(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 

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

(b) the Chair 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 Prohibition Statement: 
In accordance with section 224 of the Corporations Act, a vote on this Resolution must not be 
cast (in any capacity) by or on behalf of a related party of the Company to whom the 
Resolution would permit a financial benefit to be given, or an associate of such a related party 
(Resolution 4 Excluded Party). However, the above prohibition does not apply if the vote is cast 
by a person as proxy appointed by writing that specifies how the proxy is to vote on the 
Resolution and it is not cast on behalf of a Resolution 4 Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must 
not vote, on the basis of that appointment, on 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. 
Provided the Chair is not a Resolution 4 Excluded Party, 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.  
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5. RESOLUTION 5 – PARTICIPATION OF DIRECTOR IN PLACEMENT – MR PAUL PAYNE 

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

“That, for the purposes of section 195(4) and section 208 of the Corporations Act, 
ASX Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue  2,500,000  to Paul Payne (or his nominee) on the terms and 
conditions set out in the Explanatory Statement.” 

Voting Exclusion Statement:   
The Company will disregard any votes cast in favour of the Resolution by or on behalf of Paul 
Payne (or their nominee) and any other person who will obtain a material benefit as a result of 
the issue of the securities (except a benefit solely by reason of being a  holder of ordinary 
securities in the Company) or an associate of that person or those persons.   
However, this does not apply to a vote cast in favour of the Resolution by:  
(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 

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

(b) the Chair 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 Prohibition Statement: 
In accordance with section 224 of the Corporations Act, a vote on this Resolution must not be 
cast (in any capacity) by or on behalf of a related party of the Company to whom the 
Resolution would permit a financial benefit to be given, or an associate of such a related party 
(Resolution 5 Excluded Party). However, the above prohibition does not apply if the vote is cast 
by a person as proxy appointed by writing that specifies how the proxy is to vote on the 
Resolution and it is not cast on behalf of a Resolution 5 Excluded Party.  

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must 
not vote, on the basis of that appointment, on 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. 
Provided the Chair is not a Resolution 5 Excluded Party, 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.  

6. RESOLUTION 6 – PARTICIPATION OF EMPLOYEE OLIVER JUDD IN PLACEMENT 

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

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval 
is given for the Company to issue up to 2,500,000 Shares on the terms and 
conditions set out in the Explanatory Statement.” 
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Voting Exclusion Statement:   
The Company will disregard any votes cast in favour of the Resolution by or on behalf of Oliver 
Judd, or who will obtain a material benefit as a result of, the proposed issue (except a benefit 
solely by reason of being a holder of ordinary securities in the Company) or an associate of that 
person (or those 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. 

7. RESOLUTION 7 – RATIFICATION OF PRIOR ISSUE OF SHARES FOR WOMBARELLA TENEMENT 
ACQUISITION – LISTING RULE 7.1 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 16,000,000 Shares on the terms set out in the Explanatory 
Statement.” 

Voting Exclusion Statement:  
The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 
person who participated in the issue or is a counterparty to the agreement being approved 
(namely Mr. Drew Money and Mr. Glenn Money or an associate of that person or those 
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. 

8. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF SHARES FOR METZKE’S FIND TENEMENT 
ACQUISITION – LISTING RULE 7.1 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 14,500,000 Shares on the terms set out in the Explanatory 
Statement.” 
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Voting Exclusion Statement:  
The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 
person who participated in the issue or is a counterparty to the agreement being approved 
(namely Mr Peter Gianni and Geonomics Australia Pty Ltd or an associate of that person or 
those 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. 

9. RESOLUTION 9 – RATIFICATION OF PRIOR ISSUE OF BROKER OPTIONS – LISTING RULE 7.1 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 40,000,000 Options on the terms set out in the Explanatory 
Statement.” 

Voting Exclusion Statement:  
The Company will disregard any votes cast in favour of the Resolution by or on behalf of a 
person who participated in the issue or is a counterparty to the agreement being approved 
(namely Shaw And Partners Limited) or an associate of that person or those 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. 

Dated: 29 May 2020 

By order of the Board 
 
 
Nick Day 
Company Secretary 
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Voting by proxy 

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

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

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 
and may specify the proportion or number of votes each proxy is appointed to 
exercise.  If the member appoints two (2) proxies and the appointment does not 
specify the proportion or number of the member’s votes, then in accordance with 
section 249X(3) of the Corporations Act, each proxy may exercise one-half of the 
votes. 

Shareholders and their proxies should be aware that: 

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

• any directed proxies which are not voted will automatically default to the Chair, who 
must vote the proxies as directed. 

Voting in person 

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

You may still attend the meeting and vote in person even if you have appointed a proxy.  If 
you have previously submitted a Proxy Form, your attendance 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.  

Please bring your personalised Proxy Form with you as it will help you to register your 
attendance at the meeting.  If you do not bring your Proxy with you, you can still attend the 
meeting but representatives from Computershare will need to verify your identity.  You can 
register from 9:30am on the day of the meeting. 
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary on +61 8 9486 7799. 
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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. RESOLUTIONS 1 TO 6 – PLACEMENT 

1.1 Background 

On 19 May 2020, the Company announced that it had undertaken a placement to 
raise approximately $500,000 through the issue of Shares to professional and 
sophisticated investors, with the funds to be used for RC drilling of nine gold and VMS 
targets at Illaara and Rocky Dam. 

In addition, the Directors and employees of the Company are also seeking permission 
to participate in the Placement, by subscribing for $70,000. 

Together, this capital raising is referred to as the Placement. 

Resolutions 1 to 6 seek the following approvals for the Placement: 

(a) ratify the issue of 107,500,000 Shares to the unrelated sophisticated and 
professional investors in the Placement (Resolution 1); 

(b) seek approval for each of the Directors to participate in the Placement 
(Resolutions 2 to 5); and 

(c) seek approval for one of the employees of the Company to participate in 
the Placement (Resolution 6). 

The Company engaged the services of Shaw and Partners (Broker) (AFSL 236048), to 
manage the Placement.  The Company has agreed to pay the Broker a fee of 6% of 
the funds raised under the Placement. In addition, Resolution 9 seeks approval for the 
ratification of 40,000,000 Options to the Broker as part of a 12 month Corporate 
Mandate. 

1.2 Resolution 1 – Ratification of 107,500,000 Placement Shares 

Broadly speaking, Listing Rule 7.1 limits the amount of equity securities that a listed 
company can issue without the approval of its shareholders over any 12 month period 
to 15% of the fully paid ordinary securities it had on issue at the start of that 12 month 
period. 

The issue of the Shares under the Placement does not fit within any of these exceptions 
and, as it has not yet been approved by Shareholders, it effectively uses up part of the 
15% limit in Listing Rule 7.1, reducing the Company’s capacity to issue further equity 
securities without Shareholder approval under Listing Rule 7.1 for the 12 month period 
following the date of issue of the 107,500,000 Placement Shares the subject of 
Resolution 1. 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of 
equity securities after it has been made or agreed to be made. If they do, the issue is 
taken to have been approved under Listing Rule 7.1 and so does not reduce the 
company’s capacity to issue further equity securities without shareholder approval 
under that rule. 
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The Company wishes to retain as much flexibility as possible to issue additional equity 
securities in the future without having to obtain Shareholder approval for such issues 
under Listing Rule 7.1. Accordingly, the Company is seeking Shareholder ratification 
pursuant to Listing Rule 7.4 for the issue of the Shares. 

If Resolution 1 is passed, the 107,500,000 Placement Shares already issued will be 
excluded in calculating the Company’s 15% limit in Listing Rule 7.1, effectively 
increasing the number of equity securities the Company can issue without Shareholder 
approval over the 12 month period following the date of issue of the those Shares.  

If Resolution 1 is not passed, the 107,500,000 Placement Shares will be included in 
calculating the Company’s 15% limit in Listing Rule 7.1, effectively decreasing the 
number of equity securities that the Company can issue under Listing Rule 7.1 without 
Shareholder approval over the 12 month period following the date of issue of those 
Shares.  

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in relation to Resolution 1: 

(a) the 107,500,000 Placement Shares were issued to professional and 
sophisticated investors who are clients of Shaw and Partners. The recipients 
were identified through a bookbuild process, which involved Shaw and 
Partners[insert name of lead manager] seeking expressions of interest to 
participate in the capital raising from non-related parties of the Company. 
None of the recipients are related parties of the Company; 

(b) 107,500,000 Shares were issued and the Shares issued were all fully paid 
ordinary shares in the capital of the Company issued on the same terms and 
conditions as the Company’s existing Shares; 

(c) the 107,500,000 were issued on 25 May 2020; 

(d) the issue price was $0.004 per Share. The Company has not and will not 
receive any other consideration for the issue of those Shares; 

(e) the purpose of the issue of the Placement Shares was to raise $430,000, which 
will be applied towards RC drilling of nine gold and VMS targets at Illaara and 
Rocky Dam; and 

(f) the Shares were not issued under an agreement; and 

(g) a voting exclusion statement is included in Resolution 1 of the Notice. 

1.3 Resolution 2 to 5 – Approval for Directors to participate in the Placement 

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

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

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

unless the giving of the financial benefit falls within an exception set out in sections 210 
to 216 of the Corporations Act. 
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The participation of the Directors in the Placement involves the granting of a financial 
benefit and all the Directors are related parties of the Company by virtue of their 
positions in the Company. 

In addition, ASX Listing Rule 10.11 also requires shareholder approval to be obtained 
where an entity issues, or agrees to issue, securities to a related party, or a person 
whose relationship with the entity or a related party is, in ASX’s opinion, such that 
approval should be obtained unless an exception in ASX Listing Rule 10.12 applies. 

As the Shares are proposed to be issued to all of the Directors, the Directors are unable 
to form a quorum to consider whether one of the exceptions set out in sections 210 to 
216 of the Corporations Act applies to the issue of the Shares.  Accordingly, 
Shareholder approval for the issue of the Shares to the Related Parties is sought in 
accordance with Chapter 2E of the Corporations Act. 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, 
a listed company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (10%+) holder in the company and who has 
nominated a director to the board of the company pursuant to a relevant 
agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or 

10.11.5 a person whose relationship with the company or a person referred to in 
Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or 
agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

The issue of Shares falls within Listing Rule 10.11.1 and does not fall within any of the 
exceptions in Listing Rule 10.12. It therefore requires the approval of Shareholders 
under Listing Rule 10.11. 

Resolutions 2 to 5 seek the required Shareholder approval for the issue of the Shares 
under and for the purposes of Chapter 2E of the Corporations Act and Listing Rule 
10.11. 

If Resolutions 2 to 5 are passed, the Company will be able to proceed with the issue of 
the Shares to the Related Parties within one month after the date of the Meeting (or 
such later date as permitted by any ASX waiver or modification of the Listing Rules) 
and enable them to participate in the Placement. As approval pursuant to Listing Rule 
7.1 is not required for the issue of the Shares (because approval is being obtained 
under Listing Rule 10.11), the issue of the Shares will not use up any of the Company’s 
15% annual placement capacity. 

If Resolutions 2 to 5 are not passed, the Directors will not be able to participate in the 
Placement. 
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Pursuant to and in accordance with Listing Rule 10.13 and section 219 of the 
Corporations Act, the following information is provided in relation to Resolutions 2 to 5: 

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

(i) Paul Chapman (or their nominee) pursuant to Resolution 2; 

(ii) Dean Tuck (or their nominee) pursuant to Resolution 3; 

(iii) Ian Gordon (or their nominee) pursuant to Resolution 4; and 

(iv) Paul Payne (or their nominee) pursuant to Resolution 5, 

each of whom falls within the category set out in Listing Rule 10.11.1 by virtue 
of being a Director; 

(b) the maximum number of Shares to be issued to the Related Parties (being the 
nature of the financial benefit proposed to be given) is 17,500,000 comprising: 

(i) 10,000,000 Shares to Paul Chapman (or his nominee) pursuant to 
Resolution 2; 

(ii) 1,250,000 Shares to Dean Tuck (or his nominee) pursuant to 
Resolution 3; 

(iii) 1,250,000 Shares to Ian Gordon (or his nominee) pursuant to 
Resolution 4; and 

(iv) 2,500,000 Shares to Paul Payne (or his nominee) pursuant to 
Resolution 5, 

(c) the Shares will be issued on the same terms and conditions as all other existing 
Shares on issue; 

(d) the Shares will be issued no later than 1 month after the date of the Meeting 
(or such later date to the extent permitted by any ASX waiver or modification 
of the Listing Rules) and it is intended that issue of the Shares will occur on the 
same date; 

(e) the Shares will be issued at $0.004 per Share, being the same price as all other 
Shares in the Placement; 

(f) the purpose of the issue of the Shares is to enable the Directors to continue to 
support the Company through the participation in the Placement; 

(g) the Board has resolved to seek approval to enable the Directors to apply for 
the Shares under the Placement as the Directors have shown an ongoing 
support for the activities of the Company since being appointed and to date 
have invested over $850,000 in the Company between them to fund the 
Company’s activities; 

(h) the number of Shares to be issued has been determined based on the 
number of Shares each Director has shown a willingness to subscribe for given 
their personal circumstances at this time; 

(i) the total remuneration package for each of the Related Parties for the 
previous financial year and the proposed total remuneration package for 
the current financial year are set out below:  
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Related Party 
Current 

Financial 
Year 

Previous  
Financial 

Year 

Paul Chapman nil* nil 

Dean Tuck $175,200 $58,400 

Ian Gordon nil* $27,000 

Paul Payne nil* $36,000 
* excluding incentive options detailed at (m) below 

(j) the Shares are valued at $0.004 each, being the price being subscribed for 
those Shares. The total amount being paid for the Shares is: 

(i) Resolution 2 - $40,000; 

(ii) Resolution 3 - $5,000; 

(iii) Resolution 4 - $5,000; and 

(iv) Resolution 5 - $10,000; 

(k) the relevant interests of the Related Parties in securities of the Company as at 
the date of this Notice are set out below: 

Related Party Shares Options 

Paul Chapman 255,042,759 37,500,000 

Dean Tuck 12,460,317 40,500,000 

Ian Gordon 38,575,981 7,500,000 

Paul Payne 36,428,575 7,500,000 

(l) if the Shares are all issued this will increase the number of Shares on issue from 
1,874,180,768 (being the total number of Shares on issue as at the date of this 
Notice) to 1,889,180,768  (assuming that no Shares are issued and no 
convertible securities vest or are exercised) with the effect that the 
shareholding of existing Shareholders would be diluted by an aggregate of 
0.80%, comprising 0.53% by Paul Chapman, 0.07% by Dean Tuck, 0.07% by Ian 
Gordon  and 0.13% by Paul Payne;   

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

 Price Date 

Highest 1.1 cents 15/10/2019 

Lowest 0.2 cents 20/03/2020 

Last 0.6 cents 29/05/2020 

(n) each Director has a material personal interest in the outcome of 
Resolutions 2 to 5 on the basis that all of the Directors (or their nominees) are 
to be issued Shares should Resolutions 2 to 5 be passed. For this reason, the 
Directors do not believe that it is appropriate to make a recommendation on 
Resolutions 2 to 5 of this Notice; 
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(o) the Board is not aware of any other information that is reasonably required by 
Shareholders to allow them to decide whether it is in the best interests of the 
Company to pass Resolutions 2 to 5; and 

(p) a voting exclusion statement is included in Resolutions 2 to 5 of the Notice. 

1.4 Resolution 6 – Approval to issue Shares to employee Oliver Judd in the Placement 

Resolution 6 seeks approval for the Company to issue Shares to an employee of the 
Company, Mr Oliver Judd (or his nominee) to participate in the Placement. 

The proposed issue of the Shares to Mr Judd (or his nominee) does not fit within any of 
these exceptions. While the issue does not exceed the 15% limit in Listing Rule 7.1 and 
can therefore be made without breaching that rule, the Company wishes to retain as 
much flexibility as possible to issue additional equity securities in the future without 
having to obtain Shareholder approval under Listing Rule 7.1. Accordingly, the 
Company is seeking Shareholder approval pursuant to Listing Rule 7.1 so that it does 
not use up any of its 15% placement capacity under Listing Rule 7.1. 

If Resolution 6 is passed, the Company will be able to proceed with the issue of the 
Shares. In addition, the issue of the Shares will be excluded from the calculation of the 
number of equity securities that the Company can issue without Shareholder approval 
under Listing Rule 7.1. 

If Resolution 6 is not passed, the issue of the Shares can still proceed but it will reduce, 
to that extent, the Company’s capacity to issue equity securities without Shareholder 
approval under Listing Rule 7.1 for 12 months following the issue. 

Resolution 6 seeks Shareholder approval for the purposes of Listing Rule 7.1 for the issue 
of the Shares. 

Pursuant to and in accordance with Listing Rule 7.3, the following information is 
provided in relation to Resolution 6: 

(a) the Shares will be issued to Mr Oliver Judd (or his nominee), an employee of 
the Company, who is not a related part of the Company; 

(b) the maximum number of Shares to be issued is 2,500,000 Shares. The Shares 
issued will be fully paid ordinary shares in the capital of the Company issued 
on the same terms and conditions as the Company’s existing Shares; 

(c) the Shares will be issued no later than 3 months after the date of the Meeting 
(or such later date to the extent permitted by any ASX waiver or modification 
of the Listing Rules) and it is intended that issue of the Shares will occur on the 
same date; 

(d) the issue price of the Shares will be $0.004 per Share. The Company will not 
receive any other consideration for the issue of the Shares; 

(e) the purpose of the issue of the Shares is to raise capital, and to enable the 
employee to participate in the Placement. The funds will be used for the same 
purpose as all other funds raised under the Placement; 

(f) a voting exclusion statement is included in Resolution 6 of the Notice. 
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2. RESOLUTIONS 7 AND – RATIFICATION OF PRIOR ISSUE OF SHARES ISSUED FOR 
ACQUISITIONS 

2.1 General 

On 14 August 2019, the Company announced the acquisition of the Wombarella 
tenement (E04/2560) located in the West Kimberley. 

Completion of the acquisition was subject to a number of conditions including the 
issue of 16,000,000 fully paid ordinary shares to the vendors. The 16,000,000 fully paid 
ordinary shares were issued on 17 January 2020 completing the acquisition. 

On 6 December 2019, Dreadnought announced the acquisition of Metzke’s Find 
(E29/1050) as part of the consolidation of the Illaara Greenstone Belt.  

Completion of the acquisition was subject to a number of conditions including the 
issue of 14,500,000 fully paid ordinary shares to the vendors. The 14,500,000 fully paid 
ordinary shares were issued on 17 January 2020 completing the acquisition. 

Resolutions 7 and 8 seek approval to ratify the issue of Shares issued under these two 
acquisitions. 

A summary of ASX Listing Rule 7.1 is set out in Section 1.2 above. 

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

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

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

Resolutions 7 and 8 seek Shareholder ratification pursuant to Listing Rule 7.4 for the 
issue of the Shares for these two acquisitions. 

If Resolutions 7 and/or 8 are passed, the Shares pursuant to that Resolution will be 
excluded in calculating the Company’s15% limit in Listing Rule 7.1, effectively 
increasing the number of equity securities the Company can issue without Shareholder 
approval over the 12 month period following the date of issue of the those Shares.  

If Resolutions 7 and/or 8 are not passed, the Shares under that Resolution will be 
included in calculating the Company’s 15% limit in Listing Rule 7.1, effectively 
decreasing the number of equity securities that the Company can issue without 
Shareholder approval over the 12 month period following the date of issue of the 
Shares.  
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2.2 Resolution 7 – acquisition of Wombarella tenement 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is 
provided in relation to Resolution 7: 

(a) the Shares were issued to Drew Money and Glenn Money, being the vendors 
of the Wombarella tenement acquired by the Company, who are not  related 
parties of the Company; 

(b) 16,000,000 Shares were issued and the Shares issued were all fully paid 
ordinary shares in the capital of the Company issued on the same terms and 
conditions as the Company’s existing Shares; 

(c) the Shares were issued on 17 January 2020; 

(d) the Shares were issued for a nil issue price as consideration for the acquisition, 
but the deemed price agreed by the parties was $0.005, valuing the Shares 
at $80,000; 

(e) the purpose of the issue was to complete the acquisition of the Wombarella 
tenement; 

(f) the Shares were issued to Mr. Drew Money and Mr. Glenn Money  under the 
agreement to acquire the Wombarella tenement. A summary of the material 
terms of the agreement is set out below; 

(i) the Company agreed to acquire 100% of Western Australian 
Exploration Licence 04/2560; 

(ii) the consideration payable for the acquisition was: 

(A) $20,000 cash (being reimbursement of tenement costs); and 

(B) 16 million Shares in the Company; and 

(iii) In addition to the consideration, the Company also agreed to grant 
a 1% Gross Revenue Royalty on minerals extracted from the 
tenement. 

(g) a voting exclusion statement is included in Resolution 7 of the Notice. 

2.3 Resolution 8 – acquisition of Metzke’s Find tenement 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is 
provided in relation to Resolution 8: 

(a) the Shares were issued to Mr Peter Gianni and Geonomics Australia Pty Ltd, 
being the vendors of the Metzke’s Find tenement acquired by the Company, 
who are not related parties of the Company; 

(b) 14,500,000 Shares were issued and the Shares issued were all fully paid 
ordinary shares in the capital of the Company issued on the same terms and 
conditions as the Company’s existing Shares; 

(c) the Shares were issued on 17 January 2020; 
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(d) the Shares were issued for a nil issue price as consideration for the acquisition, 
but the deemed price agreed by the parties was $0.0068965, valuing the 
Shares at $100,000; 

(e) the purpose of the issue was to complete the acquisition of the Metzke’s Find 
tenement; 

(f) the Shares were issued to the parties set out in (a) above under the 
agreement to acquire the Metzke’s Find tenement. A summary of the material 
terms of the agreement is set out below; 

(i) the Company agreed to acquire 100% of Western Australian 
Exploration Licence 29/1050; 

(ii) the consideration payable for the acquisition was: 

(A) $20,000 cash consideration; and 

(B) the issue of 14,500,000 Shares in the Company; 

(iii) in addition, the Company agreed to pay a 1% Net Smelter Royalty 
on minerals extracted from the tenement; and 

(iv) assumed any environmental liabilities attached to the tenement; and 

(g) a voting exclusion statement is included in Resolution 8 of the Notice. 

3. RESOLUTION 9 – RATIFICATION OF PRIOR ISSUE OF BROKER OPTIONS – LISTING RULE 7.1 

3.1 General 

On 25 May 2020 the Company issued 40,000,000 Unlisted Options to Shaw and Partners 
and their respective nominees with a 3-year term to expiry, exercisable at $0.004 each, 
in lieu of a 12 month Corporate Mandate. 

A summary of ASX Listing Rule 7.1 is set out in Section 1.2 above. 

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

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

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

Resolution 9 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue of 
the Options. 
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If Resolution 9 is passed, the Options will be excluded in calculating the Company’s 
15% limit in Listing Rule 7.1, effectively increasing the number of equity securities the 
Company can issue without Shareholder approval over the 12 month period following 
the date of issue of the Options.  

If Resolution 9 is not passed, the Options will be included in calculating the Company’s 
15% limit in Listing Rule 7.1, effectively decreasing the number of equity securities that 
the Company can issue without Shareholder approval over the 12 month period 
following the date of issue of the Options.  

3.2 Technical information for Resolution 9 

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is 
provided in relation to Resolution 9: 

(a) the Options were issued to Shaw and Partners and their respective clients as 
part of the terms of the 12 month Corporate Mandate entered into including 
for services relating to the Placement; 

(b) 40,000,000 Options were issued and the Options were issued on the terms and 
conditions set out in Schedule A; 

(c) the Options were issued on 25 May 2020; 

(d) the Options were issued for nil cash consideration pursuant to the terms of the 
12 month Corporate Mandate entered into and as part consideration for 
services provided relating to the Placement. The Company has not and will 
not receive any other consideration for the issue of the Options (other than in 
respect of funds received on exercise of the Options);  

(e) the purpose of the issue was to meet the Company’s commitments under the 
terms of the 12 month Corporate Mandate entered into and in respect of the 
Placement; 

(f) under that Corporate Mandate, the Company has paid Shaw and Partners a 
fee equal to 6% of the funds raised under the Placement together with the 
Options the subject of this Resolution for services provided relating to the 
Placement and the raising of funds under the Placement; and 

(g) a voting exclusion statement is included in Resolution 9 of the Notice. 
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GLOSSARY 

$ means Australian dollars. 

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. 

ASX Listing Rules means the Listing Rules of ASX. 

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. 

Company means Dreadnought Resources Limited (ACN 078 301 505). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Eligible Shareholder means a shareholder eligible to participate in the Share Purchase Plan. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Meeting means the meeting convened by this Notice. 

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

Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Proxy Form means the proxy form accompanying the Notice. 

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. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  A:  TERMS AND CONDIT IONS OF BROKER  OPT IONS  

(a) Entitlement 

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

(b) Exercise Price 

The amount payable upon exercise of each Option will be $0.006 (Exercise Price) 

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on 25 May 2023 (Expiry Date).  An Option not 
exercised before the Expiry Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in writing to the 
Company in the manner specified on the Option certificate (Notice of Exercise) and 
payment of the Exercise Price for each Option being exercised in Australian currency 
by electronic funds transfer or other means of payment acceptable to the Company. 

(f) Exercise Date 

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

(g) Timing of issue of Shares on exercise 

Within 5 Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and conditions in 
respect of the number of Options specified in the Notice of Exercise and for 
which cleared funds have been received by the Company; 

(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 exercise of the Options. 

If a notice delivered under (g) (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. 

(h) Shares issued on exercise 
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Shares issued on exercise of the Options rank equally with the then issued shares of the 
Company. 

(i) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights of an 
Optionholder are to be changed in a manner consistent with the Corporations Act 
and the ASX Listing Rules at the time of the reconstruction.  

(j) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and holders will 
not be entitled to participate in new issues of capital offered to Shareholders during 
the currency of the Options without exercising the Options. 

(k) Adjustment for Bonus Issues of Shares 

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

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

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

(l) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in the 
number of underlying securities over which the Option can be exercised. 

(m) Transferability 

The Options are transferable subject to any restriction or escrow arrangements 
imposed by ASX or under applicable Australian securities laws.  
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4 Participation of Director in Placement – Mr Ian Gordon
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7 Ratification of Prior Issue of Shares for Wombarella Tenement Acquisition – Listing Rule 7.1

8 Ratification of Prior Issue of Shares for Metzke’s Find Tenement Acquisition – Listing Rule 7.1

9 Ratification of Prior Issue of Broker Options – Listing Rule 7.1
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	1. RESOLUTION 1 – RATIFICATION OF ISSUE OF shares for placement – listing rule 7.1
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 107,500,000 Shares on the terms set out in the Explanatory Statement.”
	(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.

	2. RESOLUTION 2 – participation of director in placement – MR Paul Chapman
	“That, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue  10,000,000  to Paul Chapman (or his nominee) on the terms and conditions ...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair 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) 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.

	3. Resolution 3 – participation of director in placement - Mr Dean Tuck
	“That, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue 1,250,000 Shares to Dean Tuck (or his nominee) on the terms and conditions...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair 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) 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.

	4. Resolution 4 – participation of director in placement – Mr Ian Gordon
	“That, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue 1,250,000 Shares to Ian Gordon (or his nominee) on the terms and condition...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair 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) 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.

	5. Resolution 5 – participation of director in placement – Mr Paul Payne
	“That, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue  2,500,000  to Paul Payne (or his nominee) on the terms and conditions set...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair 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) 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.

	6. RESOLUTION 6 – participation of employee OLIVER JUDD in placement
	“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for the Company to issue up to 2,500,000 Shares on the terms and conditions set out in the Explanatory Statement.”
	(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.

	7. RESOLUTION 7 – RATIFICATION OF Prior ISSUE OF SHARES For wombarella tenement acquisition – LISTING RULE 7.1
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 16,000,000 Shares on the terms set out in the Explanatory Statement.”
	(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.

	8. RESOLUTION 8 – RATIFICATION OF prior ISSUE OF SHARES FOR metzke’s Find TENEMENT ACQUISITION – LISTING RULE 7.1
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 14,500,000 Shares on the terms set out in the Explanatory Statement.”
	(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.

	9. resolution 9 – RATIFICATION OF PRIOR ISSUE OF BROKER OPTIONS – LISTING RULE 7.1
	(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.

	1. Resolutions 1 to 6 – placement
	1.1 Background
	(a) ratify the issue of 107,500,000 Shares to the unrelated sophisticated and professional investors in the Placement (Resolution 1);
	(b) seek approval for each of the Directors to participate in the Placement (Resolutions 2 to 5); and
	(c) seek approval for one of the employees of the Company to participate in the Placement (Resolution 6).

	1.2 Resolution 1 – Ratification of 107,500,000 Placement Shares
	(a) the 107,500,000 Placement Shares were issued to professional and sophisticated investors who are clients of Shaw and Partners. The recipients were identified through a bookbuild process, which involved Shaw and Partners[insert name of lead manager...
	(b) 107,500,000 Shares were issued and the Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the 107,500,000 were issued on 25 May 2020;
	(d) the issue price was $0.004 per Share. The Company has not and will not receive any other consideration for the issue of those Shares;
	(e) the purpose of the issue of the Placement Shares was to raise $430,000, which will be applied towards RC drilling of nine gold and VMS targets at Illaara and Rocky Dam; and
	(f) the Shares were not issued under an agreement; and
	(g) a voting exclusion statement is included in Resolution 1 of the Notice.

	1.3 Resolution 2 to 5 – Approval for Directors to participate in the Placement
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,
	(a) the Shares will be issued to the following persons:
	(i) Paul Chapman (or their nominee) pursuant to Resolution 2;
	(ii) Dean Tuck (or their nominee) pursuant to Resolution 3;
	(iii) Ian Gordon (or their nominee) pursuant to Resolution 4; and
	(iv) Paul Payne (or their nominee) pursuant to Resolution 5,

	(b) the maximum number of Shares to be issued to the Related Parties (being the nature of the financial benefit proposed to be given) is 17,500,000 comprising:
	(i) 10,000,000 Shares to Paul Chapman (or his nominee) pursuant to Resolution 2;
	(ii) 1,250,000 Shares to Dean Tuck (or his nominee) pursuant to Resolution 3;
	(iii) 1,250,000 Shares to Ian Gordon (or his nominee) pursuant to Resolution 4; and
	(iv) 2,500,000 Shares to Paul Payne (or his nominee) pursuant to Resolution 5,

	(c) the Shares will be issued on the same terms and conditions as all other existing Shares on issue;
	(d) the Shares will be issued no later than 1 month after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the Shares will occur on the same date;
	(e) the Shares will be issued at $0.004 per Share, being the same price as all other Shares in the Placement;
	(f) the purpose of the issue of the Shares is to enable the Directors to continue to support the Company through the participation in the Placement;
	(g) the Board has resolved to seek approval to enable the Directors to apply for the Shares under the Placement as the Directors have shown an ongoing support for the activities of the Company since being appointed and to date have invested over $850,...
	(h) the number of Shares to be issued has been determined based on the number of Shares each Director has shown a willingness to subscribe for given their personal circumstances at this time;
	(i) the total remuneration package for each of the Related Parties for the previous financial year and the proposed total remuneration package for the current financial year are set out below:
	(j) the Shares are valued at $0.004 each, being the price being subscribed for those Shares. The total amount being paid for the Shares is:
	(i) Resolution 2 - $40,000;
	(ii) Resolution 3 - $5,000;
	(iii) Resolution 4 - $5,000; and
	(iv) Resolution 5 - $10,000;

	(k) the relevant interests of the Related Parties in securities of the Company as at the date of this Notice are set out below:
	(l) if the Shares are all issued this will increase the number of Shares on issue from 1,874,180,768 (being the total number of Shares on issue as at the date of this Notice) to 1,889,180,768  (assuming that no Shares are issued and no convertible sec...
	(m) the trading history of the Shares on ASX in the 12 months before the date of this Notice is set out below:
	(n) each Director has a material personal interest in the outcome of Resolutions 2 to 5 on the basis that all of the Directors (or their nominees) are to be issued Shares should Resolutions 2 to 5 be passed. For this reason, the Directors do not belie...
	(o) the Board is not aware of any other information that is reasonably required by Shareholders to allow them to decide whether it is in the best interests of the Company to pass Resolutions 2 to 5; and
	(p) a voting exclusion statement is included in Resolutions 2 to 5 of the Notice.

	1.4 Resolution 6 – Approval to issue Shares to employee Oliver Judd in the Placement
	(a) the Shares will be issued to Mr Oliver Judd (or his nominee), an employee of the Company, who is not a related part of the Company;
	(b) the maximum number of Shares to be issued is 2,500,000 Shares. The Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the Shares will be issued no later than 3 months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the Shares will occur on the same d...
	(d) the issue price of the Shares will be $0.004 per Share. The Company will not receive any other consideration for the issue of the Shares;
	(e) the purpose of the issue of the Shares is to raise capital, and to enable the employee to participate in the Placement. The funds will be used for the same purpose as all other funds raised under the Placement;
	(f) a voting exclusion statement is included in Resolution 6 of the Notice.


	a related party;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (30%+) holder in the company;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (10%+) holder in the company and who has nominated a director to the board of the company pursuant to a relevant agreement which gives them a right or expectation to do so;
	an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or
	a person whose relationship with the company or a person referred to in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be approved by its shareholders,
	2. resolutions 7 and – RATIFICATION OF prior ISSUE OF SHARES issued for acquisitions
	2.1 General
	2.2 Resolution 7 – acquisition of Wombarella tenement
	(a) the Shares were issued to Drew Money and Glenn Money, being the vendors of the Wombarella tenement acquired by the Company, who are not  related parties of the Company;
	(b) 16,000,000 Shares were issued and the Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the Shares were issued on 17 January 2020;
	(d) the Shares were issued for a nil issue price as consideration for the acquisition, but the deemed price agreed by the parties was $0.005, valuing the Shares at $80,000;
	(e) the purpose of the issue was to complete the acquisition of the Wombarella tenement;
	(f) the Shares were issued to Mr. Drew Money and Mr. Glenn Money  under the agreement to acquire the Wombarella tenement. A summary of the material terms of the agreement is set out below;
	(i) the Company agreed to acquire 100% of Western Australian Exploration Licence 04/2560;
	(ii) the consideration payable for the acquisition was:
	(A) $20,000 cash (being reimbursement of tenement costs); and
	(B) 16 million Shares in the Company; and

	(iii) In addition to the consideration, the Company also agreed to grant a 1% Gross Revenue Royalty on minerals extracted from the tenement.

	(g) a voting exclusion statement is included in Resolution 7 of the Notice.

	2.3 Resolution 8 – acquisition of Metzke’s Find tenement
	(a) the Shares were issued to Mr Peter Gianni and Geonomics Australia Pty Ltd, being the vendors of the Metzke’s Find tenement acquired by the Company, who are not related parties of the Company;
	(b) 14,500,000 Shares were issued and the Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the Shares were issued on 17 January 2020;
	(d) the Shares were issued for a nil issue price as consideration for the acquisition, but the deemed price agreed by the parties was $0.0068965, valuing the Shares at $100,000;
	(e) the purpose of the issue was to complete the acquisition of the Metzke’s Find tenement;
	(f) the Shares were issued to the parties set out in (a) above under the agreement to acquire the Metzke’s Find tenement. A summary of the material terms of the agreement is set out below;
	(i) the Company agreed to acquire 100% of Western Australian Exploration Licence 29/1050;
	(ii) the consideration payable for the acquisition was:
	(A) $20,000 cash consideration; and
	(B) the issue of 14,500,000 Shares in the Company;

	(iii) in addition, the Company agreed to pay a 1% Net Smelter Royalty on minerals extracted from the tenement; and
	(iv) assumed any environmental liabilities attached to the tenement; and

	(g) a voting exclusion statement is included in Resolution 8 of the Notice.


	3. resolution 9 – ratification of Prior issue of broker options – LISTING RULE 7.1
	3.1 General
	3.2 Technical information for Resolution 9
	(a) the Options were issued to Shaw and Partners and their respective clients as part of the terms of the 12 month Corporate Mandate entered into including for services relating to the Placement;
	(b) 40,000,000 Options were issued and the Options were issued on the terms and conditions set out in Schedule A;
	(c) the Options were issued on 25 May 2020;
	(d) the Options were issued for nil cash consideration pursuant to the terms of the 12 month Corporate Mandate entered into and as part consideration for services provided relating to the Placement. The Company has not and will not receive any other c...
	(e) the purpose of the issue was to meet the Company’s commitments under the terms of the 12 month Corporate Mandate entered into and in respect of the Placement;
	(f) under that Corporate Mandate, the Company has paid Shaw and Partners a fee equal to 6% of the funds raised under the Placement together with the Options the subject of this Resolution for services provided relating to the Placement and the raising...
	(g) a voting exclusion statement is included in Resolution 9 of the Notice.


	Schedule A: terms and conditions of broker options
	(a) Entitlement
	(b) Exercise Price
	(c) Expiry Date
	(d) Exercise Period
	(e) Notice of Exercise
	(f) Exercise Date
	(g) Timing of issue of Shares on exercise
	(i) issue the number of Shares required under these terms and conditions in respect of the number of Options specified in the Notice of Exercise and for which cleared funds have been received by the Company;
	(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 exercise of the Options.
	(h) Shares issued on exercise
	(i) Reconstruction of capital
	(j) Participation in new issues
	(k) Adjustment for Bonus Issues of Shares
	(i) the number of Shares which must be issued on the exercise of an Option will be increased by the number of Shares which the Optionholder would have received if the Optionholder had exercised the Option before the record date for the bonus issue; and
	(ii) no change will be made to the Exercise Price.
	(l) Change in exercise price
	(m) Transferability
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