
 
 
 
 
 
 

29 March 2022 
 

Dear Shareholder 

 
IMPORTANT INFORMATION REGARDING GENERAL MEETING 

 
Notice  is  hereby  given  that  the  General  Meeting  (Meeting)  of  Red   Mountain   Mining   Limited   (ASX:RMX) 
(Red Mountain or the Company) will be held as a physical  meeting  at  Suite  2,  Level  1/1  Altona Street,  West  
Perth WA 6005, on Wednesday, 4 May 2022 at 09:00am (AWST). 

 
The Australian Securities and Investments Commission (ASIC) has recently released the ASIC Corporations Instrument 
2021/770 (Instrument). The Instrument complements the modifications to the Corporations Act 2001 made by 
Parliament in Treasury Laws Amendment (2021 Measures No. 1) Act 2021. These amendments came into effect on 14 
August 2021 and allow meetings to be convened electronically and held using virtual meeting technology, and for 
notices of meeting to be sent to recipients by means of an electronic communication or access the document 
electronically. 

 
Accordingly, the Company is not sending hard copies of the Meeting materials to shareholders. Instead, a copy of the 
Notice is available on the Company’s website at www.redmountainmining.com.au/. If you have elected to receive  
notices by email, you will be notified by email. If you have not elected to receive notices by email, a copy of your proxy 
form will be posted to you, together with this Letter. 

 
In order to be able to receive communications electronically from the Company in the future, please update your 
details online at www.investorcentre.com. 

 
The Company will hold a physical meeting with the appropriate social gathering and physical distancing measures in 
place to comply with the Federal Government’s and State Government’s current restrictions on physical gatherings. 
However, in order to minimise the risk to shareholders and to the Company and its ongoing operations, Shareholders 
are encouraged to vote by proxy instead of attending the meeting. 

 
The   situation   regarding   COVID-19   is   evolving   rapidly   and   the   Company   is   following   the   guidance   of   
the Australian Government. Shareholders are encouraged to monitor the Company’s ASX announcements for any 
further updates in relation to the Meeting. 

 
The Meeting materials are important and should be read in their entirety. If you are in doubt as to the course of action 
you should follow, you should consult your financial adviser, lawyer, accountant or other professional adviser. 

 
Authorised for and on behalf of the Board, 

 
 
 

Mauro Piccini, 
Company Secretary 

 
 
 
 
 

ASX: RMX Web: www.redmountainmining.com.au 

http://www.redmountainmining.com.au/
http://www.investorcentre.com/
http://www.redmountainmining.com.au/


   

 

 

RED MOUNTAIN MINING LTD 

ACN 119 568 106 

NOTICE OF GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  9:00am (WST) 

DATE:  Wednesday, 4 May 2022 

PLACE:  Suite 2  
Level 1/1 Altona Street  
West Perth WA 6005 

 

 

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

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how 
they should vote, they should seek advice from their 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 5:00pm (WST) on 2 May 2022. 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE OF 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 127,045,270 Options issued under Listing Rule 
7.1 on the terms and conditions set out in the Explanatory Statement.” 

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

2. RESOLUTION 2 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES – 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 35,745,440 Shares issued under Listing Rule 7.1 
on the terms and conditions set out in the Explanatory Statement.” 

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

3. RESOLUTION 3 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES – LISTING 
RULE 7.1A 

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 142,160,116 Shares issued under Listing Rule 
7.1A on the terms and conditions set out in the Explanatory Statement.” 

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

4. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF BROKER OPTIONS 

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 30,000,000 Options issued under Listing Rule 
7.1 on the terms and conditions set out in the Explanatory Statement.” 

A voting exclusion statement applies to this Resolution. Please see below. 
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5. RESOLUTION 5 – ISSUE OF DIRECTOR OPTIONS TO TROY FLANNERY 

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, Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue up to 15,000,000 Options to Troy Flannery (or his nominee) 
on the terms and conditions set out in the Explanatory Statement.” 

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

6. RESOLUTION 6 – ISSUE OF DIRECTOR OPTIONS TO LINCOLN HO 

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, Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue up to 12,000,000 Options to Lincoln Ho (or his nominee) on 
the terms and conditions set out in the Explanatory Statement.” 

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

7. RESOLUTION 7 – ISSUE OF DIRECTOR OPTIONS TO ROBERT PARTON 

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, Listing Rule 10.11 and for all other purposes, approval is given for the 
Company to issue up to 3,000,000 Options to Robert Parton (or his nominee) 
on the terms and conditions set out in the Explanatory Statement.” 

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

8. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO SIMON JONES – 
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 555,000 Options issued under Listing Rule 7.1 
on the terms and conditions set out in the Explanatory Statement.” 

A voting exclusion statement applies to this Resolution. Please see below. 
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Dated: 28 March 2022 

By order of the Board 

 

Mauro Piccini 
Company Secretary 
Red Mountain Mining Limited  
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Voting Prohibition Statements 

Resolution 5 – Issue 
of Director Options 
to Troy Flannery 

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, 6 and 7 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, 6 and 7 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, 6 and 7 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. 

Resolution 6 – Issue 
of Director Options 
to Lincoln Ho 

Resolution 7 – Issue 
of Director Options 
to Robert Parton 

Voting Exclusion Statements 

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



5 

 

Resolution 1 – 
Ratification of Prior 
Issue of Options 

A person who participated in the issue or is a counterparty to the agreement 
being approved (namely recipients of Bonus Options) or an associate of 
that person or those persons. 

Resolutions 2 and 
3 – Ratification of 
prior issue of 
Placement Shares 

A person who participated in the issue or is a counterparty to the 
agreement being approved (namely recipients of Shares under the 
Placement) or an associate of that person or those persons. 

Resolution 4 – 
Ratification of prior 
issue of Broker 
Options 

A person who participated in the issue or is a counterparty to the 
agreement being approved (namely Xcel Capital Pty Ltd) or an associate 
of that person or those persons. 

Resolution 5 – Issue 
of Director Options 
to Troy Flannery 

Troy Flannery (or his 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. 

Resolution 6 – Issue 
of Director Options 
to Lincoln Ho 

Lincoln Ho (or his 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. 

Resolution 7 – Issue 
of Director Options 
to Robert Parton 

Robert Parton (or his 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. 

Resolution 8 – 
Ratification of prior 
issue of Options 

A person who participated in the issue or is a counterparty to the 
agreement being approved (namely Simon Jones) 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. 

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. 
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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 lodged 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 Form with you, you can still attend the meeting but 
representatives from Computershare will need to verify your identity.  You can register from 8.30am 
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 6559 1792. 
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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. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE OF OPTIONS 

1.1 General 

As initially announced on 2 September 2021, the Company lodged a Bonus 
Option Offer prospectus for options exercisable at $0.011, expiring on 2 October 
2022 (Bonus Options). The Bonus Options are on the basis of one (1) Bonus Option 
for every three (3) Exercised Options.  

On 5 October 2021, the Company issued 30,829,730 Bonus Options to all parties 
who exercised their RMOXI options. The Options were issued pursuant to Listing 
Rule 7.1. 

On 7 October 2021, the Company announced the quotation of 96,215,540 
Options being a reclassification of pre-existing unquoted options in the same class, 
to quoted Bonus Options.  

1.2 Listing Rule 7.1 

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

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

Resolution 1 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the Bonus Options. 

1.3 Technical information required by Listing Rule 14.1A 

If Resolution 1 is passed, the Bonus 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 Bonus Options. 
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If Resolution 1 is not passed, the Bonus 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 Bonus Options.  

1.4 Technical information required by Listing Rule 7.5 

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

(a) the Bonus Options were issued to professional and sophisticated investors 
who were holders of a pre-existing class of Options as encouragement to 
those holders to exercise those Options; 

(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 
Company confirms that none of the recipients were: 

(i) related parties of the Company, members of the Company’s 
Key Management Personnel, substantial holders of the 
Company, advisers of the Company or an associate of any of 
these parties; and  

(ii) issued more than 1% of the issued capital of the Company; 

(c) 127,045,270 Bonus Options were issued; 

(d) the Bonus Options were issued on the terms and conditions set out in 
Schedule 1; 

(e) the Bonus Options were issued on 5 October 2021; 

(f) the issue price of the Bonus Options was nil as they were issued free 
attaching with the Shares on a one (1) Bonus Option for every three (3) 
Exercised Options basis. The Company has not and will not receive any 
other consideration for the issue of the Bonus Options (other than in 
respect of funds received on exercise of the Bonus Options); 

(g) the purpose of the issue of the Bonus Options was to: 

(i) encourage holders of the existing Bonus Options to exercise 
those existing Options, bringing additional cash into the 
Company; and 

(ii) provide the Company with a potential source of additional 
capital if Bonus Options are exercised in the future, 

(h) the Bonus Options were issued to pursuant to the Bonus Options 
Prospectus dated 2 September 2021. A summary of the material terms of 
the Bonus Options is set out in Schedule 1. 
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2. RESOLUTIONS 2 AND 3 – RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES – 
LISTING RULES 7.1 AND 7.1A 

2.1 General 

On 4 February 2022, the Company issued 177,905,556 Shares at an issue price of 
$0.009 per Share to raise approximately $1.6 million (before costs) 
(Placement Shares), comprising of: 

(a) 35,745,440 Shares issued under to the Company’s placement capacity 
under Listing Rule 7.1; and 

(b) 142,160,116 Shares issued under to the Company’s additional placement 
capacity under Listing Rule 7.1A which was approved by Shareholders at 
the annual general meeting held on 18 November 2021. 

The Company engaged the services of Xcel Capital (ACN 617 047 319) (AFSL No. 
51738) (Xcel Capital), to manage the issue of the Placement Shares. The 
Company has paid Xcel Capital a fee of 6% of the amount raised under the issue 
of the Placement Shares and $30,000 management fee. 

As announced on 27 January 2022, the purpose of the Placement is to fund 
exploration at the Mt Mansbridge heavy rare earths project including the Cobalt 
and Nickel prospects, exploration on the Company’s existing asset portfolio, and 
review of potential new ventures and for working capital purposes. 

2.2 Listing Rules 7.1 and 7.1A 

As summarised in Section 1.2 above, 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. 

Under Listing Rule 7.1A, an eligible entity can seek approval from its members, by 
way of a special resolution passed at its annual general meeting, to increase this 
15% limit by an extra 10% to 25%. 

The issue of the Placement Shares does not fit within any of the exceptions set out 
in Listing Rule 7.2 and, as it has not yet been approved by Shareholders, it 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 Placement 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 Placement 
Shares. 

Resolutions 2 and 3 seeks Shareholder ratification pursuant to Listing Rule 7.4 for 
the issue of the Placement Shares. 
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2.3 Technical information required by Listing Rule 14.1A 

If Resolutions 2 and 3 is passed, the Placement Shares will be excluded in 
calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, 
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 
Placement Shares.  

If Resolutions 2 and 3 is not passed, the Placement Shares will be included in 
calculating the Company’s combined 25% limit in Listing Rules 7.1 and 7.1A, 
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 Placement Shares. 

2.4 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in relation to Resolutions 2 and 3: 

(a) the Placement Shares were issued to professional and sophisticated 
investors who are clients of Xcel Capital. The recipients were identified 
through a bookbuild process, which involved Xcel Capital seeking 
expressions of interest to participate in the capital raising from non-
related parties of the Company. 

(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 
Company confirms that none of the recipients were: 

(i) related parties of the Company, members of the Company’s 
Key Management Personnel, substantial holders of the 
Company, advisers of the Company or an associate of any of 
these parties; and  

(ii) issued more than 1% of the issued capital of the Company; 

(c) 177,905,556 Placement Shares were issued, and the Placement 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; 

(d) the Placement Shares were issued on 4 February 2022; 

(e) the issue price was $0.009 per Placement Share. The Company has not 
and will not receive any other consideration for the issue of the 
Placement Shares; and 

(f) the purpose of the issue of the Placement Shares was to raise funds for 
exploration at the Mt Mansbridge heavy rare earths project including the 
Cobalt and Nickel prospects, exploration on the Company’s existing 
asset portfolio, and review of potential new ventures and for working 
capital purposes the Placement Shares were not issued under an 
agreement. 
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3. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF BROKER OPTIONS 

3.1 General 

On 4 February 2022, the Company issued a total of 30,000,000 unquoted Options 
to Xcel Capital in consideration for services provided by Xcel Capital relating to 
the Placement Shares (Broker Options). The Broker Options were issued under the 
placement capacity available under Listing Rule 7.1. 

The full terms and conditions of the Broker Options as set out in Schedule 2. 

3.2 Listing Rule 7.1 

As summarised in Section 1.2 above, 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 Broker Options does not fit within any of the exceptions set out in 
Listing Rule 7.2 and, as it has not yet been approved by Shareholders, it effectively 
uses up part of the 15% limit in Listing Rule 7.1, reducing the Company’s capacity 
to issue further equity securities without Shareholder approval under Listing Rule 
7.1 for the 12 month period following the date of issue of the Broker 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 Broker 
Options. 

Resolution 4 seek Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the Broker Options. 

3.3 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, the Broker 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 Broker Options. 

If Resolution 4 is not passed, the Broker 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 Broker Options.  

3.4 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in relation to Resolution 4: 

(a) the Broker Options were issued to Xcel Capital (or its nominee/s); 
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(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 
Company confirms that none of the recipients were: 

(i) related parties of the Company, members of the Company’s Key 
Management Personnel or substantial holders of the Company 
or an associate of any of these parties; and  

(ii) issued more than 1% of the issued capital of the Company, 

however, Xcel Capital is an advisor to the Company; 

(c) 30,000,000 Broker Options were issued on the terms and conditions set out 
in Schedule 2; 

(d) the Broker Options were issued on 4 February 2022; 

(e) the Broker Options were issued at a nil issue price, in consideration for the 
services provided by Xcel Capital. The Company has not and will not 
receive any other consideration for the issue of the Broker Options (other 
than in respect of funds received on exercise of the Broker Options); 

(f) the purpose of the issue of the Broker Options was to comply with the 
terms of the appointment of Xcel Capital; and 

(g) the Broker Options were issued to under the Broker Agreement. Under the 
Broker Agreement, Xcel Capital agreed to raise the funds for the 
Company and in return the Company agreed to pay Xcel Capital a fee 
of 6% of the funds raised and a $30,000 management fee. 

4. RESOLUTION 5, 6 AND 7 – ISSUE OF OPTIONS TO DIRECTORS – TROY FLANNERY, 
LINCOLN HO AND ROBERT PARTON 

4.1 General 

The Company has agreed, subject to obtaining Shareholder approval, to issue up 
to an aggregate of 30,000,000 unquoted Director Options (Director Options) to 
Troy Flannery, Lincoln Ho and Robert Parton (or their nominee) on the terms and 
conditions set out below.  

Resolutions 5, 6 and 7 seek Shareholder approval for the issue of the Director 
Options to the Related Parties.  

4.2 Chapter 2E of the Corporations Act 

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

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

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

unless the giving of the financial benefit falls within an exception set out in sections 
210 to 216 of the Corporations Act. 
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The issue of Director Options to the Related Parties constitutes giving a financial 
benefit and each of the Related Parties is a related party of the Company by 
virtue of being a Director. 

As the Director Options 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 
Director Options.   

Accordingly, Shareholder approval for the issue of Director Options to the Related 
Parties is sought in accordance with Chapter 2E of the Corporations Act. 

4.3 Listing Rule 10.11 

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 Director Options 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 5 to 7 seek Shareholder approval for the issue of the Director Options 
under and for the purposes of Listing Rule 10.11. 

4.4 Technical information required by Listing Rule 14.1A 

If Resolutions 5 to 7  are passed, the Company will be able to proceed with the 
issue of the Director Options within one (1) month after the date of the Meeting 
(or such later date as permitted by any ASX waiver or modification of the Listing 
Rules). As approval pursuant to Listing Rule 7.1 is not required for the issue of the 
Director Options (because approval is being obtained under Listing Rule 10.11), 
the issue of the Director Options will not use up any of the Company’s 15% annual 
placement capacity. 

If Resolutions 5 to 7 are not passed, the Company will not be able to proceed with 
the issue of the Director Options. 
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4.5 Technical Information required by Listing Rule 10.13 

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 5 
to 7: 

(a) the Director Options will be issued to the following persons: 

(i) Troy Flannery (or their nominee) pursuant to Resolution 5; 

(ii) Lincoln Ho (or their nominee) pursuant to Resolution 6; and 

(iii) Robert Parton (or their nominee) pursuant to Resolution 7, 

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

Pursuant to and in accordance with Listing Rule 10.13, the following information is 
provided in relation to Resolutions 5, 6 and 7: 

(b) the maximum number of Director Options to be issued to Mr Flannery, Mr 
Ho and Mr Parton (or their nominee) is 30,000,000, as follows: 

(i) Troy Flannery: 15,000,000 pursuant to Resolution 5; 

(ii) Lincoln Ho: 12,000,000 pursuant to Resolution 6; and 

(iii) Robert Parton: 3,000,000 pursuant to Resolution 7, 

(c) the terms and conditions of the Director Options are set out in Schedule 
2; 

(d) the Director Options will be issued no later than one (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 anticipated the 
Director Options will be issued on the same date; 

(e) the issue price of the Director Options will be nil.  The Company will not 
receive any other consideration in respect of the issue of the Director 
Options (other than in respect of funds received on exercise of the 
Director Options); 

(f) the  purpose  of the  issue  of the  Director Options  is  to  provide  a  
performance  linked incentive  component  in the  remuneration 
package  Mr Flannery, Mr Ho and Mr Parton  to  motivate  and  reward  
their  performance as a  Director  and  to provide  cost  effective  
remuneration  Mr Flannery, Mr Ho and Mr Parton,  enabling  the Company 
to  spend  a  greater  proportion  of  its  cash  reserves  on  its operations  
than it  would  if alternative  cash forms  of remuneration were given to  
Mr Flannery, Mr Ho and Mr Parton;  

(g) the Director Options are unquoted Options. The Company has agreed to 
issue the Director Options to the Related Parties subject to Shareholder 
for the following reasons: 
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(i) to provide a performance linked incentive component in the 
remuneration package for the Related Parties to align the 
interests of the Related Parties with those of Shareholders; 

(ii) to motivate and reward the performance of the Related Parties 
in their roles as Directors and in connection with the Company’s 
proposed Admission; and 

(iii) to provide a cost effective way for the Company to remunerate 
the Related Parties,  

which will allow the Company to spend a greater proportion of its cash 
reserves on its operations than it would if alternative cash forms of 
remuneration were given to the Related Parties; 

(h) the number of Director Options to be issued to each of the Related Parties 
has been determined based upon a consideration of: 

(i) current market standards and/or practices of other ASX listed 
companies of a similar size and stage of development to the 
Company; 

(ii) the remuneration of the Related Parties; and 

(iii) incentives to attract and ensure continuity of service of the 
Related Parties who have appropriate knowledge and expertise, 
while maintaining the Company’s cash reserves. 

The Company does not consider that there are any significant 
opportunity costs to the Company or benefits foregone by the Company 
in issuing the Director Options upon the terms proposed; 

(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: 

Related Party Current Financial 
Year 

Previous  
Financial Year 

Troy Flannery 124,2751 N/A 

Lincoln Ho 96,8862 139,7903 

Robert Parton 30,1204 29,0005 

Notes: 

1. Comprising Directors’ fees of $26,400, consulting fees of $37,275 and share-based 
payments of $60,600 (including an increase of $60,600, being the value of the 
Options). 

2. Comprising Directors’ fees of $40,000, a superannuation payment of $4,000, 
consulting fees of $4,406 and share-based payments of $48,480 (including an 
increase of $48,480, being the value of the Options). 

3. Comprising Directors’ fees/salary of $60,000, a superannuation payment of 
$5,700 and share-based payments of $74,090. 

4. Comprising Directors’ fees of $18,000 and share-based payments of $12,120 
(including an increase of $12,120, being the value of the Options). 
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5. Comprising Directors’ fees/salary of $24,000 and share-based payments of 
$5,000. 

(j) the value of the Director Options and the pricing methodology is set out 
in Schedule 3; 

(k) the Director Options are not being issued under an agreement; 

(l) 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 Shares1 Options Performance 
Rights 

Troy Flannery Nil 5,000,0002 Nil 

Lincoln Ho 5,000,0003 10,333,3334 Nil 

Robert Parton Nil Nil Nil 

Notes: 

1. Fully paid ordinary shares in the capital of the Company (ASX: RMX). 

2. Mr Flannery is a director of Jack Rory Pty Ltd that holds 5,000,000 Options Expiring 
2 October 2022 (ASX: RMXOJ). 

3. Comprised of 4,000,000 indirect ordinary shares and 1,000,000 fully paid ordinary 
shares. 

4. Comprised of 10,000,000 indirect quoted options and 333,333 direct quoted 
options exercisable at $0.011 each on or before 2 October 2022 (ASX: RMXOJ). 

(m) if the Director Options issued to the Related Parties are exercised, a total 
of 30,000,000 Shares would be issued. This will increase the number of 
Shares on issue from 1,642,363,858 (being the total number of Shares on 
issue as at the date of this Notice) to 1,672,363,858 (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 1.8%, comprising 0.009% by Mr Flannery, 0.0072% by 
Mr Ho, and 0.0018% by Mr Parton; 

The market price for Shares during the term of the Director Options would 
normally determine whether the Director Options are exercised. If, at any 
time any of the Director Options are exercised and the Shares are trading 
on ASX at a price that is higher than the exercise price of the Director 
Options, there may be a perceived cost to the Company. 

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

 Price Date 

Highest 0.013 12 November 2021 

Lowest 0.008 24 February 2022 

Last 0.008 22 March 2022 
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(o) each Director has a material personal interest in the outcome of 
Resolutions 5 to 7 on the basis that all of the Directors (or their nominees) 
are to be issued Director Options should Resolutions 5 to 7 be passed. For 
this reason, the Directors do not believe that it is appropriate to make a 
recommendation on Resolutions 5 to 7 of this Notice; and 

(p) 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 5 to 7. 

5. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO SIMON JONES 

5.1 General 

On 11 February 2022, the Company issued 555,000 Options to Simon Jones in 
consideration for geological work undertaken on the Mt Mansbridge Project 
(Jones Options). The Jones Options were issued pursuant to Listing Rule 7.1. The 
geological work included assessment and identification of exploration areas 
within the Project. 

5.2 Listing Rule 7.1 

As summarised in Section 1 above, 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 Jones Options does not fit within any of the exceptions set out in 
Listing Rule 7.2 and, as it has not yet been approved by Shareholders, it effectively 
uses up part of the 15% limit in Listing Rule 7.1, reducing the Company’s capacity 
to issue further equity securities without Shareholder approval under Listing Rule 
7.1 for the 12-month period following the date of issue of the Geological Services. 

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 Jones 
Options. 

Resolution 8 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the Jones Options. 

5.3 Technical information required by Listing Rule 14.1A 

If Resolution 8 is passed, the Jones 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 Jones Options. 

If Resolution 8 is not passed, the Jones Options will be included in calculating the 
Company’s 15% limit in Listing Rule 7.1, effectively decreasing the number of 
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equity securities that the Company can issue without Shareholder approval over 
the 12 month period following the date of issue of the Jones Options.  

5.4 Technical information required by Listing Rule 7.5 

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

(a) the Jones Options were issued to Simon Jones; 

(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 
Company confirms that none of the recipients were: 

(i) related parties of the Company, members of the Company’s 
Key Management Personnel, substantial holders of the 
Company, advisers of the Company or an associate of any of 
these parties; and  

(ii) issued more than 1% of the issued capital of the Company; 

(c) Jones Options were issued and the Jones Options were issued on the 
terms and conditions set out in Schedule 4; 

(d) the Jones Options were issued on 11 February 2022; 

(e) the Jones Options were issued at a nil issue price, in consideration for 
geological work undertaken on the Mt Mansbridge Project. The 
Company has not and will not receive any other consideration for the 
issue of the Jones Options (other than in respect of funds received on 
exercise of the Jones Options); and 

(f) the purpose of the issue of the Jones Options was to satisfy the 
Company’s obligations under the Geological Agreement, 

the Jones Options were issued to Simon Jones under an agreement pursuant to 
which Mr Jones provided geological services to the Company in relation to its 
exploration projects and for which the Company agreed to issue him the Jones 
Options in lieu of a cash fee. 
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GLOSSARY 

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 2.2. 

ASIC means the Australian Securities & Investments Commission. 

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

Board means the current board of directors of the Company. 

Bonus Options has the meaning in Section 1.1. 

Broker Options has the meaning in Section 3.1. 

Bonus Options Prospectus means the prospectus dated 2 September 2021 for the offer of 
Bonus Options. 

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

Chair means the chair of the Meeting. 

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

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

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

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 
of the definition of ‘closely related party’ in the Corporations Act. 

Company means Red Mountain Mining Ltd (ACN 119 568 106). 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Director Options has the meaning in Section 4.1. 

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

Exercised Options means the options announced on 8 June 2021 with the ASX code 
RMXOI. 
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Explanatory Statement means the explanatory statement accompanying the Notice. 

Jones Options has the meaning in Section 5.1. 

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

Listing Rules means the Listing Rules of ASX. 

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. 

Placement Shares has the meaning in Section 1.1. 

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. 

Xcel Capital means Xcel Capital Pty Ltd (ACN 617 047 319) (AFSL No. 51738). 
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SCHEDULE  1  –  TERMS AND CONDIT IONS OF BONUS OPT IONS 

1. Rights and Liabilities attaching to the Bonus Options are as follows: 

(a) Entitlement  

Subject to paragraph (n), each Bonus Option entitles the holder to 
subscribe for one Share upon exercise of the Option.  

(b) Exercise Price  

Subject to paragraphs (k) and (m), the amount payable upon exercise 
of each Bonus Option will be $0.011 (Exercise Price).  

(c) Expiry Date  

Each Bonus Option will expire at 5:00pm (WST) on 2 October 2022 
(Expiry Date). A Bonus Option not exercised before the Expiry Date will 
automatically lapse on the Expiry Date.  

(d) Exercise Period  

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

(e) Notice of Exercise 

The Bonus Options may be exercised during the Exercise Period by notice 
in writing to the Company in the manner specified on the Bonus Option 
certificate (Notice of Exercise) and payment of the Exercise Price for 
each Bonus 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 Bonus Option being exercised in cleared 
funds (Exercise Date).  

(g) Timing of issue of Shares on exercise  

Within 15 Business Days after the later of the following:  

(i) the Exercise Date; and  

(ii) when excluded information in respect to the Company (as 
defined in section 708A(7) of the Corporations Act) (if any) 
ceases to be excluded information,  

but in any case no later than 20 Business Days after the Exercise Date, the 
Company will:  

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

(v) 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 
Bonus Options.  

(vi) If a notice delivered under (g)(iv) 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) Quotation of Options  

The Company will seek quotation of the Bonus Options in accordance 
with the Listing Rules and Corporations Act, subject to satisfaction of the 
quotation conditions of the ASX Listing Rules. In the event that quotation 
of the Bonus Options cannot be obtained, the Bonus Options will remain 
unquoted.  

(i) Shares issued on exercise  

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

(j) Quotation of Shares issued on exercise  

If admitted to the official list of ASX at the time, application will be made 
by the Company to ASX for quotation of the Shares issued upon the 
exercise of the Bonus Options.  

(k) Reconstruction of capital  

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

(l) Participation in new issues  

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

In the event the Company proceeds with a pro rata issue (except a 
bonus issue) of securities to Shareholders after the date of issue of the 
Bonus Options, the Exercise Price will be reduced in accordance with the 
formula set out in ASX Listing Rule 6.22.2.  

(n) 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 
Bonus Option will be increased by the number of Shares which 
the Bonus Option holder would have received if they had 
exercised the Bonus Option before the record date for the bonus 
issue; and  

(ii) no change will be made to the Exercise Price. 
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SCHEDULE  2  –  TERMS AND CONDIT IONS O F THE  BROKER  OPT IONS 
AND D IRECTOR OPT IONS  

2. Rights and Liabilities attaching to the Broker Options and Director Options are as 
follows: 

(a) Entitlement  

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

(b) Exercise Price  

Subject to paragraphs (i), the amount payable upon exercise of each 
Option will be $0.015 (Exercise Price).  

(c) Expiry Date 

Each Option will expire at 5:00pm (WST) on 4 February 2025 (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 five 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 
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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 (ii) above 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  

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 Option holder 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) 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. 

(l) 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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SCHEDULE  3  –  VALUATION OF OPT IONS 

The Options to be issued to the Related Parties pursuant to Resolutions 5 to 7 have been 
value by internal management. 

Using the Black & Scholes option model and based on the assumptions set out below, the 
Options were ascribed the following value: 

Assumptions:  

Valuation date 14 February 2022 

Market price of Shares $0.008  

Exercise price $0.015  

Expiry date (length of time from issue) Three years 

Risk free interest rate 1.31% 

Volatility (discount) 102% 

  

Indicative value per Related Party Option 0.404 cents 

  

Total Value of Options $121,200 

- Troy Flannery (Resolution 5) $60,600 

- Lincoln Ho (Resolution 6) $48,480 

- Robert Parton (Resolution 7) $12,120 

Note:  The valuation noted above is not necessarily the market price that the Options could be traded at 
and is not automatically the market price for taxation purposes. 
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SCHEDULE  4  –  TERMS AND CONDIT IONS OF OPT IONS 

4. Rights and Liabilities attaching to the Simon Jones’ Options are as follows: 

(a) Entitlement  

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

(b) Exercise Price  

Subject to paragraph (i), the amount payable upon exercise of each 
Option will be $0.009 (Exercise Price). 

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on 11 February 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 five 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 
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(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  

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 Option holder 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) 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. 

(l) 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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If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies:  Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SRN/HIN: 

Control Number: 186628



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the General Meeting of Red Mountain Mining Limited to be held at Suite 2, Level 1, 1 Altona
Street, West Perth, WA 6005 on Wednesday, 4 May 2022 at 9:00am (AWST) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 5, 6 and 7 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 5, 6 and 7 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 5, 6 and 7 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

XXAppoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Red Mountain Mining Limited hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Ratification of prior issue of Options - Listing Rule 7.1

Resolution 2 Ratification of prior issue of Placement Shares - Listing Rule 7.1

Resolution 3 Ratification of prior issue of Placement Shares - Listing Rule 7.1A

Resolution 4 Ratification of prior issue of Broker Options

Resolution 5 Issue of Director Options to Troy Flannery

Resolution 6 Issue of Director Options to Lincoln Ho

Resolution 7 Issue of Director Options to Robert Parton

Resolution 8 Ratification of prior issue of Options to Simon Jones - Listing Rule 7.1

Date

 /       /
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	RMX NoM GM Access Letter FINAL
	NOM (General Meeting) - RMX (ASX approved) (ASIC approved) 28 03 22 FINAL
	1. Resolution 1 – ratification of prior issue of Options – Listing rule 7.1
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 127,045,270 Options issued under Listing Rule 7.1 on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	2. Resolution 2 – ratification of prior issue of PLACEMENT SHARES – LISTING RULE 7.1
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 35,745,440 Shares issued under Listing Rule 7.1 on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	3. Resolution 3 – ratification of prior issue of Placement shares – Listing Rule 7.1A
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 142,160,116 Shares issued under Listing Rule 7.1A on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	4. Resolution 4 – ratification of prior issue of broker Options
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 30,000,000 Options issued under Listing Rule 7.1 on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.

	5. Resolution 5 – Issue of director options to Troy flannery
	“That, for the purposes of section 195(4) and section 208 of the Corporations Act, Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 15,000,000 Options to Troy Flannery (or his nominee) on the terms and co...
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.

	6. Resolution 6 – Issue of director options to lincoln ho
	“That, for the purposes of section 195(4) and section 208 of the Corporations Act, Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 12,000,000 Options to Lincoln Ho (or his nominee) on the terms and condi...
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.

	7. Resolution 7 – Issue of director options to Robert parton
	“That, for the purposes of section 195(4) and section 208 of the Corporations Act, Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 3,000,000 Options to Robert Parton (or his nominee) on the terms and con...
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.

	8. Resolution 8 – ratification of prior issue of Options to Simon Jones – listing rule 7.1
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 555,000 Options issued under Listing Rule 7.1 on the terms and conditions set out in the Explanatory Statement.”
	A voting exclusion statement applies to this Resolution. Please see below.
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the resolution; and
	(ii) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	(a) 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.
	A person who participated in the issue or is a counterparty to the agreement being approved (namely recipients of Bonus Options) or an associate of that person or those persons.
	1. Resolution 1 – ratification of prior issue of options
	1.1 General
	1.2 Listing Rule 7.1
	1.3 Technical information required by Listing Rule 14.1A
	1.4 Technical information required by Listing Rule 7.5
	(a) the Bonus Options were issued to professional and sophisticated investors who were holders of a pre-existing class of Options as encouragement to those holders to exercise those Options;
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that none of the recipients were:
	(i) related parties of the Company, members of the Company’s Key Management Personnel, substantial holders of the Company, advisers of the Company or an associate of any of these parties; and
	(ii) issued more than 1% of the issued capital of the Company;

	(c) 127,045,270 Bonus Options were issued;
	(d) the Bonus Options were issued on the terms and conditions set out in Schedule 1;
	(e) the Bonus Options were issued on 5 October 2021;
	(f) the issue price of the Bonus Options was nil as they were issued free attaching with the Shares on a one (1) Bonus Option for every three (3) Exercised Options basis. The Company has not and will not receive any other consideration for the issue o...
	(g) the purpose of the issue of the Bonus Options was to:
	(i) encourage holders of the existing Bonus Options to exercise those existing Options, bringing additional cash into the Company; and
	(ii) provide the Company with a potential source of additional capital if Bonus Options are exercised in the future,

	(h) the Bonus Options were issued to pursuant to the Bonus Options Prospectus dated 2 September 2021. A summary of the material terms of the Bonus Options is set out in Schedule 1.


	2. Resolutions 2 and 3 – ratification of prior issue of placement Shares – Listing RUleS 7.1 and 7.1A
	2.1 General
	(a) 35,745,440 Shares issued under to the Company’s placement capacity under Listing Rule 7.1; and
	(b) 142,160,116 Shares issued under to the Company’s additional placement capacity under Listing Rule 7.1A which was approved by Shareholders at the annual general meeting held on 18 November 2021.

	2.2 Listing Rules 7.1 and 7.1A
	2.3 Technical information required by Listing Rule 14.1A
	2.4 Technical information required by Listing Rule 7.5
	(a) the Placement Shares were issued to professional and sophisticated investors who are clients of Xcel Capital. The recipients were identified through a bookbuild process, which involved Xcel Capital seeking expressions of interest to participate in...
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that none of the recipients were:
	(i) related parties of the Company, members of the Company’s Key Management Personnel, substantial holders of the Company, advisers of the Company or an associate of any of these parties; and
	(ii) issued more than 1% of the issued capital of the Company;

	(c) 177,905,556 Placement Shares were issued, and the Placement 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;
	(d) the Placement Shares were issued on 4 February 2022;
	(e) the issue price was $0.009 per Placement Share. The Company has not and will not receive any other consideration for the issue of the Placement Shares; and
	(f) the purpose of the issue of the Placement Shares was to raise funds for exploration at the Mt Mansbridge heavy rare earths project including the Cobalt and Nickel prospects, exploration on the Company’s existing asset portfolio, and review of pote...


	3. Resolution 4 – ratification of prior issue of broker Options
	3.1 General
	3.2 Listing Rule 7.1
	3.3 Technical information required by Listing Rule 14.1A
	3.4 Technical information required by Listing Rule 7.5
	(a) the Broker Options were issued to Xcel Capital (or its nominee/s);
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that none of the recipients were:
	(i) related parties of the Company, members of the Company’s Key Management Personnel or substantial holders of the Company or an associate of any of these parties; and
	(ii) issued more than 1% of the issued capital of the Company,
	however, Xcel Capital is an advisor to the Company;

	(c) 30,000,000 Broker Options were issued on the terms and conditions set out in Schedule 2;
	(d) the Broker Options were issued on 4 February 2022;
	(e) the Broker Options were issued at a nil issue price, in consideration for the services provided by Xcel Capital. The Company has not and will not receive any other consideration for the issue of the Broker Options (other than in respect of funds r...
	(f) the purpose of the issue of the Broker Options was to comply with the terms of the appointment of Xcel Capital; and
	(g) the Broker Options were issued to under the Broker Agreement. Under the Broker Agreement, Xcel Capital agreed to raise the funds for the Company and in return the Company agreed to pay Xcel Capital a fee of 6% of the funds raised and a $30,000 man...


	4. Resolution 5, 6 and 7 – Issue of options to directors – Troy flannery, lincoln ho and robert parton
	4.1 General
	4.2 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	4.3 Listing Rule 10.11
	4.4 Technical information required by Listing Rule 14.1A
	4.5 Technical Information required by Listing Rule 10.13
	(a) the Director Options will be issued to the following persons:
	(i) Troy Flannery (or their nominee) pursuant to Resolution 5;
	(ii) Lincoln Ho (or their nominee) pursuant to Resolution 6; and
	(iii) Robert Parton (or their nominee) pursuant to Resolution 7,

	(b) the maximum number of Director Options to be issued to Mr Flannery, Mr Ho and Mr Parton (or their nominee) is 30,000,000, as follows:
	(i) Troy Flannery: 15,000,000 pursuant to Resolution 5;
	(ii) Lincoln Ho: 12,000,000 pursuant to Resolution 6; and
	(iii) Robert Parton: 3,000,000 pursuant to Resolution 7,

	(c) the terms and conditions of the Director Options are set out in Schedule 2;
	(d) the Director Options will be issued no later than one (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 anticipated the Director Options will be is...
	(e) the issue price of the Director Options will be nil.  The Company will not receive any other consideration in respect of the issue of the Director Options (other than in respect of funds received on exercise of the Director Options);
	(f) the  purpose  of the  issue  of the  Director Options  is  to  provide  a  performance  linked incentive  component  in the  remuneration package  Mr Flannery, Mr Ho and Mr Parton  to  motivate  and  reward  their  performance as a  Director  and ...
	(g) the Director Options are unquoted Options. The Company has agreed to issue the Director Options to the Related Parties subject to Shareholder for the following reasons:
	(i) to provide a performance linked incentive component in the remuneration package for the Related Parties to align the interests of the Related Parties with those of Shareholders;
	(ii) to motivate and reward the performance of the Related Parties in their roles as Directors and in connection with the Company’s proposed Admission; and
	(iii) to provide a cost effective way for the Company to remunerate the Related Parties,
	which will allow the Company to spend a greater proportion of its cash reserves on its operations than it would if alternative cash forms of remuneration were given to the Related Parties;

	(h) the number of Director Options to be issued to each of the Related Parties has been determined based upon a consideration of:
	(i) current market standards and/or practices of other ASX listed companies of a similar size and stage of development to the Company;
	(ii) the remuneration of the Related Parties; and
	(iii) incentives to attract and ensure continuity of service of the Related Parties who have appropriate knowledge and expertise, while maintaining the Company’s cash reserves.
	The Company does not consider that there are any significant opportunity costs to the Company or benefits foregone by the Company in issuing the Director Options upon the terms proposed;

	(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 value of the Director Options and the pricing methodology is set out in Schedule 3;
	(k) the Director Options are not being issued under an agreement;
	(l) the relevant interests of the Related Parties in securities of the Company as at the date of this Notice are set out below:
	(m) if the Director Options issued to the Related Parties are exercised, a total of 30,000,000 Shares would be issued. This will increase the number of Shares on issue from 1,642,363,858 (being the total number of Shares on issue as at the date of thi...
	(n) the trading history of the Shares on ASX in the 12 months before the date of this Notice is set out below:
	(o) each Director has a material personal interest in the outcome of Resolutions 5 to 7 on the basis that all of the Directors (or their nominees) are to be issued Director Options should Resolutions 5 to 7 be passed. For this reason, the Directors do...
	(p) 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 5 to 7.


	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,
	5. Resolution 8 – ratification of prior issue of Options to Simon Jones
	5.1 General
	5.2 Listing Rule 7.1
	5.3 Technical information required by Listing Rule 14.1A
	5.4 Technical information required by Listing Rule 7.5
	(a) the Jones Options were issued to Simon Jones;
	(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the Company confirms that none of the recipients were:
	(i) related parties of the Company, members of the Company’s Key Management Personnel, substantial holders of the Company, advisers of the Company or an associate of any of these parties; and
	(ii) issued more than 1% of the issued capital of the Company;

	(c) Jones Options were issued and the Jones Options were issued on the terms and conditions set out in Schedule 4;
	(d) the Jones Options were issued on 11 February 2022;
	(e) the Jones Options were issued at a nil issue price, in consideration for geological work undertaken on the Mt Mansbridge Project. The Company has not and will not receive any other consideration for the issue of the Jones Options (other than in re...
	(f) the purpose of the issue of the Jones Options was to satisfy the Company’s obligations under the Geological Agreement,
	the Jones Options were issued to Simon Jones under an agreement pursuant to which Mr Jones provided geological services to the Company in relation to its exploration projects and for which the Company agreed to issue him the Jones Options in lieu of a...
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.



	Schedule 1 – terms and conditions of Bonus options
	1. Rights and Liabilities attaching to the Bonus Options are as follows:
	(a) Entitlement
	(b) Exercise Price
	(c) Expiry Date
	(d) Exercise Period
	(e) Notice of Exercise
	(f) Exercise Date
	Within 15 Business Days after the later of the following:
	(i) the Exercise Date; and
	(ii) when excluded information in respect to the Company (as defined in section 708A(7) of the Corporations Act) (if any) ceases to be excluded information,

	but in any case no later than 20 Business Days after the Exercise Date, the Company will:
	(iii) issue the number of Shares required under these terms and conditions in respect of the number of Bonus Options specified in the Notice of Exercise and for which cleared funds have been received by the Company;
	(iv) 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...
	(v) 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 Bonus Options.

	(vi) If a notice delivered under (g)(iv) 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...
	(h) Quotation of Options
	(i) Shares issued on exercise
	(j) Quotation of Shares issued on exercise
	(k) Reconstruction of capital
	(l) Participation in new issues
	(m) Adjustment for rights issue
	(n) Adjustment for bonus issues of Shares
	(i) the number of Shares which must be issued on the exercise of an Bonus Option will be increased by the number of Shares which the Bonus Option holder would have received if they had exercised the Bonus Option before the record date for the bonus is...
	(ii) no change will be made to the Exercise Price.



	Schedule 2 – terms and conditions of the broker options and Director Options
	2. Rights and Liabilities attaching to the Broker Options and Director Options are as follows:
	(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
	Within five 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 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.
	If a notice delivered under (ii) above 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 ...
	(h) Shares issued on exercise
	(i) Reconstruction of capital
	(j) Participation in new issues
	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.
	(l) Transferability
	The Options are transferable subject to any restriction or escrow arrangements imposed by ASX or under applicable Australian securities laws.
	(m)


	Schedule 3 – valuation of Options
	Schedule 4 – terms and conditions of options
	4. Rights and Liabilities attaching to the Simon Jones’ Options are as follows:
	(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
	Within five 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 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.
	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 ine...

	(h) Shares issued on exercise
	(i) Reconstruction of capital
	(j) Participation in new issues
	The Options are transferable subject to any restriction or escrow arrangements imposed by ASX or under applicable Australian securities laws.
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