
 

 

 

 

 

 

 

 

 

 

DIABLO RESOURCES LIMITED 
ACN 649 177 677 

NOTICE OF ANNUAL GENERAL MEETING 

 

Notice is given that the Meeting will be held at: 

TIME:  10:00am (AWST) 

DATE:  Wednesday, 31 August 2022 

PLACE:  Level 2 
10 Outram 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 5pm AWST on 29 August 2022. 

Shareholders are urged to vote by lodging the proxy form attached to the Notice 
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BUS INESS  OF THE  MEET ING 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

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

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all 
other purposes, approval is given for the adoption of the Remuneration 
Report as contained in the Director’s report for the financial year ended 30 
June 2022.” 

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

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

3. RESOLUTION 2 – ELECTION OF DIRECTOR – MR PAUL LLOYD  

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 14.3 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Mr Paul Lloyd, a Director who was appointed on 1 April 
2021, retires and, being eligible, is elected as a Director.” 

4. RESOLUTION 3 – ELECTION OF DIRECTOR – MR BARNABY EGERTON-WARBURTON  

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 14.3 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Mr Barnaby Egerton-Warburton, a Director who was 
appointed on 1 April 2021, retires and, being eligible, is elected as a 
Director.” 

5. RESOLUTION 4 – ELECTION OF DIRECTOR – MR GREG SMITH  

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 14.3 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Mr Greg Smith, a Director who was appointed on 1 
April 2021, retires and, being eligible, is elected as a Director.” 



5531-02/2995917_3  2 

6. RESOLUTION 5 – APPROVAL OF AUDITOR 

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

''That, pursuant to and in accordance with section 327B(1)(a) of the 
Corporations Act and for all other purposes, HLB Mann Judd (WA 
Partnership), 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 conclusion of this Meeting.'' 

7. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE  

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

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

Dated:  26 July 2022 

By order of the Board 
 
 
 
 
Shaun Menezes 
Company Secretary  
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Voting Prohibition Statements 

Resolution 1 – Adoption of 
Remuneration Report 

A vote on this Resolution must not be cast (in any capacity) by or 
on behalf of either of the following persons: 

(a) a member of the Key Management Personnel, details of 
whose remuneration are included in the Remuneration 
Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on 
this Resolution as a proxy if the vote is not cast on behalf of a person 
described above and either: 

(a) the voter is appointed as a proxy by writing that specifies 
the way the proxy is to vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as 
proxy: 

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

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

 

Voting in person 

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

Shareholders are encouraged to submit their proxies prior to the Meeting. 

Asking Questions at the AGM 

The Company will provide Shareholders with the opportunity to ask questions of Management 
during the meeting. 

Shareholders are encouraged to submit questions in advance of the meeting to the Company 
Secretary. Questions must be submitted in writing to Shaun Menezes at sm@diabloresources.com.au 
at least 48 hours prior to the meeting. 

Please ensure that your questions are received by no later than 10.00am (AWST) on 29 August 2022.  

Appointing a Proxy 

To be valid, the Proxy Form and any power of attorney or other authority (if any) under which it is 
signed (or a certified copy of it) must be received by no later than 10.00am (AWST) on 29 August 
2022 (Proxy Deadline). Proxy forms received after this time will be invalid. 

A Proxy Form is enclosed with this Notice. The Directors strongly encourage all Shareholders to lodge 
the Proxy Form to the Company or Share Registry in accordance with the instructions thereon. 

Shareholders are encouraged to complete and return their Proxy Forms which accompanied the 
Notice of Meeting. Details on the appointment of a proxy are set out in the Notice of Meeting. 

Please note that: 

(i) a member of the Company entitled to vote at the Meeting is entitled to appoint a proxy; 

(ii) a proxy need not be a member of the Company; and 

(iii) a member of the Company 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, but 
where the proportion or number is not specified, each proxy may exercise half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 
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• any directed proxies which are not voted will automatically default to the Chair, who must
vote the proxies as directed.

Corporate Representative 

If your holding is registered in a company name, a corporate securityholder may appoint a person 
to act as its representative to participate in the meeting by providing that person with the 
appropriate ‘Certificate of Appointment of Corporate Representative’ (available from the Share 
Registrar or www.automicgroup.com.au/#/support under the help tab "FAQ’s & Investor Forms"). 
Once completed, this form should be provided to the Company Secretary at 
sm@diabloresources.com.au prior to the meeting commencing. 

Undirected Proxies 

The Chair of the Meeting intends to vote undirected proxies in favour of all resolutions as set out in 
the Notice of Meeting. In exceptional circumstances, the Chair of the Meeting may change his/her 
voting intention on any Resolution, in which case an ASX announcement will be made. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary on +61 8 6383 7837. 
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EXPLANATORY S TATEMENT 

This Explanatory Statement has been prepared to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Corporations Act, the business of the Meeting will include 
receipt and consideration of the annual financial report of the Company for the 
financial year ended 30 June 2022 together with the declaration of the Directors, 
the Directors’ report and the auditor’s report. 

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

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, 
a resolution that the remuneration report be adopted must be put to the 
shareholders.  However, such a resolution is advisory only and does not bind the 
company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for 
the directors and senior management of the company.  The remuneration report 
is part of the directors’ report of the company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 
to ask questions about or make comments on the remuneration report at the 
annual general meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling 
of another meeting of shareholders to consider the appointment of directors of 
the company (Spill Resolution) if, at consecutive annual general meetings, at least 
25% of the votes cast on a remuneration report resolution are voted against 
adoption of the remuneration report and at the first of those annual general 
meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution 
must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 
must convene a shareholder meeting (Spill Meeting) within 90 days of the second 
annual general meeting. 

All of the directors of the company who were in office when the directors' report 
(as included in the company’s annual financial report for the most recent financial 
year) was approved, other than the managing director of the company, will 
cease to hold office immediately before the end of the Spill Meeting but may 
stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors 
of the company is approved will be the directors of the company. 
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2.3 Previous voting results 

As this is the Company’s first annual general meeting, the remuneration report of 
the Company has not been considered before. Accordingly, a Spill Resolution will 
not be relevant for this Annual General Meeting. 

3. RESOLUTIONS 2, 3 AND 4 – ELECTION OF DIRECTORS  

3.1 General 

Clause 14.4 of the Company’s Constitution (which can be accessed on the ASX 
Platform) provides that the Directors may at any time appoint any 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 in the Constitution. 

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

In addition, Listing Rule 14.4 provides that a Director appointed as an addition to 
the Board must not hold office (without re-election) past the next annual general 
meeting. 

Messrs Paul Lloyd, Barnaby Egerton-Warburton and Greg Smith were appointed 
as Directors at incorporation of the Company on 1 April 2021.  

Accordingly, Messrs Lloyd, Egerton-Warburton and Smith resign as Directors at the 
Meeting and, being eligible, seek approval to be elected as Directors pursuant to 
Resolutions 2, 3 and 4, respectively. 

If any of Resolutions 2, 3 and 4 are not carried out, Messrs Lloyd, Egerton-Warburton 
and Smith will no longer be Directors of the Company and new directors would 
have to be appointed. 

3.2 Qualifications and other material directorships 

3.2.1 Mr Paul Lloyd 

Paul Lloyd is a Chartered Accountant with over thirty years commercial 
experience. Mr Lloyd operates his own corporate consulting business, specialising 
in the area of corporate, financial and management advisory services. After 
commencing his career with an international accounting firm, he was employed 
for approximately 10 years as the General Manager of Finance for a Western 
Australian based international drilling contractor working extensively in Australia, 
Asia and Africa. 

Mr Lloyd is currently the Managing Director of ASX listed Arizona Lithium Limited. 
He was responsible for the original acquisition of the Big Sandy Lithium project in 
Arizona USA that currently has a JORC resource of 320,800 tonnes LCE (lithium 
carbonate equivalent). 

Mr Lloyd has been responsible for a number of ASX IPO’s in the resources and oil 
and gas industries over the last 15 years and has been involved in capital raising 
in excess of $50,000,000. 
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Other Current Listed Directorships: Arizona Lithium Limited, BPM Minerals Limited 
(October 2020) and Lord Resources Limited (February 2021). 

Former Directorships in Last Three Years: None 

3.2.2 Mr Barnaby Egerton-Warburton 

Barnaby Egerton-Warburton is an experienced investment banker and corporate 
advisor who has held managing director and non-executive director positions in 
the investment banking, oil and gas and resource sectors.  

He was previously a non-executive director of ASX listed ioneer Ltd (formerly 
Global Geo-Science Ltd), where he drove the initial introduction of the 
company’s Rhyolite Ridge Lithium-Boron Project (located in Nevada USA) to US 
investor groups. 

Other Current Listed Directorships: Arizona Lithium Limited, Lord Resources Limited 
(March 2015), Southern Cross Payments Limited (April 2015), NSX Limited (April 
2022), Locality Planning Energy Holdings Limited (March 2020), and Pantera 
Minerals Limited (December 2020). 

Former Directorships in Last Three Years: Invictus Energy Limited 

3.2.3 Mr Greg Smith 

Greg Smith commenced his career in 1975 and has worked over a wide cross 
section of minerals and countries including in North America, Australia, Asia, and 
throughout Africa. Mr Smith was the exploration manager for Moto Gold Mines 
Ltd, responsible for the discovery of 22.5 million ounces of gold in the Democratic 
Republic of Congo (Kibali Mine). He is a Member of the Australasian Institute of 
Mining and Metallurgy.  

Other Current Listed Directorships: BPM Minerals Limited (September 2020) 

Former Directorships in Last Three Years: Arizona Lithium Limited 

3.3 Independence 

3.3.1 Mr Paul Lloyd 

Mr Lloyd is entitled to 3,000,000 Performance Rights which will convert into an 
equal number of shares upon the achievement of various milestones and 
therefore has an interest, position, association 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 entity and its security holders generally.  

If elected, the Board considers that Mr Lloyd will not be an independent Director.  

3.3.2 Mr Barnaby Egerton-Warburton 

Mr Egerton-Warburton is entitled to 2,300,000 Performance Rights which will 
convert into an equal number of shares upon the achievement of various 
milestones and therefore has an interest, position, association 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 entity and its security holders generally.  
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If elected, the Board considers that Mr Egerton-Warburton will not be an 
independent Director.  

3.3.3 Mr Greg Smith 

Mr Smith is entitled to 2,100,000 Performance Rights which will convert into an 
equal number of shares upon the achievement of various milestones and 
therefore has an interest, position, association 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 entity and its security holders generally.  

If elected, the Board considers that Mr Smith will not be an independent Director.  

3.4 Other material information  

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

Messrs Lloyd, Egerton-Warburton and Smith have confirmed that they consider 
they will have sufficient time to fulfil their responsibilities as Non-Executive Directors 
of the Company and does not consider that any other commitment will interfere 
with their availability to perform their duties as a Non-Executive Director of the 
Company. 

3.5 Board recommendation 

The Board has reviewed the performance of Messrs Lloyd, Egerton-Warburton and 
Smith independently of each other since their appointment to the Board and 
considers that their skills and experience will continue to enhance the Board’s 
ability to perform its role. Accordingly, the Board supports the election of Messrs 
Lloyd, Egerton-Warburton and Smith and recommends that Shareholders vote in 
favour of Resolutions 2, 3 and 4. 

4. RESOLUTION 5 – APPROVAL OF AUDITOR 

4.1 General 

Pursuant to section 327A of the Corporations Act, the Directors of a public 
company must appoint an auditor within one month of registration. The Directors 
have appointed HLB Mann Judd (WA Partnership) (HLB) as the Company's auditor. 

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. 

In accordance with section 328B of the Corporations Act, the Company has 
received written notice of nomination from a Shareholder for HLB to be appointed 
as the Company's auditor. A copy of the notice of nomination is attached to this 
Explanatory Memorandum as Annexure A.  

HLB 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.  
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If Resolution 5 is passed, the appointment of HLB as the Company's auditor will 
take effect at the conclusion of this Meeting. 

The Board recommends that Shareholders vote in favour of Resolution 5. 

5. RESOLUTION 6 – APPROVAL OF 7.1A MANDATE  

5.1 General 

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

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

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

As at the date of this Notice, the Company is an eligible entity as it is not included 
in the S&P/ASX 300 Index and has a current market capitalisation of $4.17 million 
(based on the number of Shares on issue and the closing price of Shares on the 
ASX on 22 July 2022). 

Resolution 6 seeks Shareholder approval by way of special resolution (being a 
resolution that must be passed by at least 75% of the votes cast by members 
entitled to vote) 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 6 is passed, the Company will be able to issue Equity Securities up to 
the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder 
approval. 

If Resolution 6 is not passed, the Company will not be able to access the additional 
10% capacity to issue Equity Securities without Shareholder approval under Listing 
Rule 7.1A, and will remain subject to the 15% limit on issuing Equity Securities 
without Shareholder approval set out in Listing Rule 7.1. 

5.2 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 6: 

(a) Period for which the 7.1A Mandate is valid 

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

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

(ii) the time and date of the Company’s next annual general 
meeting; and 
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(iii) the time and date of approval by Shareholders of any 
transaction under Listing Rule 11.1.2 (a significant change in the 
nature or scale of activities) or Listing Rule 11.2 (disposal of the 
main undertaking).  

(b) Minimum price 

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

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

(ii) if the Equity Securities are not issued within 10 trading days of the 
date in Section 5.2(b)(i), the date on which the Equity Securities 
are issued. 

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

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

(i) the acquisition of new resources, assets and investments 
(including expenses associated with such an acquisition); 

(ii) continued exploration expenditure on the Company’s current 
assets/or projects (funds would then be used for project, 
feasibility studies and ongoing project administration);  

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

(iv) general working capital. 

(d) Risk of Economic and Voting Dilution 

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

If Resolution 6 is approved by Shareholders and the Company issues the 
maximum number of Equity Securities available under the 7.1A Mandate, 
the economic and voting dilution of existing Shares would be as shown in 
the table below.  

The table below shows the dilution of existing Shareholders calculated in 
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis 
of the closing market price of Shares and the number of Equity Securities 
on issue or proposed to be issued as at 22 July 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.  
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  Dilution 

Number of Shares on 
Issue (Variable A in 
Listing Rule 7.1A.2) 

Shares 
issued – 

10% 
voting 
dilution 

Issue Price 

$0.028 $0.056 $0.084 

50% decrease Issue Price 50% increase 

Funds Raised 

Current 74,500,001 
Shares 

7,450,000 
Shares $208,600 $417,200 $625,800 

50% 
increase 

111,750,002 
Shares 

11,175,000 
Shares $312,900 $625,800 $938,700 

100% 
increase 

149,000,002 
Shares 

14,900,000 
Shares $417,200 $834,400 $1,251,600 

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

The table above uses the following assumptions: 
1. There are currently 74,500,001 existing Shares on issue as 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 22 July 2022 (being $0.056). 

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 is 
assumed that those quoted Options are exercised into Shares for the purpose of 
calculating the voting dilution effect on existing Shareholders. 

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

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

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

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

Shareholders should note that there is a risk that: 

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

(ii) the Shares may be issued at a price that is at a discount to the 
market price for those Shares on the date of issue. 
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(e) Allocation policy under the 7.1A Mandate 

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

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

(i) the purpose of the issue; 

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

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

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

(v) prevailing market conditions; and 

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

(f) Previous approval under Listing Rule 7.1A 

The Company did not obtain approval under Listing Rule 7.1A as this is the 
Company’s first annual general meeting. 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. 

5.3 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. 
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GLOSSARY  

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 5.1. 

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. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

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

Chair means the chair of the Meeting. 

Company means Diablo Resources Limited (ACN 649 177 677). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

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

Explanatory Statement means the explanatory statement accompanying the Notice. 

HLB means HLB Mann Judd (WA Partnership). 

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

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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ANNEXURE A  –  NOMINATION OF AUDI TOR LE TTER  

The Board 
Diablo Resources Limited 
Level 2, 10 Outram Street 
West Perth  WA  6005 

I, Shaun Menezes, being a member of Diablo Resources Limited (Company), nominate HLB 
Mann Judd (WA Partnership) in accordance with section 328B(1) of the Corporations Act 
2001 (Cth) (Act) to fill the office of auditor of the Company. 

Please distribute copies of this notice of this nomination as required by section 328B(3) of 
the Act. 

Signed and dated 26 July 2022: 

Shaun Menezes 
Shareholder 
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	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Director’s report for the financial year ended 30 June 2022.”

	3. Resolution 2 – election of director – MR PAUL LLOYD
	“That, for the purpose of clause 14.3 of the Constitution, Listing Rule 14.4 and for all other purposes, Mr Paul Lloyd, a Director who was appointed on 1 April 2021, retires and, being eligible, is elected as a Director.”

	4. Resolution 3 – election of director – MR BARNABY EGERTON-WARBURTON
	“That, for the purpose of clause 14.3 of the Constitution, Listing Rule 14.4 and for all other purposes, Mr Barnaby Egerton-Warburton, a Director who was appointed on 1 April 2021, retires and, being eligible, is elected as a Director.”

	5. Resolution 4 – election of director – mr GREG SMITH
	“That, for the purpose of clause 14.3 of the Constitution, Listing Rule 14.4 and for all other purposes, Mr Greg Smith, a Director who was appointed on 1 April 2021, retires and, being eligible, is elected as a Director.”

	6. Resolution 5 – APPROVAL OF AUDITOR
	''That, pursuant to and in accordance with section 327B(1)(a) of the Corporations Act and for all other purposes, HLB Mann Judd (WA Partnership), having been nominated by a Shareholder and having consented in writing to act in the capacity of auditor,...

	7. Resolution 6 – 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...
	(i) a member of the Company entitled to vote at the Meeting is entitled to appoint a proxy;
	(ii) a proxy need not be a member of the Company; and
	(iii) a member of the Company 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, but where the proportion or number is not specified, each proxy may exercis...


	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or 
	(b) a Closely Related Party of such a member.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(b) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.
	1. Financial Statements and Reports
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	3.1 General
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	3.2.1 Mr Paul Lloyd
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	3.2.3 Mr Greg Smith
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	3.3.1 Mr Paul Lloyd
	3.3.2 Mr Barnaby Egerton-Warburton
	3.3.3 Mr Greg Smith

	3.4 Other material information
	Messrs Lloyd, Egerton-Warburton and Smith have confirmed that they consider they will have sufficient time to fulfil their responsibilities as Non-Executive Directors of the Company and does not consider that any other commitment will interfere with t...
	3.5 Board recommendation

	4. RESOLUTION 5 – APPROVAL OF AUDITOR
	4.1 General

	5. resolution 6 – approval of 7.1A Mandate
	5.1 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 $4.17 million (based on the number of Shares on issue and the closing price of Shares on the ASX...

	5.2 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 5.2(b)(i), the date on which the Equity Securities are issued.

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

	(d) Risk of Economic and Voting Dilution
	1. There are currently 74,500,001 existing Shares on issue as 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 22 July 2022 (being $0.056).
	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).
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