RECHARGE METALS LIMITED

ACN 647 703 839
NOTICE OF ANNUAL GENERAL MEETING

Noftice is given that the Meeting will be held at:

TIME: 1Tam (WST)
DATE: 5 August 2022
PLACE: Level 2, 16 Ord St

WEST PERTH WA

The business of the Meeling 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 4pm (WST) on 3 August 2022.



BUSINESS OF THE MEETING

AGENDA

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year
ended 30 June 2021 together with the declaration of the Directors, the Director’s report,
and the auditor's report.

1.

RESOLUTION 1 - ELECTION OF DIRECTOR - SIMON ANDREW

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

“That, for the purpose of clause 11.13 of the Constitution, Listing Rule 14.5
and for all other purposes, Mr Simon Andrew, a Director who was appointed
casually on 5 February 2021, retires, and being eligible, is elected as a
Director.”

RESOLUTION 2 - ELECTION OF DIRECTOR - FELICITY REPACHOLI- MUIR

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

“That, for the purpose of clause 11.13 of the Constitution for all other
purposes, Ms Felicity Repacholi-Muir, a Director who was appointed casually
on 17 February 2021, retires, and being eligible, is elected as a Director.

RESOLUTION 3 - APPROVAL OF 7.1A MANDATE

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes,
approval is given for the Company to issue up to that number of Equity
Securities equal to 10% of the issued capital of the Company at the time of
issue, calculated in accordance with the formula prescribed in Listing Rule
7.1A.2 and otherwise on the terms and conditions set out in the Explanatory
Statement.”

RESOLUTION 4 - ADOPTION OF EMPLOYEE INCENTIVE PLAN

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

“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other
purposes, approval is given for the Company to adopt an employee
incentive scheme titled Employee Incentive Plan and for the issue of up to
12,000,000 securities under that Plan, on the terms and conditions set out in
the Explanatory Statement.”

A voting exclusion statement and voting prohibition statement apply to this
Resolution. Please see below.
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5. RESOLUTION 5 — APPOINTMENT OF AUDITOR - HALL CHADWICK WA AUDIT PTY LTD

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

“That, for the purposes of section 327B of the Corporations Act and for all
other purposes, Hall Chadwick WA Audit Pty Ltd, having been nominated
by a Shareholder and having consented in writing to act in the capacity of
auditor, be appointed as auditor of the Company with effect from the close
of the Meeting."

Dated: 01 July 2022

By order of the Board

Amanda Burgess
Company Secretary
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Voting Prohibition Statements

N Y-t s Lk A A Person appointed as a proxy must not vote, on the basis of that

Employee Incentive Plan appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(i) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to
vote on this Resolution.

However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

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

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:

Resolution 4 - Adoption of A person who is eligible to participate in the employee incentive
Employee Incentive Plan scheme 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 aftorney 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

(if) 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 From and return by the time and in
accordance with the instructions set out on the Proxy From.

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

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast two or more votes may appoint two proxies and may

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

Shareholders and their proxies should be aware that:
o 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.
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Notice of members’ rights

Shareholders have the right to elect to:

. be sent certain documents in physical form;
. be sent certain documents in electronic form; or
. not to be sent certain documents at all.

A notice of these rights and how Shareholders can make an election and/or request is available on
the Company’s website at https://rechargemetals.com.au/.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 9481 0389.
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EXPLANATORY STATEMENT

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.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Corporations Act, the business of the Meeting will include receipt
and consideration of the annual financial report of the Company for the financial year
ended 30 June 2021 together with the declaration of the Directors, the Directors’ report,
and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial report to
Shareholders unless specifically requested to do so. The Company’s annual financial
reports will available on its website at hitps://rechargemetals.com.au/.

1.

1.1

1.2

RESOLUTIONS 1 AND 2 - ELECTION OF DIRECTORS
General

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

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

Mr Simon Andrew and Ms Felicity Repacholi-Muir, having been appointed on 5
February 2021 and 17 February 2021 respectively, in accordance with the
Constitution, will retire in accordance with the Constitution and being eligible,
seek election from Shareholders.

Quudlifications and other material directorships
(a) Simon Andrew

Mr Andrew has over 20 years' experience in financial markets in Asia and
Australia. Previously he has held senior management positions at various
global investment banks. These roles included leading the equity sales
desk for BNP Paribas and heading the Refining and Petrochemicals sector
research team at Deutsche Bank in Asia as well as spending 5 periods as
a research analyst at Hartley's Limited covering the oil and gas and
industrial sectors. Mr Andrew is currently a Non-Executive Director of ASX
listed Riversgold Limited (ASX:RGL) and Mamba Exploration Limited
(ASX:M24); and was previously a Director of Emmerson Resources Limited
(ASX: ERM) 2006 — Feb 2015.

(o) Felicity Repacholi-Muir

Ms Repacholi-Muir is a broad-based professional geologist with19 years of
experience as a geologist, manager and consultant within the field of
mineral explorafion and resource development. Ms Repacholi-Muir s
experienced in conducting due diligence and project evaluation for venture
capital business development and has a wide range of experience in a
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range of mineral commodities and has been part of the exploration team
responsible for the discovery and delineation of several economic deposits.

Currently, Ms Repacholi-Muir is an Executive Director of Indiana Resources Ltd
(ASX: IDA) and a Non-Executive Director of Widgie Nickel Limited
(ASX:WIN). She was previously Managing Director of Hodges Resources Ltd
and a founding Non-Executive Director of Whitestar Resources Ltd (ASX:WSR).

1.3 Independence

(a)

(b)

Simon Andrew

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

If elected the Board considers Mr Andrew will be an independent
Director.

Felicity Repacholi-Muir

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

If elected the Board considers Ms Repacholi-Muir will be an independent
Director.

1.4 Other material information

(Q)

Simon Andrew

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

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

Felicity Repacholi-Muir

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

Ms Repacholi-Muir has confirmed that she considers she will have
sufficient fime to fulfil her responsibilities as a Non-Executive Director of the
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1.5

Company and does not consider that any other commitment will
interfere with her availability to perform her duties as a Non-Executive
Director of the Company.

Board recommendation
(a) Simon Andrew

The Board has reviewed Mr Andrew’s performance since his appointment
to the Board and considers that Mr Andrew’s skills and experience will
continue to enhance the Board's ability to perform its role. Accordingly,
the Board (other than Mr Andrew who has a personal interest in the
outcome of this Resolution) supports the election of Mr Andrew and
recommends that Shareholders vote in favour of Resolution 1.

(o) Felicity Repacholi-Muir

The Board has reviewed Ms Repacholi-Muir's performance since her
appointment to the Board and considers that Ms Repacholi-Muir's skills
and experience will confinue to enhance the Board's ability to perform
its role. Accordingly, the Board (other than Ms Repacholi-Muir who has a
personal interest in the outcome of this Resolution) supports the election
of Ms Repacholi-Muir's and recommends that Shareholders vote in favour
of Resolution 2.

2.1

RESOLUTION 3 - APPROVAL OF 7.1A MANDATE
General

Broadly speaking, and subject to a numlber of exceptions set out in Listing Rule 7.2,
Listing Rule 7.1 limits the amount of Equity Securities that a listed company can
issue without the approval of its shareholders over any 12 month period to 15% of
the fully paid ordinary shares it had on issue at the start of that period.

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval
by way of a special resolution passed at its annual general meeting to increase
this 15% limit by an extra 10% to 25% (7.1A Mandate).

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300,000,000 or less. The Company is an eligible
entity for these purposes.

As at the date of this Notice, the Company is an eligible entity as it is not included
in the S&P/ASX 300 Index and has a current market capitalisation of approximately
$9.568,125 (based on the number of Shares on issue and the closing price of Shares
on the ASX on 23 June 2022).

Resolution 3 seeks Shareholder approval by way of special resolution for the
Company to have the additional 10% placement capacity provided for in Listing
Rule 7.1A to issue Equity Securities without Shareholder approval.

If Resolution 3 is passed, the Company will be able to issue Equity Securities up o
the combined 25% limit in Listing Rules 7.1 and 7.1 A without any further Shareholder
approval.

If Resolution 3 is not passed, the Company will not be able to access the additional
10% capacity to issue Equity Securities without Shareholder approval under Listing
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Rule 7.1A and willremain subject to the 15% limit on issuing Equity Securities without
Shareholder approval set out in Listing Rule 7.1.

2.2 Technical information required by Listing Rule 7.1A

Pursuant to and in accordance with Listing Rule 7.3A, the information below is
provided in relation to Resolution 3:

(a)

(o)

(c)

(d)

Period for which the 7.1A Mandate is valid

The 7.1A Mandate will commence on the date of the Meeting and expire
on the first to occur of the following:

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

(ii) the fime and date of the Company’s next annual general
meeting; and

(iii) the time and date of approval by Shareholders of any
transaction under Listing Rule 11.1.2 (a significant change in the
nature or scale of activities) or Listing Rule 11.2 (disposal of the
main undertaking).

Minimum price

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

(i) the date on which the price at which the Equity Securities are to
be issued is agreed by the entity and the recipient of the Equity
Securities; or

(ii) if the Equity Securities are not issued within 10 tfrading days of the
date in Section 2.2(b) (i), the date on which the Equity Securities
are issued.

Use of funds raised under the 7.1A Mandate

The Company intends to use funds raised from issues of Equity Securities
under the 7.1A Mandate for confinued exploration expenditure on the
Company'’s current projects and general working capital.

Risk of Economic and Voting Dilution

Any issue of Equity Securities under the 7.1A Mandate will dilute the
interests of Shareholders who do not receive any Shares under the issue.

If Resolution 3 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 7.1A Mandate,
the economic and voting dilution of existing Shares would be as shown in
the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis

5422-01/2807092_



of the closing market price of Shares and the number of Equity Securities
on issue or proposed to be issued as at 23 June 2022.

The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued under
the 7.1A Mandate.

Issue Price
Shares
Number of Shares on Issue issued — $0.105 $0.21 $0.315
(Variable A in Listing Rule 10%
7.1A.2) voting 50% decrease Issue Price 50% increase
dilution
futl Funds Raised
45,562,501 4,556,250
Current Shares Shares $478,406 $956,813 $1,435,219
50% 68,343,752 6,834,375
increase Shares Shares $717.609 $1.435.219 $2.152,828
100% 91,125,002 9,112,500
increase Shares Shares $956.813 $lLIS.625 $2.870,438

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

The table above uses the following assumptions:

1. There are currently 45,562,501 Shares on issue at the date of this Nofice of
Meeting.

2.  Theissue price set out above is the closing market price of the Shares on the ASX
on 23 June 2022 (being $0.21).

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

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

5.  Theissue of Equity Securities under the 7.1A Mandate consists only of Shares. It is
assumed that no Options are exercised into Shares before the date of issue of
the Equity Securities. If the issue of Equity Securities includes quoted Options, it is
assumed that those quoted Options are exercised into Shares for the purpose of
calculating the voting dilution effect on existing Shareholders.

6. The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

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

8. The 10% voting dilution reflects the aggregate percentage dilution against the
issued share capital at the time of issue. This is why the voting dilution is shown in
each example as 10%.

9. The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 7.1A Mandate, based
on that Shareholder’s holding at the date of the Meeting.

Shareholders should note that there is a risk that:
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(i) the market price for the Company’s Shares may be significantly
lower on the issue date than on the date of the Meeting; and

(i) the Shares may be issued at a price that is at a discount to the
market price for those Shares on the date of issue.

(e) Allocation policy under the 7.1A Mandate

The recipients of the Equity Securities to be issued under the
7.1A Mandate have not yet been determined. However, the recipients of
Equity Securities could consist of current Shareholders or new investors (or
both), none of whom will be related parties of the Company.

The Company will determine the recipients at the fime of the issue under
the 7.1A Mandate, having regard to the following factors:

(i) the purpose of the issue;

(ii) alternative methods for raising funds available to the Company
at that time, including, but not limited to, an entitlement issue,
share purchase plan, placement or other offer where existing
Shareholders may participate;

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

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

(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).
(f) Previous approval under Listing Rule 7.1A

The Company has not previously obtained approval under Listing Rule
7.1A. Accordingly, the Company has not issued any Equity Securities
under Listing Rule 7.1A.2 in the twelve months preceding the date of the

Meeting.
23 Voting Exclusion Statement
As at the date of this Notice, the Company is not proposing to make an issue of
Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement
is not included in this Notice.
3. RESOLUTION 4 - ADOPTION OF EMPLOYEE INCENTIVE PLAN
3.1 General

Resolution 4 seeks Shareholder approval for the adoption of the Company’s
Employee Incentive Plan (Plan) and for the issue of securities under the Plan in
accordance with Listing Rule 7.2 (Exception 13(b)).

The objective of the Plan is to attract, motivate and retain key employees and the
Company considers that the adoption of the Plan and the future issue of securities
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3.2

3.3

under the Plan will provide selected employees with the opportunity to parficipate
in the future growth of the Company.

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

As summarised in Section 2.1 above, and subject to a number of exceptions set
out in Listing Rule 7.2, Listing Rule 7.1 limits the amount of Equity Securities that a
listed company can issue without the approval of its shareholders over any 12
month period to 15% of the fully paid ordinary shares it had on issue at the start of
that period.

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

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

If Resolution 4 is passed, the Company will be able to issue securities under the
Plan to eligible participants over a period of 3 years from the date of the Meeting.
The issue of any securities to eligible participants under the Plan (up to the
maximum number of securities stated in Section 3.3(b) below) will be excluded
from the calculation of the number of Equity Securities that the Company can
issue without Shareholder approval under Listing Rule 7.1.

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

If Resolution 4 is not passed, the Company will be able to proceed with the issue
of securities under the Plan to eligible participants, but any issues of securities will
reduce, to that extent, the Company’s capacity to issue Equity Securities without
Shareholder approval under Listing Rule 7.1 for the 12 month period following the
issue of those securities.

Technical information required by Listing Rule 7.2 (Exception 13)

Pursuant to and in accordance with Listing Rule 7.2 (Exception 13), the following
information is provided in relation to Resolution 4:

(a) a summary of the key terms and conditions of the Plan is set out in
Schedule 2;
(b) the Company has issued no Equity Securities under the Plan since its

admission to the official list of ASX; and

(c) the maximum number of securities proposed to be issued under the Plan
in reliance on Listing Rule 7.2 (Exception 13(b)), is 12,000,000 securities. It is
not envisaged that the maximum number of securities for which approval
is sought will be issued immediately.
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4. RESOLUTION 5 — APPOINTMENT OF AUDITOR AT FIRST AGM

Section 327B(1) of the Corporations Act provides that a public company must
appoint an auditor at its first annual general meeting and at any subsequent
annual general meeting thereafter where there is a vacancy.

The Directors appointed Hall Chadwick WA Audit Pty Ltd (ACN 121 222 802) (Hall
Chadwick) as the Company’s auditor following registration of the Company.

In accordance with section 328B(1) of the Corporations Act, the Company has
sought and obtained a nomination from a Shareholder for Hall Chadwick to be
appointed as the Company’s auditor. A copy of this nomination is attached to
this Notice as Annexure A.

Hall Chadwick has given its written consent to act as the Company’s auditor in
accordance with section 328A(1) of the Corporations Act subject to Shareholder
approval of this Resolution.

If this Resolution is passed, the appointment of Hall Chadwick as the Company’s
auditor will take effect at the close of this Meeting
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5. GLOSSARY

S means Australian dollars.

7.1A Mandate has the meaning given in Section 2.1.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.

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

Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.

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

(a) a spouse or child of the member;

(o) 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 confrols; 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 Recharge Metals Limited (ACN 647 703 839).
Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

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

Explanatory Statement means the explanatory statement accompanying the Noftice.

Employee Incentive Plan means the equity incentive scheme adopted by the Company
and set out in the Company’s initial public offer prospectus dated 14 December 2020.

Hall Chadwick means Hall Chadwick WA Audit Pty Ltd (ACN 121 222 802)

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
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and responsibility for planning, directing and conftrolling 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.
Plan means the Company's Employee Securities Incentive Plan.
Proxy Form means the proxy form accompanying the Notice.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context
requires.

Section means a section of the Explanatory Statement.

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

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

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - TERMS AND CONDITIONS OF EMPLOYEE INCENTIVE PLAN

A summary of the material ferms and conditions of the Employee Incentive Plan are
detailed below. A copy of the Employee Incentive Plan can be obtained by contacting
the Company.

(Q)

(o)

(c)

(d)

(e)

Eligible Employees

The eligible participants (Participants) under the Plan are Directors and Employees
who are declared by the Board in its sole and absolute discretion to be eligible to
receive grants of Shares, Options or Performance Rights under the Plan; or any
other person who is declared by the Board in its sole and absolute discretion to
be eligible to receive grants of Options or Performance Rights under the Plan. For
the purposes of the Plan, "Employee” means an employee or other consultant or
contractor of the Company, or any member of the Group.

In accordance with the Listing Rules, prior Shareholder approval will be required
before any Director or related party of the Company can participate in the Plan
and be granted Shares, Options or Performance Rights.

Limits on Entitlement

An Offer of Shares, Options or Performance Rights may only be made under the
Plan if the number of Shares that may be acquired on exercise of the Options or
Performance Rights when aggregated with the number of Shares issuable if each
outstanding Option and Performance Rights were exercised and the number of
Shares issued pursuant to the Plan or any other Group employee incentive
scheme during the previous 3 years does not exceed 5% of the total number of
Shares onissue at the time of the proposed issue.

The maximum allocation and allocated pool may be increased by Board
resolution, provided such an increase complies with the Listing Rules.

Resolution 4 is seeking Shareholder approval such that the Company may issue
up to 12,000,000 in reliance on Listing Rule 7.2 Exception 13.

Entitlement

The holder of an Option or Performance Right will be entitled to 1 Share per Option
or Performance Right, subject to the satisfaction the vesting conditions and
payment of the exercise price.

Individual Limits

The Plan does not set out a maximum number of Shares that may be made
issuable to any one person or company.

Offer and Conditions

An Offer must be set out in an Offer Letter delivered to an Eligible Employee. The
Offer Letter may specify (as determined by the Board):

(i) the number of Shares, Options or Performance Rights;
(ii) the conditions on the Offer (Offer Conditions);

(iii) the grant date;
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(iv) the fee payable by the Eligible Employee on the grant of Options or
Performance Rights (if any);

(v) the performance criteria (if any);

(vi) the vesting conditions (if any);

(vii) the exercise price (if any);

(viii) the exercise period (if applicable);

(ix) the period in which the performance criteriac must be satisfied (if
applicable); and

(x) the expiry date and term (if applicable).

(f) Consideration Payable

Shares, Options and Performance Rights will be issued for nil consideration.

(9) Cashless Exercise

Under the Plan, a Participant may elect to pay the exercise price for each Option
by setting off the total exercise price against the number of Shares which they are
entitled to receive upon exercise (Cashless Exercise Facility). By using the Cashless
Exercise Facility, the holder will receive Shares to the value of the surplus after the
exercise price has been set off.

(h) Lapse of Options and Performance Rights

Subject to the Board's discretion, Options and Performance Rights shall
automatically be cancelled for no consideration where:

(i)

(il

i)

(vii)

(viii)

the Participant ceases to hold employment or office with the Company
or Group member (except where the Participant is a Good Leaver);

the Participant is determined to have engaged in Fraudulent or Dishonest
Conduct (described below);

the applicable performance criteria and/or vesting conditions are not
achieved by the relevant time;

the Board determines, in its reasonable opinion, that the applicable
performance criteria and/or vesting conditions have not been met or
cannot be met within the relevant time;

the expiry date has passed;

the Board determines that the Participant has brought the Group into
disrepute or acted contrary to the interest of the Company or Group;

the Participant has elected to surrender the Performance Rights or
Options; and

the Offer Letter provides for the cancellation of the Performance Rights
or Options in any other circumstances.
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(i) Good Leaver

A Good Leaver is a Participant who ceases employment or office with the
Company or a Group Member and is determined by the Board to be a Good
Leaver. Where a Participant who holds Employee Incentives becomes a Good
Leaver:

(i) all vested Options which have not been exercised will continue in force
and remain exercisable for 90 days after the date the Participant
becomes a Good Leaver, unless the Board determines otherwise inits sole
and absolute discretion, after which the Employee Incentives will lapse;
and

(if) the Board mayy in its discretion permit unvested Employee Incentives held
by the Good Leaver to vest, amend the vesting criteria applicable to the
Employee Incentives, including Performance Criteria and/or Vesting
Conditions or determine that the unvested Employee Incentives lapse.

(i) Bad Leaver

Where a Participant who holds Employee Incentives becomes a Bad Leaver all
vested and unvested Employee Incentives will lapse. Where a Participant who
holds Employee Incentives becomes a Bad Leaver the Board may determine to
exercise the right to buy back any Shares issued upon exercise of an Option or
conversion of a Performance Rights.

A Bad Leaver is a Participant who, unless the Board determines otherwise, ceases
employment or office with the Company or a Group member for any
circumstances which amount to Fraudulent or Dishonest Conduct (described
below).

(k) Fraudulent or Dishonest Conduct
Where, in the opinion of the Board, a Participant or former Participant (which may
include a Good Leaver) has engaged in Fraudulent or Dishonest Conduct the
Board may deem all Employee Incentives held by the Participant or former
Participant to be automatically forfeited. Fraudulent or Dishonest Conduct means
a Participant or former Participant:

(i) acts fraudulently or dishonestly;

(ii) wilfully breaches his or her duties to the Company or any member of the
Group;

(iii) has, by any act or omission, in the opinion of the Board (determined in its
absolute discretion):

(A) brought the Company, the Group, its business or reputation into
disrepute; or

(B) is contrary to the interest of the Company or the Group;

(iv) commits any material breach of the provisions of any employment
contract entered into by the Participant with any member of the Group;

(v) commits any material breach of any of the policies of the Group or
procedures or any laws, rules or regulations applicable to the Company
or Group;
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(vii)

(i)

(i)

(xiv)

(xv)

is subject to allegations, has been accused of, charged with or convicted
of fraudulent or dishonest conduct in the performance of the Participant's
(or former Participant's) duties, which in the reasonable opinion of the
relevant directors of the Group effects the Participant's suitability for
employment with that member of the Group, or brings the Participant or
the relevant member of the Group into disrepute or is contrary to the
interests of the Company or the Group;

is subject to allegations, has been accused of, charged with or convicted
of any criminal offence which involves fraud or dishonesty or any other
criminal offence which Board determines (in its absolute discretion) is of
a serious nature;

has committed any wrongful or negligent act or omission which has
caused any member of the Group substantial liability;

has become disqualified from managing corporations in accordance
with Part 2D.6 of the Corporations Act or has committed any act that,
pursuant to the Corporations Act, may result in the Participant being
banned from managing a corporation;

has committed serious or gross misconduct, wilful disobedience or any
other conduct justifying termination of employment without notice;

has wilfully or negligently failed to perform their duties under any
employment contract entered into by the Participant with any member
of the Group;

has engaged in a fransaction which involves a conflict of interest to their
employment with the Company resulting in the Parficipant or former
Participant obtaining a personal benefit;

accepts a position to work with a competitor of the Company or Group;

acts in such a manner that could be seen as being inconsistent with the
culture and values of the Company or the Group; or

commits any other act that the Board determines in its absolute discretion
to constitute fraudulent or dishonest by the Participant or former
Participant.

() Change of Control

All granted Performance Rights which have not yet vested or lapsed shall
automatically and immediately vest (regardless of whether any Performance
Criteria or Vesting Conditions have been satisfied) and a Participant may exercise
any or all of their Options (regardless of whether the Vesting Conditions have been
satisfied) provided that no Options will be capable of exercise later than the Expiry
Date, if any of the following change of control events occur:

(1)

the Company announces that its Shareholders have at a Court
convened meeting of Shareholders voted in favour, by the necessary
majority, of a proposed scheme of arrangement (excluding a merger by
way of scheme of arrangement for the purposes of a corporate
restructure (including change of domicile, or any reconstruction,
consolidation, sub-division, reduction or return) of the issued capital of the
Company) and the Court, by order, approves the scheme of
arrangement;
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i)

(iv)

a takeover bid:

(A) is announced;
(B) has become unconditional; and
(C) the person making the takeover bid has a relevant interest in 50%

or more of the issued Shares;

any person acquires a relevant interest in 50.1% or more of the issued
Shares by any other means; or

the Company announces that a sale or transfer (in one fransaction or a
series of fransactions) of the whole (or substantially the whole) of the
undertaking and business of the Company has been completed.

(m) Holding Lock

The Board may at any time request that the Company's share registry to impose
a holding lock on any Employee Incentives issued pursuant to the Plan where the
Board determines or reasonably believes (in its absolute discretion) that a
Participant (or a Former Parficipant) has or may breach these Rules.

(n) Dividends

A Participant who holds Options or Performance Rights is not entitled to the
payment of any dividend declared by the Company.

(o) Reorganisation of Capital

If there is any reorganisation of the issued share capital of the Company:

(1)

the terms of the Performance Rights and the rights of the Participant who
holds such Performance Rights will be varied, including an adjustment to
the number of Performance Rights, in accordance with the Listing Rules
that apply to the reorganisation at the time of the reorganisation; and

the number of Options held by a Participant under the Plan may, in the
sole and absolute discretion of the Board, be determined to be such
number as is appropriate and so that the Participant does not suffer any
material detriment following any variation in the share capital of the
Company arising from:

(A) a reduction, subdivision or consolidation of share capital;

(B) a reorganisation of share capital;

(C) a distribution of assets in specie;

(D) the payment of a dividend, otherwise than in the ordinary

course, of an amount substantially in excess of the Company's
normal distribution policy; or

(E) any issue of ordinary shares or other equity securities or
instruments which convert into ordinary shares by way of
capitalisation of profits or reserves.
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Participation in New Issues

A Partficipant who holds Options or Performance Rights is not entitled to
partficipate in new issues without first exercising the Option or Performance Right.

Contravention of Rules

The Board may at any time, in its sole and absolute discretion, take any action it
deems reasonably necessary in relation to any Employee Incentives if it
determines or reasonably believes a Participant has breached the Plan or the
terms of issue of any Employee Incentives, including but not limited to, signing
transfer forms in relafion to Employee Incentives, placing a holding lock on
Employee Incentives, signing any and all documents and doing all acts necessary
to effect a Buy-Back, accounting for the proceeds of the sale of forfeited
Employee Incentives, refusing to transfer any Employee Incentives and/or refusing
to issue any Shares.
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ANNEXURE A - AUDITOR NOMINATION

30 June 2022

Recharge Metals Limited
Level 11, 216 St Georges Terrace
PERTH WA 6000

Dear Directors

NOMINATION OF HALL CHADWICK WA AUDIT PTY LTD AS AUDITOR OF RECHARGE METALS
LIMITED

| Amanda Burgess being a shareholder of Recharge Metals Limited (Company), hereby

nominate Hall Chadwick WA Audit Pty Ltd of 283 Rokeby Road, Subiaco, Western Australia
for appointment as auditor of the Company at its 2021 Annual General Meeting.

| consent to the distribution of a copy of this notice of nomination as an annexure to the
Noftice of Meeting and Explanatory Statement for the 2021 Annual General Meeting of the
Company as required by section 328B(3) of the Corporations Act 2001.

Yours faithfully

Amanda Burgess
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RECHARGE

ABN 13 647 703 839

Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

Proxy Form

For your proxy appointment to be effective it
must be received by 11:00am (AWST) on
Wednesday, 3 August 2022.

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

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.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

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.

PARTICIPATING IN THE MEETING

Corporate Representative

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".

Lodge your Proxy Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

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

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

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

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

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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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 Fo rm Please mark x to indicate your directions
m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Recharge Metals Limited hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
of the Meeting % e e )
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 Annual General Meeting of Recharge Metals Limited to be held at Level 2, 16 Ord
Street, West Perth, WA 6005 on Friday, 5 August 2022 at 11:00am (AWST) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/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 Resolution 4 (except where I/we have indicated a different voting intention in step 2) even though Resolution 4 is 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 Resolution 4 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Election of Director - Simon Andrew

Resolution 2 Election of Director - Felicity Repacholi-Muir

Resolution 3 Approval of 7.1A Mandate

Resolution 4  Adoption of Employee Incentive Plan

Resolution 5  Appointment of Auditor - Hall Chadwick WA Audit Pty Ltd

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.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

/ /
Sole Director & Sole Company Secretary  Director Director/Company Secretary Date
Update your communication details (Optional)

By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B REC 289420A Egn Computershare
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	220701 - Rec - NoM agm final
	AGENDA
	Financial Statements and Reports
	1. Resolution 1 – election of director – Simon Andrew
	“That, for the purpose of clause 11.13 of the Constitution, Listing Rule 14.5 and for all other purposes, Mr Simon Andrew, a Director who was appointed casually on 5 February 2021, retires, and being eligible, is elected as a Director.”

	2. REsolution 2 – election of director – Felicity repacholi- Muir
	“That, for the purpose of clause 11.13 of the Constitution for all other purposes, Ms Felicity Repacholi-Muir, a Director who was appointed casually on 17 February 2021, retires, and being eligible, is elected as a Director.

	3. Resolution 3 – approval of 7.1A Mandate
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accordance...

	4. resolution 4 – adoption of employee INCENTIVE PLAN
	5. RESOLUTION 5 – APPOINTMENT OF AUDITOR – Hall chadwick WA audit Pty Ltd
	“That, for the purposes of section 327B of the Corporations Act and for all other purposes, Hall Chadwick WA Audit  Pty Ltd, having been nominated by a Shareholder and having consented in writing to act in the capacity of auditor, be appointed as audi...
	(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
	Voting in person
	Notice of members’ rights

	(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.
	Financial Statements and Reports
	1. Resolutions 1 and 2 – election of directorS
	1.1 General
	1.2 Qualifications and other material directorships
	(a) Simon Andrew
	Mr Andrew has over 20 years' experience in financial markets in Asia and Australia. Previously he has held senior management positions at various global investment banks. These roles included leading the equity sales desk for BNP Paribas and heading t...
	(b) Felicity Repacholi-Muir
	Ms Repacholi-Muir is a broad-based professional geologist with19 years of experience as a geologist, manager and consultant within the field of mineral exploration and resource development. Ms Repacholi-Muir is experienced in conducting due diligence ...

	1.3 Independence
	(a) Simon Andrew
	Mr Andrew has no interests, position or relationship that might influence, or reasonably be perceived to influence, in a material respect his capacity to bring an independent judgement to bear on issues before the Board and to act in the best interest...
	(b) Felicity Repacholi-Muir
	Ms Repacholi-Muir has no interests, position or relationship that might influence, or reasonably be perceived to influence, in a material respect his capacity to bring an independent judgement to bear on issues before the Board and to act in the best ...

	1.4 Other material information
	(a) Simon Andrew
	(b) Felicity Repacholi-Muir
	The Company conducts appropriate checks on the background and experience of candidates before their appointment to the Board. These include checks as to a person’s experience, educational qualifications, character, criminal record and bankruptcy histo...

	1.5 Board recommendation
	(a) Simon Andrew
	(b) Felicity Repacholi-Muir


	2. resolution 3 – approval of 7.1A Mandate
	2.1 General
	As at the date of this Notice, the Company is an eligible entity as it is not included in the S&P/ASX 300 Index and has a current market capitalisation of approximately $9,568,125 (based on the number of Shares on issue and the closing price of Shares...

	2.2 Technical information required by Listing Rule 7.1A
	(a) Period for which the 7.1A Mandate is valid
	(i) the date that is 12 months after the date of this Meeting;
	(ii) the time and date of the Company’s next annual general meeting; and
	(iii) the time and date of approval by Shareholders of any transaction under Listing Rule 11.1.2 (a significant change in the nature or scale of activities) or Listing Rule 11.2 (disposal of the main undertaking).

	(b) Minimum price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the entity and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 trading days of the date in Section 2.2(b)(i), the date on which the Equity Securities are issued.

	(c) Use of funds raised under the 7.1A Mandate
	(d) Risk of Economic and Voting Dilution
	1. There are currently 45,562,501 Shares on issue at the date of this Notice of Meeting.
	2. The issue price set out above is the closing market price of the Shares on the ASX on 23 June 2022 (being $0.21).
	3. The Company issues the maximum possible number of Equity Securities under the 7.1A Mandate.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1.
	5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities. If the issue of Equity Securities includes quoted Options, it ...
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to. All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under Listing Rule 7.1 unless otherwise disclosed.
	8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue. This is why the voting dilution is shown in each example as 10%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 7.1A Mandate, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(e) Allocation policy under the 7.1A Mandate
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue, share purchase plan, placement or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).

	(f) Previous approval under Listing Rule 7.1A

	2.3 Voting Exclusion Statement

	3. resolution 4 – ADOPTION of employee INCENTIVE plan
	3.1 General
	3.2 Listing Rule 7.1 and Listing Rule 7.2 Exception 13(b)
	3.3 Technical information required by Listing Rule 7.2 (Exception 13)
	(a) a summary of the key terms and conditions of the Plan is set out in Schedule 2;
	(b) the Company has issued no Equity Securities under the Plan since its admission to the official list of ASX; and
	(c) the maximum number of securities proposed to be issued under the Plan in reliance on Listing Rule 7.2 (Exception 13(b)), is 12,000,000 securities. It is not envisaged that the maximum number of securities for which approval is sought will be issue...


	4. RESOLUTION 5 – APPOINTMENT OF AUDITOR at first agm
	5.  Glossary
	(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 EMPLOYEE INCENTIVE PLAN
	(a) Eligible Employees
	(b) Limits on Entitlement
	(c) Entitlement
	(d) Individual Limits
	(e) Offer and Conditions
	(i) the number of Shares, Options or Performance Rights;
	(ii) the conditions on the Offer (Offer Conditions);
	(iii) the grant date;
	(iv) the fee payable by the Eligible Employee on the grant of Options or Performance Rights (if any);
	(v) the performance criteria (if any);
	(vi) the vesting conditions (if any);
	(vii) the exercise price (if any);
	(viii) the exercise period (if applicable);
	(ix) the period in which the performance criteria must be satisfied (if applicable); and
	(x) the expiry date and term (if applicable).

	(f) Consideration Payable
	(g) Cashless Exercise
	(h) Lapse of Options and Performance Rights
	(i) the Participant ceases to hold employment or office with the Company or Group member (except where the Participant is a Good Leaver);
	(ii) the Participant is determined to have engaged in Fraudulent or Dishonest Conduct (described below);
	(iii) the applicable performance criteria and/or vesting conditions are not achieved by the relevant time;
	(iv) the Board determines, in its reasonable opinion, that the applicable performance criteria and/or vesting conditions have not been met or cannot be met within the relevant time;
	(v) the expiry date has passed;
	(vi) the Board determines that the Participant has brought the Group into disrepute or acted contrary to the interest of the Company or Group;
	(vii) the Participant has elected to surrender the Performance Rights or Options; and
	(viii) the Offer Letter provides for the cancellation of the Performance Rights or Options in any other circumstances.

	(i) Good Leaver
	(i) all vested Options which have not been exercised will continue in force and remain exercisable for 90 days after the date the Participant becomes a Good Leaver, unless the Board determines otherwise in its sole and absolute discretion, after which...
	(ii) the Board may in its discretion permit unvested Employee Incentives held by the Good Leaver to vest, amend the vesting criteria applicable to the Employee Incentives, including Performance Criteria and/or Vesting Conditions or determine that the ...

	(j) Bad Leaver
	(k) Fraudulent or Dishonest Conduct
	(i) acts fraudulently or dishonestly;
	(ii) wilfully breaches his or her duties to the Company or any member of the Group;
	(iii) has, by any act or omission, in the opinion of the Board (determined in its absolute discretion):
	(A) brought the Company, the Group, its business or reputation into disrepute; or
	(B) is contrary to the interest of the Company or the Group;

	(iv) commits any material breach of the provisions of any employment contract entered into by the Participant with any member of the Group;
	(v) commits any material breach of any of the policies of the Group or procedures or any laws, rules or regulations applicable to the Company or Group;
	(vi) is subject to allegations, has been accused of, charged with or convicted of fraudulent or dishonest conduct in the performance of the Participant's (or former Participant's) duties, which in the reasonable opinion of the relevant directors of th...
	(vii) is subject to allegations, has been accused of, charged with or convicted of any criminal offence which involves fraud or dishonesty or any other criminal offence which Board determines (in its absolute discretion) is of a serious nature;
	(viii) has committed any wrongful or negligent act or omission which has caused any member of the Group substantial liability;
	(ix) has become disqualified from managing corporations in accordance with Part 2D.6 of the Corporations Act or has committed any act that, pursuant to the Corporations Act, may result in the Participant being banned from managing a corporation;
	(x) has committed serious or gross misconduct, wilful disobedience or any other conduct justifying termination of employment without notice;
	(xi) has wilfully or negligently failed to perform their duties under any employment contract entered into by the Participant with any member of the Group;
	(xii) has engaged in a transaction which involves a conflict of interest to their employment with the Company resulting in the Participant or former Participant obtaining a personal benefit;
	(xiii) accepts a position to work with a competitor of the Company or Group;
	(xiv) acts in such a manner that could be seen as being inconsistent with the culture and values of the Company or the Group; or
	(xv) commits any other act that the Board determines in its absolute discretion to constitute fraudulent or dishonest by the Participant or former Participant.

	(l) Change of Control
	(i) the Company announces that its Shareholders have at a Court convened meeting of Shareholders voted in favour, by the necessary majority, of a proposed scheme of arrangement (excluding a merger by way of scheme of arrangement for the purposes of a ...
	(ii) a takeover bid:
	(A) is announced;
	(B) has become unconditional; and
	(C) the person making the takeover bid has a relevant interest in 50% or more of the issued Shares;

	(iii) any person acquires a relevant interest in 50.1% or more of the issued Shares by any other means; or
	(iv) the Company announces that a sale or transfer (in one transaction or a series of transactions) of the whole (or substantially the whole) of the undertaking and business of the Company has been completed.

	(m) Holding Lock
	(n) Dividends
	(o) Reorganisation of Capital
	(i) the terms of the Performance Rights and the rights of the Participant who holds such Performance Rights will be varied, including an adjustment to the number of Performance Rights, in accordance with the Listing Rules that apply to the reorganisat...
	(ii) the number of Options held by a Participant under the Plan may, in the sole and absolute discretion of the Board, be determined to be such number as is appropriate and so that the Participant does not suffer any material detriment following any v...
	(A) a reduction, subdivision or consolidation of share capital;
	(B) a reorganisation of share capital;
	(C) a distribution of assets in specie;
	(D) the payment of a dividend, otherwise than in the ordinary course, of an amount substantially in excess of the Company's normal distribution policy; or
	(E) any issue of ordinary shares or other equity securities or instruments which convert into ordinary shares by way of capitalisation of profits or reserves.


	(p) Participation in New Issues
	(q) Contravention of Rules
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