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Notice of 2024 Annual General Meeting and Explanatory Memorandum 

 
 

  Date of Meeting:  27 November 2024 

  Time of Meeting:  10.00am (AEST) 

  Place of Meeting:  Hopgood Ganim Lawyers 

       Level 8 

       Waterfront Place 
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Notice is given that the Annual General Meeting of Shareholders of NewPeak Metals Limited ACN 

068 958 752 (Company) will be held physically at Level 8, 1 Eagle Street, Brisbane, Qld 4000 on 27 

November 2024 at 10.00am (AEST). 

Capitalised terms used in this Notice of Meeting and the Explanatory Memorandum have the 

meaning ascribed to them in the Glossary contained at the end of the Explanatory Memorandum. 

This Notice of Meeting should be read in its entirety, together with the Explanatory Memorandum 

and the enclosed proxy form.  

Financial Reports 

To receive and consider the Company’s Annual Report comprising the Directors’ Report and 

Auditor’s Report, Directors’ Declaration, Consolidated Statement of Profit or Loss and Other 

Comprehensive Income, Consolidated Statement of Financial Position, Consolidated Statement of 

Changes in Equity, Consolidated Statement of Cash Flows and notes to the Consolidated Financial 

Statements for the Company for the financial year ended 30 June 2024. The Company’s reports can 

be accessed on the Company’s website at www.newpeak.com.au.  

1. Resolution 1 – Remuneration Report 

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

Advisory Resolution: 

“That, for the purposes of section 250R(2) of the Corporations Act, and for all other purposes, the 

Remuneration Report for the year ended 30 June 2024 (as set out in the Directors’ Report) be 

adopted.” 

Note: The vote on this Resolution 1 is advisory only and does not bind the Directors or the 

Company. 

 

Voting exclusion: The Company will disregard any votes cast on Resolution 1 (in any capacity) 

by, or on behalf of, any person who is either a member of the Key Management Personnel, for 

whom details of their remuneration are included in the Remuneration Report, or a Closely 

Related Party of such a member, unless: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in accordance with 

directions on the proxy form; or 

(b) it is cast by the Chair as proxy for a person who is entitled to vote, and the appointment 

of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on Resolution 1; and 

(ii) expressly authorises the Chair to exercise the proxy even though Resolution 1 is 

connected directly or indirectly with the remuneration of a member of the Key 

Management Personnel. 

Additionally, the Company will disregard any votes cast on Resolution 1 by any person 

appointed as a proxy by any person who is either a member of the Key Management Personnel 

or a Closely Related Party of such a member, unless: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in accordance with 

directions on the proxy form; or 

(b) it is cast by the Chair as proxy for a person who is entitled to vote, in accordance with a 

direction on the proxy form to vote as the proxy decides. 

For these reasons, Shareholders who intend to vote by proxy should carefully consider the 

identity of their proxy and are encouraged to direct their proxy as to how to vote on all 

Resolutions.  In particular, Shareholders who intend to appoint the Chair as their proxy (including 

an appointment by default) are encouraged to direct the Chair as to how to vote on all 

Resolutions. 

If the Chair is appointed, or is taken to have been appointed, as your proxy, you can direct the 

Chair to vote for, against or abstain from voting on Resolution 1 by marking the appropriate box 

opposite Resolution 1 on the proxy form.  
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However, if the Chair is your proxy and you do not direct the Chair how to vote, you will be 

deemed to have directed, and expressly authorised, the Chair to vote your proxy in favour of 

Resolution 1. This express authorisation acknowledges that the Chair may vote your proxy even 

though: 

a) Resolution 1 is connected directly or indirectly with the remuneration of a member of the

Key Management Personnel; or

b) the Chair may have an interest in Resolution 1.

2. Resolution 2 – Re-Election of Brian Moller

To consider and, if thought fit, to pass the following Ordinary Resolution: 

“That Mr Brian Moller, who retires by rotation under the Company’s constitution and Listing Rule 

14.4 and, being eligible, offers himself for re-election, is re-elected as a director.” 

3. Resolution 3 – Re-Election of Emma Fairhurst

To consider and, if thought fit, to pass the following Ordinary Resolution: 

“That Ms Emma Fairhurst, who retires by rotation under the Company’s constitution and 

Listing Rule 14.4 and, being eligible, offers herself for re-election, is re-elected as a director.” 

4. Resolution 4 – Ratification of issue of 6,666,667 Shares Issued for Project
Acquisition

To consider and, if thought fit, to pass the following Ordinary Resolution: 

“That, in accordance with the provisions of Listing Rule 7.4 and for all other purposes, Shareholders 

ratify the previous issue of 6,666,667 Shares, issued at $0.015 per share, for completion of the Treuer 

Range Project acquisitions with the terms and conditions set out in the Explanatory Memorandum 

accompanying this Notice of Meeting.” 

5. Resolution 5 – Approval of issue of 16,666,666 Shares Issued for Project

Acquisition

To consider and, if thought fit, to pass the following Ordinary Resolution: 

“That, for the purpose of Listing Rule 7.1 and for all other purposes, Shareholders approve the issue 

of 16,666,666 Shares, issued at $0.015 per share, for completion of the Treuer Range Project 

acquisitions with the terms and conditions set out in the Explanatory Memorandum accompanying 

this Notice of Meeting.” 

6. Resolution 6 – Ratification of issue of 1,000,000 Shares Issued to a Consultant

To consider and, if thought fit, to pass the following Ordinary Resolution: 

“That, in accordance with the provisions of Listing Rule 7.4 and for all other purposes, Shareholders 

ratify the previous issue of 1,000,000 Shares, having an issue price of $0.015 per Share, issued to a 

Consultant with the terms and conditions set out in the Explanatory Memorandum accompanying 

this Notice of Meeting.” 

Voting exclusion: the Company will disregard any votes cast in favour of Resolution 4, 5 and 6 by: 

➢ A person(s) who received, or who is expected to receive, the Shares the subject of

Resolution 4, 5 and 6; and 

➢ any Associate of those persons.

However, this does not apply to a vote cast in favour of Resolution 4, 5 and 6 by: 
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➢ 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;  

➢ the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the 

Resolution, in accordance with a direction given to the Chair to vote on the Resolution 

as the Chair decides; or 

➢ a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 

behalf of a beneficiary provided the following conditions are met: 

▪ 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 

▪ 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 – Approval to issue additional 10% fully paid ordinary shares over a 

12 month period pursuant to Listing Rule 7.1A 

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

Special Resolution: 

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

Shareholders approve the issue of Equity Securities in a number which is up to 10% of the fully 

paid ordinary issued capital of the Company (at the time of the issue) calculated in accordance 

with the formula prescribed in Listing Rule 7.1A.2, over a 12 month period from the date of the 

Meeting, at a price not less than that determined pursuant to Listing Rule 7.1A.3 and otherwise 

on the terms and conditions in the Explanatory Statement (Placement Securities).” 

Voting exclusion: The Company will disregard any votes cast in favour of Resolution 7 by, or on 

behalf of, any person who is expected to participate in, or who will obtain a material benefit as 

a result of, the proposed issue of Placement Securities (except a benefit arising solely from their 

capacity as a holder of Shares) and any of their respective Associates. However, the Company 

need not disregard a vote in favour of Resolution 7 if it is cast by a person as proxy or attorney for 

a person who is entitled to vote on Resolution 7, in accordance with directions given to the proxy 

or attorney to vote on Resolution 7 in that way, or it is cast by the Chair as proxy or attorney for a 

person who is entitled to vote on Resolution 7, in accordance with a direction given to the Chair 

to vote as the Chair decides, or it is cast by a holder acting solely in a nominee, trustee, custodial 

or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met: 

(a) 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 Resolution 7; and (b) 

the holder votes on Resolution 7 in accordance with directions given by the beneficiary to the 

holder to vote in that way. However, as at the date of this Notice of Meeting, the Company has 

not invited any existing Shareholder to participate in an issue of Equity Securities under ASX Listing 

Rule 7.1A. Therefore, as at the date of this Notice of Meeting, no existing Shareholders will be 

excluded from voting on Resolution 7. 

 

 

By order of the Board 

 

Mr Craig McPherson 

Company Secretary 

29 October 2024
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The following notes and the Explanatory 

Memorandum form part of the Notice of Meeting. 

Voting and Attendance Entitlement  

The Board has determined that those persons who 

are registered as holding Shares as at 7.00pm 

(AEST) on 25 November 2024, will be entitled to 

attend and vote at the Meeting.   

Accordingly, transactions registered after that 

time will be disregarded in determining 

entitlements to attend and vote at the Meeting. 

If more than one joint holder of a Share is present 

at the Meeting (whether personally, by proxy, by 

attorney or by representative) and tenders a vote, 

only the vote of the joint holder whose name 

appears first on the register will be counted. 

Action to be Taken by Shareholders 

A Shareholder who is entitled to attend and vote 

at the Meeting may appoint a person, who need 

not be a Shareholder of the Company, as the 

Shareholder’s proxy to attend and vote on behalf 

of the Shareholder. 

 

A Shareholder who is entitled to cast 2 or more 

votes may appoint 2 proxies and may specify the 

proportion or number of votes each proxy is 

appointed to exercise. 

 

If you wish to indicate how your proxy should vote, 

please mark the appropriate boxes on the proxy 

form. If in respect of any of the items of business 

you do not direct your proxy how to vote, you are 

directing your proxy to vote as he or she decides. 

 

If you mark the abstain box for a particular item 

you are directing your proxy to not vote on your 

behalf and your Shares will not be counted in 

computing the required majority in the event of a 

poll. 

 

For proxies without voting instructions that are 

exercisable by the Chair, the Chair intends to vote 

those proxies in favour of the Resolutions. The 

Chair will be deemed to be appointed where a 

signed proxy form is returned that does not 

contain the name of the proxy or where the 

person appointed on the form is absent from the 

Meeting. 

 

A proxy form accompanies this Notice of 

Meeting. Should you wish to appoint a proxy, 

please complete the proxy form and return it at 

least 48 hours before the Meeting, being no later 

than 10.00am (AEST) on 25 November 2024 to: 

(a) if online: 

https://investorcentre.linkgroup.com  

(b)   if by fax: on +61 2 9287 0309; or 

(c)  if by mail: c/Link Market Services, Locked Bag 

A14, Sydney South, NSW 1235. 

 

If the appointment is signed by an attorney, the 

power of attorney or a certified copy of it must be 

sent with the proxy form. 

Corporate Representatives 

A Shareholder which is a corporation may 

appoint an individual to act as its representative 

to attend and vote at the Meeting. The 

appointment must comply with section 250D of 

the Corporations Act, meaning that Company will 

require a Certificate of Appointment of 

Corporate Representative executed in 

accordance with section 250D of the 

Corporations Act. The completed certificate 

should be lodged with Company’s share registry 

before the Meeting or at the registration desk on 

the day of the Meeting. 

Polls 

All resolutions will be determined by way of a poll 

and, as such, every Shareholder shall have one 

vote for every Share registered in their name as at 

7.00pm (AEST) on 25 November 2024.  

Required Majority 

Each of Resolutions 1 to 6 (inclusive) are Ordinary 

Resolutions, requiring a simple majority of the 

votes cast by Shareholders entitled to vote on 

them. 

Resolution 7 is a Special Resolution, requiring at 

least 75% of the votes cast by Shareholders 

entitled to vote on Resolution 7. 

General 

All Shareholders are invited to attend the Meeting 

or, if they are unable to attend in person, to sign 

and return the proxy form to the Company in 

accordance with the instructions set out on the 

proxy form. 

 

Shareholders, their proxy or corporate 

representatives who plan on attending the 

Meeting are asked to arrive at the venue at least 

30 minutes prior to the time the Meeting is 

scheduled to commence, so that Shareholders 

can be checked against the Company’s share 

register, or appointment as proxy, attorney or 

corporate representative can be verified and 

their attendance noted. 
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This Explanatory Memorandum contains an explanation of, and information about, the 

Resolutions to be considered at the Annual General Meeting.  Shareholders should read this 

Explanatory Memorandum in full. This Explanatory Memorandum forms part of the 

accompanying Notice of Meeting and should be read with the Notice of Meeting. 

This Explanatory Memorandum does not take into account the individual investment 

objectives, financial situation and needs of individual Shareholders or any other person.  If you 

are in any doubt about what to do in relation to the Resolutions, you should consult your 

financial or other professional adviser. 

Capitalised words used in the Notice of Meeting and in this Explanatory Memorandum are 

defined in the Glossary section at the end of this Explanatory Memorandum.  Unless otherwise 

stated, all references to sums of money, '$' and 'dollars' are references to Australian currency. 

Resolution 1 – Remuneration Report 

In accordance with section 250R of the Corporations Act, the Board has submitted its 

Remuneration Report to Shareholders for consideration and adoption by way of a non-binding 

Advisory Resolution. 

The Remuneration Report is set out in the Directors’ Report section of the Annual Report for the 

period ending 30 June 2024. The Annual Report is available to download on the Company’s 

website, www.newpeak.com.au.   

The Remuneration Report: 

(a) explains the Board’s policy for determining the nature and amount of remuneration of 

Key Management Personnel of the Company; 

(b) explains the relationship between the Board’s remuneration policy and the Company’s 

performance;  

(c) sets out remuneration details for each member of Key Management Personnel of the 

Company; and 

(d) details and explains any performance conditions applicable to the remuneration of Key 

Management Personnel of the Company. 

A reasonable opportunity will be provided for discussion of the Remuneration Report at the 

Meeting.  

At the 2023 Annual General Meeting of the Company, approximately 99% of the votes cast 

were in favour of the Remuneration Report. 

In the interests of good corporate governance, the Directors abstain, from making a 

recommendation in relation to this Resolution 1.    

A vote on this Resolution 1 is advisory only and does not bind the Directors or the Company. 

Resolution 2 – Re-Election of Mr Brian Moller 

Clause 38.1(c) of the Company’s Constitution requires that at least one third of the directors 

must stand for re-election at every Annual General Meeting. Brian Moller, Non-Executive 

Director and Chairman has been chosen to stand for re-election at this Annual General 

Meeting. 
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Mr Moller is a consultant with the Brisbane based law firm HopgoodGanim Lawyers. He was 

admitted as a solicitor in 1981 and retired as a partner at 30 June 2024. He practices almost 

exclusively in the corporate area with an emphasis on capital raising, mergers and acquisitions. 

 

Mr Moller holds an LLB Hons from the University of Queensland and is a member of the Australian 

Mining and Petroleum Law Association. Mr Moller acts for many public listed resource and 

industrial companies and brings a wealth of experience and expertise to the board particularly 

in the corporate regulatory and governance areas. 

The Directors (Mr Moller abstaining) recommend that Shareholders vote in favour of 

Resolution 2 and advise that they intend to vote any Shares that they own or control in favour 

of Resolution 2. 

The Chair intends to vote all undirected proxies in favour of Resolution 2.  

Resolution 3 – Re-Election of Ms Emma Fairhurst 

Clause 36.1 of the Constitution provides that the Directors may appoint any person as a Director 

to fill a casual vacancy or as an addition to the existing Directors. A Director appointed under 

the Constitution holds office until the end of the next annual general meeting of the Company, 

at which the Director may be re-elected. 

 

Ms Fairhurst was appointed as an additional Director of the Company on 15 July 2024. 

Accordingly, Ms Fairhurst holds office only until the end of the Meeting and offers herself for 

election to the Board. Ms Fairhurst is a Non-Executive Director of the Company.  

 

Ms Fairhurst has over 20 years experience in the venture capital financial and public company 

markets, focused primarily on the Canadian and Australian natural resource sector. Emma 

previously worked at Canaccord Genuity, Vancouver, administering hundreds of millions in 

assets, private placements and financings. She subsequently went on to be a founder and 

director in the resource business venture sector. 

The Directors (Ms Fairhurst abstaining) recommend that Shareholders vote in favour of 

Resolution 3 and advise that they intend to vote any Shares that they own or control in favour 

of Resolution 3. 

The Chair intends to vote all undirected proxies in favour of Resolution 3.  

Resolutions 4 and 5 – Truer Range Project Acquisition  

Background 

On 17 July 2024, the Company announced that it had entered into a binding term sheet to 

acquire the Treuer Range Uranium-Vanadium Project in the Norther Territory. 

The consideration for the acquisition was $350,000 by way of the issue of 23,333,333 Shares at 

an issue price of $0.015 (1.5 cents) per share, and the granting of a 2% net smelter royalty to 

the Vendor, with buyout provisions favourable to the Company. 

The Company issued 6,666,667 shares on 12 August 2024 which was undertaken under the 

Company’s capacities under Listing Rule 7.1 (Tranche 1 Shares). 

A further 16,666,666 Shares for completion of the transaction are proposed to be issued 

(Tranche 2 Shares). 
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Resolution 4 - Ratification of issue of 6,666,667 Shares Issued for Project Acquisition 

As noted in the Background, the Company has issued 6,666,667 shares on 12 August 2024 which 

was undertaken under the Company’s capacities under Listing Rule 7.1 (Tranche 1 Shares). 

Listing Rules 7.1 and 7.4 

In accordance with Listing Rule 7.1, a company whose shares are listed for quotation on the 

ASX must not, subject to certain exceptions, issue or agree to issue more Equity Securities during 

any 12-month period than the amount which represents 15% of the number of fully paid 

ordinary shares on issue at the commencement of that 12-month period.  

The Shares issued pursuant to Resolution 4 did not fit within any of the exceptions, and as the 

issues were not approved by the Shareholders, they have depleted all of the Company’s 

available capacities under Listing Rule 7.1 to issue new Equity Securities.  

Listing Rule 7.4 sets out an exemption to Listing Rule 7.1. Listing Rule 7.4 permits a company’s 

shareholders to subsequently ratify a previous issue of securities in a general meeting, provided 

that such previous issue did not breach Listing Rule 7.1 when it was made. If Shareholders ratify 

such previous issues, the issue of those securities will be deemed to have been made with 

shareholder approval for the purposes of Listing Rule 7.1, meaning that such issues will be 

excluded in the calculation of the Company’s capacities under Listing Rule 7.1. 

The Company wishes to retain as much flexibility as possible to issue additional Equity Securities 

into the future without having to obtain Shareholder approval for such issues under Listing Rule 

7.1 and thus Resolution 4 seeks ratification of 6,666,667 Shares which were issued by the 

Company under the Placement using its capacity under Listing Rule 7.1. 

Information required by Listing Rule 7.5 

For the purposes of Listing Rule 7.5, the following information is provided in respect of Resolution 

4: 

a) The Company issued 6,666,667 Tranche 1 Shares. 

b) The Shares issued pursuant to Resolution 4 were issued on 12 August 2024 to the 

vendor (Yacimiento Pty Ltd). None of the allottees were Related Parties of the 

Company. 

(i) Details of the issues: 6,666,667 Shares were issued on 12 August 2024 using the 

Company’s capacity under Listing Rule 7.1. 

c) The Shares were issued at a deemed issue price of $0.015 per Share to satisfy 

payment for the Treuer Range Project Acquisition. 

d) There were no funds raised from the issue of the Tranche 1 Shares. Shares issued 

were issued as consideration for completion of the Treuer Range Project 

Acquisition.  

e) The relevant agreements provided for an asset purchase of the of the tenement 

(Treuer Range Project Acquisition) with consideration payable by way of issue of 

fully paid shares at an issue price per Share is $0.015. The asset purchase 
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agreement includes various other conditions usual for a transaction of this sort, 

including but not limited to: Due Diligence; Satisfaction of relevant authorisations 

and third-party approvals (if required); and Confidentiality. 

Information required by Listing Rule 14.1A 

If Resolution 4 is passed, the issue of 6,666,667 Shares will be excluded in calculating the 

Company’s capacity limits pursuant to Listing Rule 7.1. Therefore, the Company will retain the 

flexibility to issue Equity Securities to the 15% placement capacity without the requirement to 

obtain prior Shareholder approval in the relevant period.  

If Resolution 4 is not passed, the 6,666,667 Shares will be included in calculating the Company’s 

capacity limits pursuant to Listing Rule 7.1. Therefore, the Company will have no flexibility to 

utilise its capacities under Listing Rule 7.1 to take advantage of any commercial opportunities 

as they may arise. 

Resolution 5 – Approval of issue of 16,666,666 Shares Issued for Project Acquisition  

As noted in the Background, the Company proposes to issue a further 16,666,666 Shares for 

completion of the Project Acquisition (Tranche 2 Shares). 

Listing Rules 7.1  

As described above in relation Resolution 4, subject to a number of exceptions, Listing Rule 7.1 

limits the amount of Equity Securities that a listed company can issue or agree to 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. 

Exception 17 of Listing Rule 7.1 provides that an agreement to issue Equity Securities that is 

conditional on the holders of the listed company’s ordinary securities approving the issue 

before the issue is made shall be an exception to this prohibition, provided that if an entity relies 

on this exception the listed company must not issue the Equity Securities without such approval. 

Resolution 5 seeks Shareholder approval for the purpose of Listing Rule 7.1, and all other 

purposes, for the issue of the Tranche 2 Shares to the vendor of the Treuer Range Project. 

If Resolution 5 is passed, the Company will be permitted to issue the Tranche 2 Shares. 

The Tranche 2 Shares will also be excluded in calculating the Company’s 15% Threshold in 

Listing Rule 7.1, effectively increasing the number of Equity Securities it can issue without 

Shareholder approval over the 12-month period following the date of issue. 

If Resolution 5 is not passed, the proposed issue of Tranche 2 Shares will not be excluded in 

calculating the Company’s 15% Threshold in Listing Rule 7.1. 

For the purposes of Listing Rule 7.3, the following information is provided in respect of Resolution 

5: 

a) If Resolution 5 is passed the Tranche 2 Shares will be issued to the vendor 

(Yacimiento Pty Ltd) of the Treuer Range Project. 

 

b) The maximum number of Tranche 2 Shares to issued is 16,666,666.  All Tranche 2 

Shares will, from their date of issue, rank equally with all other Shares on issue.  The 

Company will apply for the Tranche 2 Shares to be quoted on the ASX. 
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c) The Tranche 2 Shares will be issued as soon as practicable following the Meeting, 

and in any event, will be issued no later than 3 months after the Meeting. 

d) The Shares will be issued at a deemed issue price of $0.015 per Share to satisfy 

payment for the Treuer Range Project Acquisition. 

e) There were no funds raised from the issue of the Tranche 2 Shares. Shares issued 

will be issued as consideration for completion of the Treuer Range Project 

Acquisition.  

f) The relevant agreements provided that the issue price per Share is $0.015 and 

included various other conditions usual for a transaction of this sort, including but 

not limited to: Due Diligence; Satisfaction of relevant authorisations and third-

party approvals (if required); and Confidentiality. 

Directors’ Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of Resolutions 4 and 5 

and advise that they intend to vote any Shares that they own or control in favour of Resolutions 

4 and 5. 

The Chair intends to vote all undirected proxies in favour of Resolutions 4 and 5. 

Resolution 6 – Ratification of issue of 1,000,000 Shares Issued to a Consultant  

Background 

On 12 August 2024, the Company agreed to issue and did issue Shares in satisfaction of work 

conducted by a consultant to the Company. 

The Company issued of 1,000,000 Shares at an issue price of $0.015 (1.5 cents) per share in 

satisfaction of the services to the Consultant. 

The issue of Shares to the Consultant was undertaken under the Company’s capacities under 

Listing Rule 7.1. 

Listing Rules 7.1 and 7.4 

In accordance with Listing Rule 7.1, a company whose shares are listed for quotation on the 

ASX must not, subject to certain exceptions, issue or agree to issue more Equity Securities during 

any 12-month period than the amount which represents 15% of the number of fully paid 

ordinary shares on issue at the commencement of that 12-month period.  

The Shares issued pursuant to Resolution 6 did not fit within any of the exceptions, and as the 

issues were not approved by the Shareholders, they have depleted all of the Company’s 

available capacities under Listing Rule 7.1 to issue new Equity Securities.  

Listing Rule 7.4 sets out an exemption to Listing Rule 7.1. Listing Rule 7.4 permits a company’s 

shareholders to subsequently ratify a previous issue of securities in a general meeting, provided 

that such previous issue did not breach Listing Rule 7.1 when it was made. If Shareholders ratify 

such previous issues, the issue of those securities will be deemed to have been made with 

shareholder approval for the purposes of Listing Rule 7.1, meaning that such issues will be 

excluded in the calculation of the Company’s capacities under Listing Rule 7.1. 
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The Company wishes to retain as much flexibility as possible to issue additional Equity Securities 

into the future without having to obtain Shareholder approval for such issues under Listing Rule 

7.1 and thus Resolution 6 seeks ratification of 1,000,000 Shares which were issued by the 

Company under the Placement using its capacity under Listing Rule 7.1. 

Information required by Listing Rule 7.5 

For the purposes of Listing Rule 7.5, the following information is provided in respect of Resolution 

6: 

a) The Company issued 1,000,000 Shares. 

b) The Shares issued pursuant to Resolution 6 were issued in satisfaction of fees 

payable to the Consultant. None of the allottees were Related Parties of the 

Company. 

(ii) Details of the issues: 1,000,000 Shares were issued on 12 August 2024 using the 

Company’s capacity under Listing Rule 7.1. 

c) The Shares were issued at a deemed issue price of $0.015 per Share to satisfy the 

fees payable to the Consultant. 

d) There were no funds raised, the Shares were issued to satisfy fees owing to the 

Consultant.  

e) The relevant agreements provided that the issue price per Share is $0.015. 

Information required by Listing Rule 14.1A 

If Resolution 6 is passed, the issue of 1,000,000 Shares will be excluded in calculating the 

Company’s capacity limits pursuant to Listing Rule 7.1. Therefore, the Company will retain the 

flexibility to issue Equity Securities to the 15% placement capacity without the requirement to 

obtain prior Shareholder approval in the relevant period.  

If Resolution 6 is not passed, the 1,000,000 Shares will be included in calculating the Company’s 

capacity limits pursuant to Listing Rule 7.1. Therefore, the Company will have no flexibility to 

utilise its capacities under Listing Rule 7.1 to take advantage of any commercial opportunities 

as they may arise. 

Directors’ Recommendation 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 6 and 

advise that they intend to vote any Shares that they own or control in favour of Resolution 6. 

The Chair intends to vote all undirected proxies in favour of Resolution 6. 

Resolution 7 – Approval to issue fully paid ordinary shares over a 12 month period 

pursuant to Listing Rule 7.1A 

Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval to allow it to 

issue Equity Securities up to 10% of its Shares over a period up to 12 months after the entity’s 

annual general meeting (10% Additional Placement Capacity).  The 10% Additional Placement 

Capacity is in addition to the Company's 15% placement capacity under Listing Rule 7.1. 
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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 less than $300,000,000. 

Accordingly, Resolution 7 seeks Shareholder approval to have the ability to issue Equity 

Securities pursuant to the 10% Additional Placement Capacity. 

If Resolution 7 is passed, the Directors will be able to issue Equity Securities in the Company for 

up to 10% of the Company’s fully paid ordinary securities on issue during the period up to 12 

months after the Meeting (Placement Securities), calculated in accordance with the formula 

prescribed in Listing Rule 7.1A.2. 

If Resolution 7 is not passed, the Directors will be unable to issue Placement Securities under the 

Company's 10% Additional Placement Capacity and the Company will be unable to raise 

funds using the Company's 10% Additional Placement Capacity.  

Resolution 7 is a Special Resolution. Accordingly, at least 75% of votes cast by Shareholders 

present and eligible to vote at the Meeting must be in favour of Resolution 6 for it to be passed.  

Pursuant to Listing Rule 7.1A, no Placement Securities will be issued until and unless this Special 

Resolution is passed at the Meeting.  

For the purpose of Listing Rule 7.3A, the following information is provided in respect of Resolution 

7: 

Period of 

approval 

The Placement Securities may be issued under the 10% Additional Placement 

Capacity commencing on the date of the General Meeting and expiring on 

the first to occur of the following:  

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

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

(c) the time and date of the approval by Shareholders of any transaction 

under Listing Rules 11.1.2 or 11.2. 

Minimum 

price  

The minimum price at which the Placement Securities (which must be in an 

existing quoted class of the Company's Equity Securities and issued for cash 

consideration) may be issued is 75% of the volume weighted average market 

price of Equity Securities in the same class, calculated over the 15 Trading Days 

on which trades in that class were recorded immediately before: 

(a) the date on which the price at which the relevant Placement Securities 

are to be issued is agreed by the Company and the recipient of the 

Placement Securities; or  

(b) if the relevant Placement Securities are not issued within 10 Trading Days 

of the date in paragraph (a) above, the date on which the relevant 

Placement Securities are issued. 

Use of funds The Company may issue Placement Securities under the 10% Additional 

Placement Capacity for cash consideration, which the Company intends to 

use to progress its exploration and development assets and general working 

capital (including payment of expenses associated with the issue of 

Placement Securities). 

Risk of 

economic 

and voting 

dilution 

 

Any issue of Placement Securities under the 10% Additional Placement 

Capacity will dilute the economic and voting interests of Shareholders who do 

not receive any Equity Securities under the issue.  If Resolution 7 is approved 

by Shareholders and the Company issues the maximum number of Equity 

Securities available under the 10% Additional Placement Capacity, the 
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economic and voting dilution of existing Shares would be as shown in the table 

below. 

Shareholders should note that there is a risk that: 

(a) the market price for the Company’s Equity Securities may be 

significantly lower on the issue date of any Placement Securities than on 

the date of the General Meeting; and 

(b) the Placement Securities may be issued at a price that is at a discount 

to the market price for the Company’s Equity Securities on the date of 

issue, 

which may have an effect on the amount of funds raised by the issue of the 

Placement Securities.  

The table below displays the potential dilution of existing Shareholders 

calculated in accordance with the formula outlined in Listing Rule 7.1A.2 on 

the basis of three (3) different assumed issue prices and values for variable "A" 

in the formula in Listing Rule 7.1A.2: 

Listing Rule 7.1A.2 

Dilution 

$0.006 $0.12 $0.024 

50% decrease 

in Market Price 
Market Price 

50% increase in 

Market Price 

Current Issued 

Capital 

10% 

voting 

dilution 

30,530,507 30,530,507 30,530,507 

305,305,065  
Funds 

raised 
$183,183 $366,366 $732,732 

50% increase in 

current issued 

capital 

10% 

voting 

dilution 

45,795,760 45,795,760 45,795,760 

457,957,598  
Funds 

raised 
$274,775 $549,549 $1,099,098 

100% increase in 

current issued 

capital 

10% 

voting 

dilution 

61,061,013 61,061,013 61,061,013 

610,610,130 
Funds 

raised 
$366,366 $732,732 $1,465,464 

The table above uses the following assumptions: 

(a) Resolution 7 is passed. 

(b) The current Shares on issue are the Shares on issue as at 15 October 2024. 

(c) The Share price set out above is the closing price of the Shares on the 

ASX on 15 October 2024. 

(d) The Company issues the maximum possible number of Equity Securities 

under the 10% Additional Placement Capacity. 

(e) The above table only shows the dilutionary effect based on the 10% 

Additional Placement Capacity under Listing Rule 7.1A and not the 15% 

issue under Listing Rule 7.1.  

(f) The 10% voting dilution reflects the aggregate percentage dilution 

against the issued share capital at the time of issue. 

(g) The issued capital has been calculated in accordance with the formula 

in Listing Rule 7.1A.2 as at 15 October 2024 and as provided for by the 

assumptions.  
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(h) The issue price of the Placement Securities used in the table is the same 

as the Share price and does not take into account any discount to the 

share price (if any). 

(i) No Options or Rights are exercised into Shares before the date of the 

issue of the Equity Securities under Listing Rule 7.1A.  

(j) 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. 

(k) Only Shares will be issued under the 10% Additional Placement 

Capacity. 

Allocation 

policy  

The allottees of the Placement Securities to be issued under the 10% Additional 

Placement Capacity have not yet been determined. However, the allottees 

of Placement Securities could consist of current Shareholders or new investors 

(or both), none of whom will be related parties or Associates of a related party 

of the Company.  

The Company will determine the allottees at the time of the issue under the 

10% Additional Placement Capacity, having regard to the following factors: 

(a) the purpose of the issue; 

(b) alternative methods for raising funds available to the Company at that 

time, including, but not limited to, an entitlement issue or other offer 

where existing Shareholders may participate; 

(c) the effect of the issue of the Placement Securities on the control of the 

Company; 

(d) the Company’s circumstances, including, but not limited to, its financial 

position and solvency; 

(e) prevailing market conditions; and 

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

Total 

number of 

Equity 

Securities 

issued or 

agreed to 

be issued in 

the 12 

months 

preceding 

the date of 

the Meeting 

under 

Listing Rule 

7.1A.2  

In the twelve months before the scheduled date of the Meeting there were 

no Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2. 

 

 

As at the date of this Notice of Meeting, the Company does not have any intention to issue 

any Equity Securities under Listing Rule 7.1A which has not previously been disclosed. 
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The Directors unanimously recommend that Shareholders vote in favour of Resolution 7 and 

advise that they intend to vote any Share that they own or control in favour of Resolution 7. 

The Chair intends to vote all undirected proxies in favour of Resolution 7.  

Any inquiries in relation to the Resolutions or the Explanatory Memorandum should be directed 

to Craig McPherson (Company Secretary): Ph +61 416 010 684 

 



Explanatory Memorandum  

16 

 

8. Glossary  

10% Additional Placement Capacity means the equity securities issued by the Company 

pursuant to Listing Rule 7.1A. 

Advisory Resolution means a Resolution which, the result of voting by Shareholders, does not 

bind the Company. 

AEST means Australian Eastern Standard Time. 

Associate has the meaning given to that term in the Corporations Act. 

ASX means ASX Limited (ABN 98 008 624 691) or the securities market operated by ASX Limited 

(as the context requires). 

Board means the board of Directors of the Company. 

Chair means the chair of the Meeting. 

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

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

(c) a dependant of the member or of 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 dealings with the Company;  

(e) a company the member controls; or 

(f) a person prescribed by the regulations for the purpose of the above definition. 

Company means NewPeak Metals Limited ACN 068 958 752. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company as at the date of this Explanatory Memorandum. 

Eligible Entity has the meaning given to that term in the Listing Rules. 

Equity Securities has the meaning given to that term in the Listing Rules. 

Explanatory Memorandum means this explanatory memorandum that accompanies, and 

forms part of, the Notice of Meeting. 

General Meeting or Meeting means the annual general meeting of the Company to be 

convened by the Notice of Meeting. 

Key Management Personnel means those persons having authority and responsibility for 

planning, directing and controlling the activities of the Company, directly or indirectly, 

including any Director (whether executive or otherwise); 

Listing Rules means the listing rules of the ASX. 

Notice of Meeting means the notice convening the general meeting of Shareholders that 

accompanies this Explanatory Memorandum. 

Ordinary Resolution means a resolution passed by more than 50% of the votes at a general 

meeting of Shareholders. 

Placement Securities means Equity Securities issued pursuant to the Company's 10% Additional 

Placement Capacity. 

Related Party has the meaning given to that term in the Listing Rules. 

Resolution means a resolution referred to in this Notice of Meeting. 

Remuneration Report means the section of the Directors’ Report in the Annual Report dealing 

with the remuneration of the Company’s Directors, Company Secretary and senior executives 

described as ‘Remuneration Report’.  
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Shareholder means a holder of a Share. 

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

Special Resolution means a resolution:  

(a) of which notice has been given as set out in paragraph 249L(1)(c) of the Corporations 

Act; and  

(b) passed by at least 75% of the votes cast by members entitled to vote on the Resolution.  

Trading Days means has the meaning given to that term in the Listing Rules.  






