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Viridis Mining and Minerals Limited 
ACN 121 969 819 

ANNUAL GENERAL MEETING – NOTICE AND PROXY FORM 
 

Dear Shareholder 

Viridis Mining and Minerals Limited (ASX: VMM) (Viridis or the Company) advises that it is convening its 
2023 Annual General Meeting (AGM) of shareholders to be held as a HYBRID meeting. 

Time and date:   12.00pm (AWST) on Wednesday, 29 November 2023 

In-person:  Pan Pacific Perth, 207 Adelaide Terrace, Perth WA 6000 

Virtual Meeting Link: https://us02web.zoom.us/webinar/register/WN_vYIKEEFkRH-RpYO1y4agTw  

In accordance with the Corporations Act 2001 (Cth) the Company will not be sending hard copies of the 
Notice of Meeting to shareholders unless a shareholder has requested a hard copy.  

All resolutions will be decided on a poll. The poll will be conducted based on votes submitted by proxy and 
at the Meeting by shareholders who can vote in accordance with the instructions set out below.  

Shareholders will be able to vote and ask questions at the virtual meeting. Shareholders are also 
encouraged to submit questions in advance of the Meeting to the Company. Questions must be submitted 
in writing to cosec@viridismining.com.au at least 48 hours before the AGM. 

A copy of the Notice of Meeting can be viewed and downloaded online at the following link: 
https://viridismining.com.au/investors/announcements/  

A copy of your personalised Proxy Form is enclosed for convenience. Proxy votes may also be lodged online 
by using the link below: https://investor.automic.com.au/#/loginsah 

(Login and click on ‘Meetings’. Use the Holder Number shown at the top of your Proxy Form.) 

If you have any difficulties obtaining a copy of the Notice of Meeting please contact the Company’s share 
registry, Automic Group Pty Ltd on 1300 288 664 (within Australia) or +61 2 9698 5414 (Overseas). 

 
Yours sincerely 
 

 
Carly Terzanidis 

Company Secretary 

30 October 2023 

 

mailto:info@viridismining.com.au
https://us02web.zoom.us/webinar/register/WN_vYIKEEFkRH-RpYO1y4agTw
mailto:cosec@viridismining.com.au
https://viridismining.com.au/investors/announcements/
https://investor.automic.com.au/#/loginsah


 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Viridis Mining and Minerals Limited 
ACN 121 969 819 

 

 

Notice of Annual General Meeting 
 

 

 

 

The Annual General Meeting of the Company will be held by way of a hybrid meeting 
as follows: 

 
  
Time and date:   12:00PM (AWST) on Wednesday, 29 November 2023 
 
In-person: Pan Pacific Perth, 207 Adelaide Terrace, Perth WA 6000 
 
Virtual Meeting Link: https://us02web.zoom.us/webinar/register/WN_vYIKEEFkRH-

RpYO1y4agTw  
 
 

 

The Notice of Annual General Meeting should be read in its entirety.  If Shareholders are in doubt 

as to how to vote, they should seek advice from their suitably qualified advisor prior to voting. 

Should you wish to discuss any matter, please do not hesitate to contact the Company by 

telephone on +61 +61 3 9071 1847 

 

 

Shareholders are urged to vote by lodging the Proxy Form 
 

  

https://us02web.zoom.us/webinar/register/WN_vYIKEEFkRH-RpYO1y4agTw
https://us02web.zoom.us/webinar/register/WN_vYIKEEFkRH-RpYO1y4agTw
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Viridis Mining and Minerals Limited 
ACN 121 969 819 

(Company) 

Notice of Annual General Meeting 

Notice is hereby given that the annual general meeting of Shareholders of Viridis Mining and Minerals Limited 

will be held at Pan Pacific Perth, 207 Adelaide Terrace, Perth WA 6000 and will also be held virtually via an 

online platform at https://us02web.zoom.us/webinar/register/WN_vYIKEEFkRH-RpYO1y4agTw on 

Wednesday, 29 November 2023 at 12:00PM (AWST) (Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered at the Meeting.  

The Explanatory Memorandum and the Proxy Form form part of the Notice. 

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 as Shareholders on Monday, 

27 November 2023 at 12:00pm (AWST).  

Terms and abbreviations used in the Notice are defined in Schedule 1. 

Agenda 

1 Annual Report  

To receive and consider the Annual Report of the Company and its controlled entities for the financial 

year ended 30 June 2023, together with the declaration of the Directors, the Directors' Report and the 

Auditor's Report.   

Note: there is no requirement for Shareholders to approve the Annual Report.  

2 Resolutions 

Resolution 1 – Adoption of Remuneration Report  

To consider and, if thought fit, to pass with or without amendment, as a non-binding ordinary 

resolution the following:  

'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 Company’s annual financial 

report for the financial year ended 30 June 2023.'  

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.  

Resolution 2 – Election of Director – Faheem Ahmed 

https://us02web.zoom.us/webinar/register/WN_vYIKEEFkRH-RpYO1y4agTw
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To consider and, if thought fit, to pass, with or without amendment, as an ordinary resolution the 

following:  

‘That, for the purposes of clause 15.4 of the Constitution, ASX Listing Rule 14.4 and for all other 

purposes, Faheem Ahmed, a Director who was appointed casually on 13 February 2023, retires and, 

being eligible, is elected as a Director, on the terms and conditions in the Explanatory Memorandum.' 

Resolution 3 – Re-Election of Director – Christopher Gerteisen 

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

following:  

‘That, for the purposes of clause 15.2 of the Constitution, Listing Rule 14.5 and for all other purposes, 

Christopher Gerteisen, a Director, retires by rotation, and being eligible, is re-elected as a Director.’ 

Resolution 4 – Approval of 10% Placement Facility   

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

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

approve the issue of Equity Securities totalling up 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 on the 

terms and conditions in the Explanatory Memorandum.' 

Resolution 5– Increase in Total Aggregate Remuneration for Non-Executive 
Directors’  

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

following:  

‘That, for the purposes of clause 15.7 of the Constitution, ASX Listing Rule 10.17 and for all other 

purposes, Shareholders approve an increase of the maximum total aggregate amount of fees payable 

to non-executive Directors from $300,000 per annum to $400,000 per annum in accordance with the 

terms and conditions set out in the Explanatory Statement.’  

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

below.  

Resolution 6 – Adoption of Employee Securities Incentive Plan 

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

following:  

'That, for the purposes of ASX 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 “Viridis Mining and Minerals 

Limited Employee Securities Incentive Plan” and for the issue of up to a maximum of 4,600,000 

securities under that Plan, on the terms and conditions set out in the Explanatory Statement.' 
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A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see 

below. 

Resolution 7– Issue of Incentive Options to Director – Tim Harrison 

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

 “That, subject to the passing of Resolution 6, for the purposes of Listing Rule 10.14 and for all other 

purposes, approval is given for the Company to issue 200,000 Options to Tim Harrison (or his 

nominee) under the Employee Securities incentive Plan on the terms and conditions set out in the 

Explanatory Statement.” 

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

below. 

Voting prohibitions  

Resolution 1: In accordance with sections 250BD and 250R of the Corporations Act, a vote on this 

Resolution must not be cast (in any capacity) by or on behalf of a member of the Key Management 

Personnel details of whose remuneration are included in the Remuneration Report, or a Closely 

Related Party of such a member.  

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from 

voting on this Resolution, and:  

(a) the person 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 does not specify the way the 

proxy is to vote on this Resolution and expressly authorises the Chair to exercise the proxy 

even if this Resolution is connected directly or indirectly with the remuneration of a member of 

the Key Management Personnel. 

Resolution 5, Resolution 6 and Resolution 7: In accordance with section 250BD of the 

Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on 

this Resolution if: 

(a) the proxy is either a member of the Key Management Personnel or a Closely Related Party of 

such member; and  

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

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

Management Personnel.   

Voting exclusions  
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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 5: A Director or an associate of that person or those persons; and  

Resolution 6: A person who is eligible to participate in the employee incentive scheme or an 

associate of that person or those persons. 

Resolution 7: Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to 

participate in the employee incentive scheme in question (including Tim Harrison) or an associate of 

that person or those persons. 

 

BY ORDER OF THE BOARD 

 

 

 

Agha Shahzad Pervez 

Executive Chair 

Viridis Mining and Minerals Limited  

Dated: 30 October 2023 
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Viridis Mining and Minerals Limited 
ACN 121 969 819 

(Company) 

Explanatory Memorandum 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of Shareholders in 

connection with the business to be conducted at the Meeting to be held as a hybrid meeting 

on Wednesday, 29 November 2023 at 12:00pm (AWST). 

The Explanatory Memorandum forms part of the Notice which should be read in its entirety.  

The Explanatory Memorandum contains the terms and conditions on which the Resolution will 

be voted. 

The Explanatory Memorandum includes the following information to assist Shareholders in 

deciding how to vote on the Resolution: 

Section 2 Action to be taken by Shareholders 

Section 3 Annual Report 

Section 4 Resolution 1 – Adoption of Remuneration Report 

Section 5 Resolution 2 – Election of Director – Faheem Ahmed 

Section 6 Resolution 3 – Re-Election of Director – Christopher Gerteisen 

Section 7 Resolution 4 – Approval of 10% Placement Facility 

Section 8 Resolution 5 – Non-Executive Directors’ Remuneration 

Section 9 Resolution 6 – Adoption of Employee Securities Incentive Plan  

Section 10 Resolution 7 – Issue of Incentive Options to Director – Tim Harrison 

Schedule 1 Definitions 

2. Action to be taken by Shareholders 

Shareholders should read the Notice including the Explanatory Memorandum carefully before 

deciding how to vote on the Resolution. 

2.1 Voting in person 

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

2.2 Voting by proxy  
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A Proxy Form is provided with the Notice. This is to be used by Shareholders if they wish to 

appoint a representative (a 'proxy') to vote in their place. All Shareholders are invited and 

encouraged to attend the Meeting or, if they are unable to attend in person, sign and return the 

Proxy Form to the Company in accordance with the instructions thereon. Lodgement of a 

Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in 

person. 

Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to 

appoint a proxy; 

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

(c) 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. 

The Proxy Form provides further details on appointing proxies and lodging Proxy Forms. 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify 

the way the proxy is to vote on a particular resolution and, if it does:  

(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must 

vote that way (i.e. as directed);  

(b) if the proxy has 2 or more appointments that specify different ways to vote on the 

resolution – the proxy must not vote on a show of hands;  

(c) if the proxy is the Chair of the meeting at which the resolution is voted on – the proxy 

must vote on a poll, and must vote that way (i.e. as directed); and  

(d) if the proxy is not the Chair – the proxy need not vote on the poll, but if the proxy does 

so, the proxy must vote that way (i.e. as directed).  

Section 250BC of the Corporations Act provides that, if:  

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular 

resolution at a meeting of the Company's members;  

(b) the appointed proxy is not the chair of the meeting;  

(c) at the meeting, a poll is duly demanded, or is otherwise required under section 250JA 

on the resolution; and 

(d) either the proxy is not recorded as attending the meeting or the proxy does not vote on 

the resolution,  

the Chair of the meeting is taken, before voting on the resolution closes, to have been appointed as 

the proxy for the purposes of voting on the resolution at the meeting. 

 

To vote by proxy, you must complete and lodge the Proxy Form using one of the following methods: 
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Online Lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah by following 

the instructions: Login to the Automic website using the holding details as shown on the 

Proxy Form. Click on ‘View Meetings’ – ‘Vote’. To use the online lodgement facility, 

Shareholders will need their holder number (Securityholder Reference Number (SRN) or 

Holder Identification Number (HIN)) as shown on the front of the Proxy Form. 

For further information on the online proxy lodgment process please see the Online 

Proxy Lodgment Guide at https://investor.automic.com.au/#/loginsah  

By post Automic, GPO Box 5193, Sydney NSW 2001 

By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 

By email meetings@automicgroup.coms.au  

Your proxy voting instruction must be received by 12:00pm (AWST) on Monday,27 November 2023, 

being not later than 48 hours before the commencement of the Meeting. Proxy Forms received later 

than this time will be invalid. 

Voting on the day  

1. Open your internet browser and go to investor.automic.com.au 

2. Login with your username and password or click “register” if you haven’t already created an 

account. Shareholders are encouraged to create an account prior to the start of the 

meeting to ensure there is no delay in attending the virtual meeting 

3. After logging in, a banner will display at the bottom of your screen to indicate that the meeting 

is open for registration, click on “Register” when this appears. Alternatively, click on 

“Meetings” on the left-hand menu bar to access registration 

4. Click on “Register” and follow the steps 

5. Click on the URL to join the webcast where you can view and listen to the virtual meeting 

6. Once the Chair of the Meeting has declared the poll open for voting click on “Refresh” to be 

taken to the voting screen 

7. Select your voting direction and click “confirm” to submit your vote. Note that you cannot 

amend your vote after it has been submitted 

2.3 Remote attendance and voting online 

(a) Remote attendance 

The Meeting will be accessible to all Shareholders via a live webinar, which will allow 

Shareholders to listen to the Meeting and speak and ask questions in relation to the 

business of the Meeting.  

If you wish to attend the Meeting virtually, please pre-register in advance for the virtual 

Meeting here: 

https://us02web.zoom.us/webinar/register/WN_XgtXVac8R2-DfJtLC4xJ-A    

After registering, you will receive a confirmation containing information on how to 

attend the Meeting virtually on the date of the Annual General Meeting.  

To attend and vote on the day of the Meeting:  

https://investor.automic.com.au/#/loginsah
https://investor.automic.com.au/#/loginsah
mailto:meetings@automicgroup.coms.au
https://investor.automic.com.au/
https://us02web.zoom.us/webinar/register/WN_XgtXVac8R2-DfJtLC4xJ-A
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(i) open your internet browser and go to investor.automic.com.au; 

(ii) login with your username and password or click “register” if you haven’t 

already created an account. Shareholders are encouraged to create an 

account prior to the start of the meeting to ensure there is no delay in 

attending the Meeting virtually;  

(iii) after logging in, a banner will display at the bottom of your screen to indicate 

that the Meeting is open for registration, click on “Register” when this appears. 

Alternatively, click on “Meetings” on the left-hand menu bar to access 

registration;  

(iv) click on “Register” and follow the steps: 

(A) click on the URL to join the webcast where you can view and listen to 

the Meeting virtually; 

(B) once the Chair of the Meeting has declared the poll open for voting 

click on “Refresh” to be taken to the voting screen; and 

(C) select your voting direction and click “confirm” to submit your vote. 

Note that you cannot amend your vote after it has been submitted.  

2.4 Chair's voting intentions 

If the Chair is your proxy, either by appointment or by default, and you have not indicated your 

voting intention, you expressly authorise the Chair to exercise the proxy in respect of 

Resolution 1 and Resolution 5 even though these Resolutions are connected directly or 

indirectly with the remuneration of the Company's Key Management Personnel. 

The Chair intends to exercise all available proxies in favour of all Resolutions, unless the 

Shareholder has expressly indicated a different voting intention. 

2.5 Submitting questions 

Shareholders may submit questions in advance of the Meeting to the Company. Questions 

must be submitted by emailing the Company Secretary at cosec@viridismining.com.au at 

least two business days before the Meeting.  

Shareholders will also have the opportunity to submit questions during the Meeting in respect 

to the formal items of business. In order to ask a question during the Meeting, please follow 

the instructions from the Chair.  

The Chair will attempt to respond to the questions during the Meeting. The Chair will request 

prior to a Shareholder asking a question that they identify themselves (including the entity 

name of their shareholding and the number of Shares they hold). 

3. Annual Report  

In accordance with section 317 of the Corporations Act, Shareholders will be offered the 

opportunity to discuss the Annual Report, including declaration of the Directors, , the Directors' 

Report and the Auditor's Report for the financial year ended 30 June 2023.  

mailto:cosec@viridismining.com.au
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There is no requirement for Shareholders to approve the Annual Report.  

At the Meeting, Shareholders will be offered the opportunity to:  

(a) discuss the Annual Report which is available online at 

https://viridismining.com.au/investors/annual-reports/;  

(b) ask questions about, or comment on, the management of the Company; and  

(c) ask the auditor questions about the conduct of the audit and the preparation and 

content of the Auditor's Report.  

In addition to taking questions at the Meeting, written questions to the Chair about the 

management of the Company, or to the Company's auditor about:  

(a) the preparation and content of the Auditor's Report; 

(b) the conduct of the audit;  

(c) accounting policies adopted by the Company in relation to the preparation of the 

financial statements; and  

(d) the independence of the auditor in relation to the conduct of the audit,  

may be submitted no later than five business days before the Meeting to the Company 

Secretary at the Company's registered office.  

The Company will not provide a hard copy of the Company’s Annual Report to Shareholders 

unless specifically requested to do so. 

4. Resolution 1 – Adoption of Remuneration Report 

4.1 General  

In accordance with section 250R(2) of the Corporations Act, the Company must put the 

Remuneration Report to the vote of Shareholders. The Directors' Report for the year ended 

30 June 2023 in the 2023 Annual Report contains the Remuneration Report which sets out the 

remuneration policy for the Company and the remuneration arrangements in place for the 

executive Directors, specified executives and non-executive Directors. 

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only and 

does not bind the Directors of the Company.  

If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two 

consecutive annual general meetings, Shareholders will have the opportunity to remove the 

whole Board, except the managing director (if any). 

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual 

general meetings, the Company will be required to put to Shareholders at the second annual 

general meeting a resolution on whether another meeting should be held (within 90 days) at 

which all Directors (other than the managing director, if any) who were in office at the date of 

approval of the applicable Directors' Report must stand for re-election.  

https://viridismining.com.au/investors/annual-reports/
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If the Remuneration Report receives a Strike at this Meeting, Shareholders should be aware 

that if a second Strike is received at the 2024 annual general meeting, this may result in the 

re-election of the Board. 

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about or 

make comments on the Remuneration Report. 

4.2 Previous Voting Results 

At the Company’s previous annual general meeting the votes cast against the remuneration 

report considered at that annual general meeting were less than 25%. Accordingly, the Spill 

Resolution is not relevant for this Meeting.  

5. Resolution 2 – Election of Director – Faheem Ahmed 

5.1 General  

Clause 15.4 of the Constitution 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 by the Constitution 

Pursuant to clause 15.4 of the Constitution and Listing Rule 14.4, 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 retire 

by rotation (if any) at that meeting. 

Faheem Ahmed, having been appointed by other Directors on 13 February 2023 in 

accordance with the Constitution, will retire in accordance with the Constitution and Listing 

Rule 14.4 and being eligible, seeks election from Shareholders.   

5.2 Qualifications and other material directorships 

B.Eng and B.PM 

Mr Ahmed holds a Bachelor of Engineering and Bachelor of Project Management and has 

over 6 years of experience in project evaluation, asset management, data analysis, lifecycle 

cost analysis and risk modelling including projects in the fields of infrastructure, mining, health 

and transport. 

Mr Ahmed does not currently hold any other material directorships, other than as disclosed in 

this Notice. 

5.3 Independence 

If elected, Mr Ahmed is considered by the Board (with Mr Ahmed abstaining) to be an 

independent Director.  

Mr Ahmed is not considered by the Board to hold any interest, 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 

interests of the entity as a whole rather than in the interests of an individual security holder or 

other party.  
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5.4 Additional information  

The Company conducts appropriate checks on the background and experience of candidates 

before their appointments to the Board. These include checks as to a person’s experience, 

educational qualifications, character, criminal record and bankruptcy history. These checks did 

not identify any information of concern. 

Mr Ahmed has confirmed to the Company that he will have sufficient time to fulfil his 

responsibilities as a Director. 

5.5 Technical Information required by Listing Rule 14.1A 

If Resolution 2 is passed, Mr Ahmed will be elected to the Board as an independent Director.  

In the event that Resolution 2 is not passed, Mr Ahmed will not continue in their role as an 

independent Director. The Company may seek nominations or otherwise identify suitably 

qualified candidates to join the Company. As an additional consequence, this may detract 

from the Board and Company’s ability to execute on its strategic vision. 

5.6 Board recommendation  

The Board (other than Faheem Ahmed who has a personal interest in the outcome of this 

Resolution) supports the election and Mr Ahmed and recommends that Shareholders vote in 

favour of Resolution 2. The Directors consider Mr Faheem Ahmed’s skills and experience are 

valuable to the Board’s existing skills and experience. 

6. Resolution 3 – Re-Election of Director – Christopher Gerteisen 

6.1 General  

Clause 15.2 of the Constitution provides that one-third of the Directors must retire at the 

Company’s annual general meeting.  

Christopher Gerteisen, has served as a Director since 17 January 2022 and was last elected 

at the annual general meeting of the Company held on 30 November 2022. Christopher 

Gerteisen retires by rotation and seeks re-election. 

6.2 Qualifications and other material directorships 

BSc. (Mining/Exploration Geology), MSc. (Economic Geology/Mineral Economics) 

Mr Gerteisen has over 25 years of experience as an economic geologist and executive with an 

extensive record of managing and advancing resource companies and projects across North 

America, Australia and Asia. Key achievements include discovery through to successful start-

up and production. Previously, he has held senior positions with Newmont, Sons of Gwalia, 

Oxiana, OZ Minerals, PanAust and numerous other junior exploration companies. He is 

currently CEO - Director of ASX-listed Nova Minerals and on the board of Rotor X Aircraft 

Manufacturing.  

As a research geologist with Newmont, Mr Gerteisen worked on the Batu Hijau Porhryry Cu-

Au deposit in Indonesia. Most recently, through his technical contributions and management 

skills, Mr Gerteisen played a significant role in the successful start-up, operations and 

exploration which resulted in further mine-life extending discoveries at several prominent 

projects in the Australasian region, including Oxiana’s Sepon and PanAust’s Phu Bia in Laos. 
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Mr Gerteisen holds a Bachelor of Geology from the University of Idaho and a Masters Degree 

in Economic Geology from the Western Australia School of Mines. He is a dual USA and 

Australia Citizen based in Alaska and a member of the Australian Institute of Geoscientists.  

Mr Gerteisen is an Executive Director and CEO of Nova Minerals Limited (ASX:NVA).  

Mr Gerteisen does not currently hold any other material directorships, other than as disclosed 

in this Notice. 

6.3 Independence  

If elected, Mr Gerteisen is considered by the Board (with Mr Gerteisen abstaining) to be an 

independent Director.  

Mr Gerteisen is not considered by the Board to hold any interest, 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 

interests of the entity as a whole rather than in the interests of an individual security holder or 

other party.  

6.4 Technical information required by Listing Rule 14.1A 

If Resolution 3 is passed, Mr Gerteisen will be re-elected to the Board as an independent 

Director.  

In the event that Resolution 3 is not passed, Mr Gerteisen will not continue in their role as an 

independent Director. The Company may seek nominations or otherwise identify suitably 

qualified candidates to join the Company. As an additional consequence, this may detract 

from the Board and Company’s ability to execute on its strategic vision. 

6.5 Board recommendation  

The Board has reviewed Mr Gerteisen’s performance since his 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 re-election of Mr Gerteisen and 

recommends that Shareholders vote in favour of Resolution 3. 

7. Resolution 4 – Approval of 10% Placement Facility 

7.1 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 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% (10% Placement Facility).  

Resolution 4 seeks Shareholder approval by way of special resolution to provide the Company 

with the ability to issue Equity Securities under the 10% Placement Facility during the 10% 

Placement Period (refer to Section 7.2(f) below). The number of Equity Securities to be issued 

under the 10% Placement Facility will be determined in accordance with the formula 
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prescribed in Listing Rule 7.1A.2 (refer to Section 7.2(c) below).  

For note, a special resolution is a resolution requiring at least 75% of votes cast by 

shareholders present and eligible to vote at the meeting in favour of the resolution.  

If Resolution 4 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 4 is not passed, the Company will not be able to access the additional 10% 

capacity to issue Equity Securities without Shareholder approval provided for in Listing Rule 

7.1A and will remain subject to the 15% limit on issuing Equity Securities without Shareholder 

approval in Listing Rule 7.1. 

7.2 Listing Rule 7.1A 

(a) Is the Company an eligible entity? 

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included 

in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less.  

The Company is an eligible entity as it is not included in the S&P/ASX 300 Index and 

has a market capitalisation of approximately $49.4 million, based on the closing price 

of Shares ($1.08) on 23 October 2023.  

(b) What Equity Securities can be issued? 

Any Equity Securities issued under the 10% Placement Facility must be in the same 

class as an existing quoted class of Equity Securities of the eligible entity.  

As at the date of the Notice, the Company has on issue one quoted class of Equity 

Securities, being Shares. 

(c) How many Equity Securities can be issued? 

Listing Rule 7.1A.2 provides that under the approved 10% Placement Facility, the 

Company may issue or agree to issue a number of Equity Securities calculated in 

accordance with the following formula: 

(A x D) – E 

Where:  

A =  is the number of Shares on issue at the commencement of the Relevant 

Period: 

(A) plus the number of fully paid Shares issued in the Relevant Period 

under an exception in Listing Rule 7.2 other than exception 9, 16 or 

17; 

(B) plus the number of fully paid Shares issued in the Relevant Period on 

the conversion of convertible securities within Listing Rule 7.2 

exception 9 where: 
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(1) the convertible securities were issued or agreed to be issued 

before the commencement of the Relevant Period; or  

(2) the issue of, or agreement to issue, the convertible securities 

was approved, or taken under the Listing Rules to have been 

approved, under Listing Rule 7.1 or Listing Rule 7.4; 

(C) plus the number of fully paid Shares issued in the Relevant Period 

under an agreement to issue securities within Listing Rule 7.2 

exception 16 where: 

(1) the agreement was entered into before the commencement of 

the Relevant Period; or  

(2) the agreement or issue was approved, or taken under the 

Listing Rules to have been approved, under Listing Rule 7.1 

or Listing Rule 7.4; 

(D) plus the number of partly paid Shares that became fully paid Shares in 

the Relevant Period;   

(E) plus the number of fully paid Shares issued in the Relevant Period 

with approval under Listing Rules 7.1 and 7.4; and  

(F) less the number of fully paid Shares cancelled in the Relevant Period. 

Note that 'A' has the same meaning in Listing Rule 7.1 when calculating the 

Company's 15% annual placement capacity, and ‘Relevant Period’ has the 

relevant meaning given in Listing Rule 7.1 and 7.1A.2, namely, the 12 month-

period immediately preceding the date of the issue or agreement.  

D =  is 10%. 

E =  is the number of Equity Securities issued or agreed to be issued under Listing 

Rule 7.1A.2 in the Relevant Period where the issue or agreement to issue has 

not been subsequently approved by the holders of its ordinary securities under 

Listing Rule 7.4. 

(d) At what price can the Equity Securities be issued? 

Any Equity Securities issued under Listing Rule 7.1A must be in an existing quoted 

class of Equity Securities and be issued for a cash consideration per Equity Security 

which is not less than 75% of the VWAP of Equity Securities in the same 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 Company and the recipient of the Equity Securities; or  

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in 

paragraph 7.2(e)(i) above, the date on which the Equity Securities are issued, 

(Minimum Issue Price). 

(e) When can Equity Securities be issued? 
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Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A will be 

valid from the date of the Meeting and will expire on the earlier of:  

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

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

(iii) the time and date of Shareholder approval of a transaction under Listing Rules 

11.1.2 (a significant change to the nature or scale of activities) or 11.2 

(disposal of main undertaking),  

(10% Placement Period). 

(f) What is the effect of Resolution 4? 

The effect of Resolution 4 will be to allow the Company to issue the Equity Securities 

under Listing Rule 7.1A during the 10% Placement Period without further Shareholder 

approval or using the Company's 15% annual placement capacity under Listing Rule 

7.1. 

7.3 Specific information required by Listing Rule 7.3A 

Pursuant to and in accordance with Listing Rule 7.3A, the following information is provided in 

relation to the 10% Placement Facility: 

(a) Final date for issue 

The Company will only issue the Equity Securities under the 10% Placement Facility 

during the 10% Placement Period (refer to Section 7.2(f) above).  

(b) Minimum issue price  

Where the Company issues Equity Securities under the 10% Placement Facility, it will 

only do so for cash consideration and the issue price will be not less than the 

Minimum Issue Price (refer to Section 7.2(d) above).  

(c) Purposes of issues under the 10% Placement Facility  

The Company may seek to issue Equity Securities under the 10% Placement Facility 

for the purposes of raising funds for continued investment in the Company's current 

assets, the acquisition of new assets or investments (including expenses associated 

with such an acquisition), and/or for general working capital.  

(d) Risk of economic and voting dilution  

Shareholders should note that there is a risk that:  

(i) the market price for the Company's Equity Securities may be significantly 

lower on the date of the issue of the Equity Securities than on the date of the 

Meeting; and  

(ii) the Equity Securities may be issued at a price that is at a discount to the 

market price for the Company's Equity Securities on the issue date,  
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which may have an effect on the amount of funds raised by the issue of the Equity 

Securities. If this Resolution 4 is approved by Shareholders and the Company issues 

Equity Securities under the 10% Placement Facility, the existing Shareholders' 

economic and voting power in the Company may be diluted as shown in the below 

table (in the case of convertible securities only if those convertible securities are 

converted into Shares). 

The table below shows the dilution of existing Shareholders based on the current 

market price of Shares and the current number of Shares for Variable 'A' calculated in 

accordance with the formula in Listing Rule 7.1A.2 (see Section 7.2(c) above) as at 

the date of this Notice (Variable A), with:  

(i) two examples where Variable A has increased, by 50% and 100%; and  

(ii) two examples of where the issue price of Shares has decreased by 50% and 

increased by 50% as against the current market price.  

  Dilution 

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

Shares 
issued – 

10% 
voting 

dilution 

Issue Price 

$0.54 $1.08 $1.62 

50% 
decrease 

Issue Price 
50% 

increase 

Funds Raised 

Current 
45,739,556 

Shares 

4,573,955 
Shares 

$2,469,935 $4,939,871 $7,409,807 

50% 
increase 

68,609,334 
Shares 

6,860,933 
Shares 

$3,704,903 $7,409,807 $11,114,711 

100% 
increase 

91,479,112 
Shares 

9,147,911 
Shares 

$4,939,871 $9,879,743 $14,819,615 

Notes: 

1. The table has been prepared on the following assumptions: 

(a) The issue price is the current market price ($1.08), being the closing price of 
the Shares on ASX on 23 October 2023, being the latest practicable date 
before this Notice was signed. 

(b) Variable A comprises of 45,739,556 existing Shares on issue as at the date of 
this Notice, assuming the Company has not issued any Shares in the 12 
months prior to the Meeting that were not issued under an exception in Listing 
Rule 7.2 or with Shareholder approval under Listing Rule 7.1 and 7.4. 

(c) The Company issues the maximum number of Equity Securities available 
under the 10% Placement Facility. 

(d) No convertible securities (including any issued under the 10% Placement 
Facility) are exercised or converted into Shares before the date of the issue of 
the Equity Securities. 

(e) The issue of Equity Securities under the 10% Placement Facility consists only 
of Shares. If the issue of Equity Securities includes quoted Options, it is 
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assumed that those quoted Options are exercised into Shares for the purpose 
of calculating the voting dilution effect on existing Shareholders. 

(f) 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.  

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

(h) 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%.  

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

2. The number of Shares on issue (i.e. Variable A) may increase as a result of issues of 
Shares that do not require Shareholder approval (for example, a pro rata entitlements 
issue, scrip issued under a takeover offer or upon exercise of convertible securities) or 
future specific placements under Listing Rule 7.1 that are approved at a future 
Shareholders' meeting. 

(e) Allocation policy 

The recipients of the Equity Securities to be issued under the 10% Placement Facility 

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 10% 

Placement Facility, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) the methods of raising funds that are available to the Company, including but 

not limited to, rights issues or other issues in which existing Shareholders can 

participate;  

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

(iv) financial situation and solvency of the Company; 

(v) prevailing market conditions; and 

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

(f) Previous approval under the 10% Placement Facility  

The Company previously obtained approval from its Shareholders pursuant to ASX 

Listing Rule 7.1A at its 2022 annual general meeting (Previous Approval). 

In the 12 months preceding the date of the Meeting and as at the date of this Notice, 

the Company has not issued or agreed to issue Equity Securities under the Previous 

Approval. 
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(g) Voting Exclusion Statement 

A voting exclusion statement is not included in this Notice. 

8. Resolution 5 – Increase in total aggregate remuneration for Non-
Executive Directors 

8.1 General  

ASX Listing Rule 10.17 provides that an entity must not increase the total aggregate amount 

of directors’ fees payable to all of its non-executive directors without the approval of holders of 

its ordinary securities. 

Clause 15.7 of the Constitution also states that the total aggregate fixed sum per annum to be 

paid to Directors (excluding salaries of executive Directors) may only be varied by ordinary 

resolution of Shareholders in general meeting. 

The maximum aggregate amount of fees payable to all of the non-executive Directors is 

currently set at $300,000. Resolution 5 seeks Shareholder approval for the purposes of clause 

15.7 of the Constitution and Listing Rule 10.17 to increase this figure by $100,000 to 

$400,000. 

Directors’ fees include all fees payable by the entity or any of its child entities to a non-

executive director for acting as a director of the entity or any of its child entities (including 

attending and participating in any board committee meetings), superannuation contributions 

for the benefit of a non-executive director and any fees which a non-executive director agrees 

to sacrifice for other benefits.  

It does not include reimbursement of genuine out of pocket expenses, genuine “special 

exertion” fees paid in accordance with the Constitution, or securities issued to a non-executive 

Director under ASX Listing Rule 10.11 or 10.14 with approval of Shareholders. 

The maximum aggregate amount of fees proposed to be paid to the non-executive Directors 

per annum has been determined after reviewing similar companies listed on ASX and the 

Directors believe that this level of remuneration is in line with corporate remuneration of similar 

companies. 

8.2 Technical information required by Listing Rule 10.17 

If Resolution 5 is passed, the maximum aggregate amount of fees payable to the non-

executive Directors will increase by $100,000 to $400,000. Whilst it is not envisaged that the 

maximum amount sought will be utilised immediately, the increase to the maximum aggregate 

amount of fees payable may enable the Company to:  

(a) Maintain its capacity to fairly remunerate both existing and any new non-executive 

directors joining the Board; 

(b) remunerates its non-executive Directors appropriately for the expectations placed upon 

them both by the Company and the regulatory environment in which it operates; and 

(c) has the ability to attract and retain non-executive directors whose skills and 

qualifications are appropriate for a company of the size and nature of the Company. 

If Resolution 5 is not approved, the Company’s remuneration limit of non-executive Directors 
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will remain at $300,000. This may inhibit the ability of the Company to remunerate, attract and 

retain appropriately skilled non-executive directors.  

In the past three years, the Company has not issued any Securities to non-executive Directors 

pursuant to Listing Rules 10.11 and 10.14. 

8.3 Board recommendation 

Given the interest of the non-executive Directors in this Resolution, the Board makes no 

recommendation to Shareholders regarding this Resolution. 

9. Resolution 6 – Adoption of Employee Securities Incentive Plan  

9.1 General 

Resolution 6 seeks Shareholder approval for the adoption of the employee incentive scheme 

titled “Viridis Mining and Minerals Limited Employee Securities Incentive Plan” (Plan) and for 

the issue of up to a maximum of 4,600,000 securities, excluding issues approved by 

Shareholders under Listing Rule 10.14 or Listing Rule 10.11, 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 under the Plan will 

provide selected employees with the opportunity to participate in the future growth of the 

Company. 

The Company adopted the Plan at its 2022 annual general meeting held on 30 November 

2022. The Company is seeking approval for the adoption of the Plan pursuant to Resolution 6 

primarily for the purpose of increasing the maximum number of Securities that may be issued 

under the Plan (refer to section 9.2(d) below). No amendments are proposed to be made to 

the terms of the Plan adopted on 30 November 2022. 

As summarised in Section 7.1 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 to 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 6 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 
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stated in Section 9.2(d) 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 doubt, 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 6 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. 

9.2 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 6: 

(a) a summary of the key terms and conditions of the Plan is set out in Schedule 2; 

(b) the Company has not issued any securities under the Plan;  

(c) the Company is seeking Shareholder approval to adopt the Plan for the purpose of 

increasing the maximum number of Securities that may be issued under the Plan; 

(d) the maximum number of securities proposed to be issued under the Plan in reliance 

on Listing Rule 7.2 (Exception 13(b)), is 4,600,000 securities, which includes the 

Options proposed to be issued under Resolution 7. It is not envisaged that the 

maximum number of securities for which approval is sought will be issued 

immediately. 

10. Resolution 7 – Issue of Incentive Options to Director – Tim Harrison 

10.1 General 

The Company has agreed, subject to obtaining Shareholder approval and to the adoption of 

the Employee Securities Incentive Plan (Plan) (refer Resolution 6), to issue 200,000 Options 

to Tim Harrison (or his nominee) pursuant to the Plan and on the terms and conditions set out 

below (Incentive Options). 

The Company notes that at the general meeting held on 12 September 2023 (EGM), the 

Company sought and obtained shareholder approval for the issue of 200,000 Options to Tim 

Harrison pursuant to Listing Rule 10.11. The Company did not subsequently issue these 

Options to Mr Harrison within one month after the date of the EGM and therefore has resolved 

to seek approval from Shareholders at the Meeting to issue the Incentive Options under the 

Plan, pursuant to Listing Rule 10.14. 

10.2 Chapter 2E of the Corporations Act 

Chapter 2E of the Corporations Act requires that for a public company, or an entity that the 

public company controls, to give a financial benefit to a related party of the public company, 

the public company or entity must: 
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(a) obtain the approval of the public company’s members in the manner set out in 

sections 217 to 227 of the Corporations Act; and 

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

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 

of the Corporations Act. 

The issue of the Incentive Options to Tim Harrison (or his nominee) constitutes giving a 

financial benefit and Tim Harrison is a related party of the Company by virtue of being a 

Director. 

The Directors (other than Mr Harrison) consider that Shareholder approval pursuant to 

Chapter 2E of the Corporations Act is not required in respect of the issue of Incentive Options, 

because the agreement to issue the Incentive Options, reached as part of the remuneration 

package for Mr Harrison, is considered reasonable remuneration in the circumstances and 

was negotiated on an arm’s length basis. 

10.3 Listing Rule 10.14 

Listing Rule 10.14 provides that an entity must not permit any of the following persons to 

acquire equity securities under an employee incentive scheme without the approval of the 

holders of its ordinary securities: 

10.14.1  a director of the entity; 

10.14.2  an associate of a director of the entity; or 

10.14.3 a person whose relationship with the entity or a person referred to in Listing 

Rules 10.14.1 to 10.14.2 is such that, in ASX’s opinion, the acquisition should 

be approved by security holders. 

The issue of Incentive Options to Mr Harrison falls within Listing Rule 10.14.1 and therefore 

requires the approval of Shareholders under Listing Rule 10.14. 

Resolution 7 seeks the required Shareholder approval for the issue of the Incentive Options 

under and for the purposes of Listing Rule 10.14. 

10.4 Technical information required by Listing Rule 14.1A 

Subject to the passing of Resolution 6, if Resolution 7 is passed, the Company will be able to 

proceed with the issue of the Incentive Options to Mr Harrison under the Plan within three 

years after the date of the Meeting (or such later date as permitted by any ASX waiver or 

modification of the Listing Rules). As approval pursuant to Listing Rule 7.1 is not required for 

the issue of the Incentive Options (because approval is being obtained under Listing Rule 

10.14), the issue of the Incentive Options will not use up any of the Company’s 15% annual 

placement capacity. 

If Resolution 7 is not passed, the Company will not be able to proceed with the issue of the 

Incentive Options to Mr Harrison under the Plan. 

Resolution 7 is conditional on Resolution 6 also being passed. Therefore, if Resolution 6 is not 

passed, the Board will not be able to proceed with the issue of the Incentive Options to Mr 

Harrison under the Plan. 
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10.5 Technical information required by Listing Rule 10.15 

Pursuant to and in accordance with the requirements of Listing Rule 10.15, the following 

information is provided in relation to Resolution 7: 

(a) the Incentive Options will be issued to Mr Harrison (or his nominee), who falls within 

the category set out in Listing Rule 10.14.1 by virtue of Mr Harrison being a Director; 

(b) the maximum number of Incentive Options to be issued is 200,000; 

(c) the current total remuneration package for Mr Harrison is $54,000, comprising of 

directors’ fees of $54,000. If the Incentive Options are issued, the total remuneration 

package of Mr Harrison will increase by $183,400 to $237,400, being the value of the 

Incentive Options (based on the Black Scholes methodology); 

(d) no Incentive Options have been previously issued under the Plan since it was adopted 

on 30 November 2022; 

(e) a summary of the material terms and conditions of the Incentive Options is set out in 

Schedule 3; 

(f) the Incentive Options are unquoted Options. The Company has chosen to issue 

Incentive Options to Mr Harrison for the following reasons: 

(i) the Incentive Options are unquoted, therefore, the issue of the Incentive 

Options has no immediate dilutionary impact on Shareholders; 

(ii) the issue of Incentive Options to Mr Harrison will align the interests of Mr 

Harrison with those of Shareholders; 

(iii) the issue of the Incentive Options is a reasonable and appropriate method to 

provide cost effective remuneration as the non-cash form of this benefit will 

allow the Company to spend a greater proportion of its cash reserves on its 

operations than it would if alternative cash forms of remuneration were given 

to Mr Harrison;  

(iv) because of the deferred taxation benefit which is available to Mr Harrison in 

respect of an issue of Options. This is also beneficial to the Company as it 

means Mr Harrison is not required to immediately sell the Incentive Options to 

fund a tax liability (as would be the case in an issue of Shares where the tax 

liability arises upon issue of the Shares) and will instead, continue to hold an 

interest in the Company; and 

(v) it is not considered that there are any significant opportunity costs to the 

Company or benefits foregone by the Company in issuing the Incentive 

Options on the terms proposed; 

(g) the Company values the Incentive Options at $183,400 (being $0.917 per Incentive 

Option) based on the Black-Scholes methodology; 

(h) the Incentive Options will be issued to Mr Harrison (or their nominee) no later than 3 

years after the date of the Meeting (or such later date as permitted by any ASX waiver 

or modification of the Listing Rules) and it is anticipated the Incentive Options will be 

issued on one date; 
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(i) the issue price of the Incentive Options will be nil, as such no funds will be raised from 

the issue of the Incentive Options (other than in respect of funds received on exercise 

of the Incentive Options);  

(j) a summary of the material terms and conditions of the Plan is set out in Schedule 2; 

(k) no loan is being made to Mr Harrison in connection with the acquisition of the 

Incentive Options;  

(l) details of any Options issued under the Plan will be published in the annual report of 

the Company relating to the period in which they were issued, along with a statement 

that approval for the issue was obtained under Listing Rule 10.14; and 

(m) any additional persons covered by Listing Rule 10.14 who become entitled to 

participate in an issue of Options under the Plan after Resolution 7 is approved and 

who were not named in this Notice will not participate until approval is obtained under 

Listing Rule 10.14. 
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Schedule 1 Definitions 

In the Notice, words importing the singular include the plural and vice versa. 

10% Placement Facility has the meaning in Section 7.1. 

10% Placement Period has the meaning in Section 7.2(e).  

$ or A$ means Australian Dollars. 

Annual Report  means the Directors’ Report, the Financial Report, and Auditor’s Report, 

in respect to the year ended 30 June 2023. 

ASX means the ASX Limited (ACN 008 624 691) and, where the context 

permits, the Australian Securities Exchange operated by ASX Limited. 

Auditor’s Report  means the auditor’s report contained in the Annual Report. 

AWST means Australian Western Standard Time, being the time in Perth, 

Western Australia. 

Board means the board of Directors. 

Chair means the person appointed to chair the Meeting of the Company 

convened by the Notice. 

Company means Viridis Mining and Minerals Limited (ACN 121 969 819). 

Constitution means the constitution of the Company, as amended.  

Corporations Act means the Corporations Act 2001 (Cth), as amended. 

Director means a director of the Company. 

Directors' Report means the annual directors' report prepared under Chapter 2M of the 

Corporations Act for the Company and its controlled entities.  

Equity Security has the same meaning as in the Listing Rules. 

Explanatory 

Memorandum 

means the explanatory memorandum which forms part of the Notice. 

Financial Report  means the financial report contained in the Annual Report.  

Key Management 

Personnel 

has the same meaning as in the accounting standards issued by the 

Australian Accounting Standards Board and means those persons 

having authority and responsibility for planning, directing and controlling 

the activities of the Company, or if the Company is part of a 

consolidated entity, of the consolidated entity, directly or indirectly, 

including any Director (whether executive or otherwise) of the Company, 

or if the Company is part of a consolidated entity, of an entity within the 

consolidated group. 
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Listing Rules means the listing rules of ASX. 

Meeting has the meaning given in the introductory paragraph of the Notice. 

Minimum Issue Price  has the meaning in Section 7.2(e).  

Notice means this notice of annual general meeting. 

Option means a right, subject to certain terms and conditions, to acquire a 

Share. 

Performance Right 

 

Plan 

means a right, subject to certain terms and conditions, to acquire a 

Share on the satisfaction (or waiver) of certain performance conditions. 

has the meaning in Section 9.1.  

Proxy Form means the proxy form provided with the Notice. 

Remuneration Report  means the remuneration report contained in the Annual Report.  

Resolution means a resolution referred to in the Notice. 

Schedule means a schedule to the Notice. 

Section means a section of the Explanatory Memorandum. 

Securities means any Equity Securities of the Company (including Shares, Options 

and/or Performance Rights). 

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

Shareholder means the holder of a Share. 

Strike  has the meaning in Section 4.1.  

Trading Day has the same meaning as in the Listing Rules.  

Variable A has the meaning in Section 7.3(d). 

VWAP means the volume weighted average price of trading in Shares on the 

ASX market and Chi-X market over the relevant period, excluding block 

trades, large portfolio trades, permitted trades during the pre-trading 

hours period, permitted trades during the post-trading hours period, out 

of hours trades and exchange traded option exercises.  
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Schedule 2 Terms and Conditions of Plan    

The following is a summary of the material terms and conditions of the New Plan: 

1.  (Eligible Participant): A person is eligible to participate in the New Plan (Eligible Participant) if 

they have been determined by the Board to be eligible to participate in the New Plan from time 

to time and are an “ESS participant” (as that term is defined in Division 1A) in relation to the 

Company or an associated entity of the Company. 

This relevantly includes, amongst others: 

(a) an employee or director of the Company or an individual who provides services to the 

Company; 

(b) an employee or director of an associated entity of the Company or an individual who provides 

services to such an associated entity; 

(c) a prospective person to whom paragraphs (a) or (b) apply; 

(d) a person prescribed by the relevant regulations for such purposes; or 

(e) certain related persons on behalf of the participants described in paragraphs (a) to (d) 

(inclusive). 

2.  (Maximum allocation): 

(a) The Company must not make an offer of Securities under the New Plan in respect of which 

monetary consideration is payable (either upfront, or on exercise of convertible securities) 

where: 

(i) the total number of Plan Shares (as defined in paragraph 13 below) that may be issued or 

acquired upon exercise of the convertible securities offered; plus 

(ii) the total number of Plan Shares issued or that may be issued as a result of offers made 

under the New Plan at any time during the previous 3 year period, 

would exceed 5% of the total number of Shares on issue at the date of the offer or such other 

limit as may be specified by the relevant regulations or the Company’s Constitution from time to 

time. 

3. (Purpose): The purpose of the New Plan is to: 

(a) assist in the reward, retention and motivation of Eligible Participants; 

(b) link the reward of Eligible Participants to Shareholder value creation; and 

(c) align the interests of Eligible Participants with shareholders of the Group (being the Company 

and each of its Associated Bodies Corporate), by providing an opportunity to Eligible 

Participants to receive an equity interest in the Company in the form of Securities. 

4.  (Plan administration): The New Plan will be administered by the Board. The Board may exercise 

any power or discretion conferred on it by the New Plan rules in its sole and absolute discretion, 

subject to compliance with applicable laws and the Listing Rules. The Board may delegate its 

powers and discretion. 

5.  (Eligibility, invitation and application): The Board may from time to time determine that an 

Eligible Participant may participate in the New Plan and make an invitation to that Eligible 

Participant to apply for Securities on such terms and conditions as the Board decides. An 

invitation issued under the New Plan will comply with the disclosure obligations pursuant to 

Division 1A. 
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On receipt of an invitation, an Eligible Participant may apply for the Securities the subject of the 

invitation by sending a completed application form to the Company. The Board may accept an 

application from an Eligible Participant in whole or in part. If an Eligible Participant is permitted 

in the invitation, the Eligible Participant may, by notice in writing to the Board, nominate a party 

in whose favour the Eligible Participant wishes to renounce the invitation. 

A waiting period of at least 14 days will apply to acquisitions of Securities for monetary 

consideration as required by the provisions of Division 1A. 

6.  (Grant of Securities): The Company will, to the extent that it has accepted a duly completed 

application, grant the successful applicant (Participant) the relevant number of Securities, 

subject to the terms and conditions set out in the invitation, the New Plan rules and any ancillary 

documentation required. 

7.  (Terms of Convertible Securities): Each ‘Convertible Security’ represents a right to acquire one 

or more Shares (for example, under an option or performance right), subject to the terms and 

conditions of the New Plan. 

Prior to a Convertible Security being exercised a Participant does not have any interest (legal, 

equitable or otherwise) in any Share the subject of the Convertible Security by virtue of holding 

the Convertible Security. A Participant may not sell, assign, transfer, grant a security interest 

over or otherwise deal with a Convertible Security that has been granted to them. A Participant 

must not enter into any arrangement for the purpose of hedging their economic exposure to a 

Convertible Security that has been granted to them. 

8.  (Vesting of Convertible Securities): Any vesting conditions applicable to the grant of Convertible 

Securities will be described in the invitation. If all the vesting conditions are satisfied and/or 

otherwise waived by the Board, a vesting notice will be sent to the Participant by the Company 

informing them that the relevant Convertible Securities have vested. Unless and until the 

vesting notice is issued by the Company, the Convertible Securities will not be considered to 

have vested. For the avoidance of doubt, if the vesting conditions relevant to a Convertible 

Security are not satisfied and/or otherwise waived by the Board, that Convertible Security will 

lapse. 

9.  (Exercise of Convertible Securities and cashless exercise): To exercise a Convertible Security, 

the Participant must deliver a signed notice of exercise and, subject to a cashless exercise of 

Convertible Securities (see below), pay the exercise price (if any) to or as directed by the 

Company, at any time prior to the earlier of any date specified in the vesting notice and the 

expiry date as set out in the invitation. 

At the time of exercise of the Convertible Securities, and subject to Board approval, the 

Participant may elect not to be required to provide payment of the exercise price for the number 

of Convertible Securities specified in a notice of exercise, but that on exercise of those 

Convertible Securities the Company will transfer or issue to the Participant that number of 

Shares equal in value to the positive difference between the Market Value of the Shares at the 

time of exercise and the exercise price that would otherwise be payable to exercise those 

Convertible Securities. 

Market Value means, at any given date, the volume weighted average price per Share traded 

on the ASX over the 5 trading days immediately preceding that given date, unless otherwise 

specified in an invitation. 

A Convertible Security may not be exercised unless and until that Convertible Security has 

vested in accordance with the New Plan rules, or such earlier date as set out in the New Plan 

rules. 

10.  (Delivery of Shares on exercise of Convertible Securities): As soon as practicable after the valid 

exercise of a Convertible Security by a Participant, the Company will issue or cause to be 
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transferred to that Participant the number of Shares to which the Participant is entitled under the 

New Plan rules and issue a substitute certificate for any remaining unexercised Convertible 

Securities held by that Participant. 

11.  (Forfeiture of Convertible Securities): Where a Participant who holds Convertible Securities 

ceases to be an Eligible Participant or becomes insolvent, all unvested Convertible Securities 

will automatically be forfeited by the Participant, unless the Board otherwise determines in its 

discretion to permit some or all of the Convertible Securities to vest. 

Where the Board determines that a Participant has acted fraudulently or dishonestly, or wilfully 

breached his or her duties to the Group, the Board may in its discretion deem all unvested 

Convertible Securities held by that Participant to have been forfeited. 

Unless the Board otherwise determines, or as otherwise set out in the New Plan rules: any 

Convertible Securities which have not yet vested will be forfeited immediately on the date that 

the Board determines (acting reasonably and in good faith) that any applicable vesting 

conditions have not been met or cannot be met by the relevant date; and any Convertible 

Securities which have not yet vested will be automatically forfeited on the expiry date specified 

in the invitation. 

12. (Change of control): If a change of control event occurs in relation to the Company, or the Board 

determines that such an event is likely to occur, the Board may in its discretion determine the 

manner in which any or all of the Participant’s Convertible Securities will be dealt with, including, 

without limitation, in a manner that allows the Participant to participate in and/or benefit from 

any transaction arising from or in connection with the change of control event. 

13.  (Rights attaching to Plan Shares): All Shares issued under the New Plan, or issued or 

transferred to a Participant upon the valid exercise of a Convertible Security, (Plan Shares) will 

rank pari passu in all respects with the Shares of the same class. A Participant will be entitled to 

any dividends declared and distributed by the Company on the New Plan Shares and may 

participate in any dividend reinvestment plan operated by the Company in respect of Plan 

Shares. A Participant may exercise any voting rights attaching to Plan Shares. 

14.  (Disposal restrictions on Securities): If the invitation provides that any Plan Shares or 

Convertible Securities are subject to any restrictions as to the disposal or other dealing by a 

Participant for a period, the Board may implement any procedure it deems appropriate to 

ensure the compliance by the Participant with this restriction. 

15.  (Adjustment of Convertible Securities): If there is a reorganisation of the issued share capital of 

the Company (including any subdivision, consolidation, reduction, return or cancellation of such 

issued capital of the Company), the rights of each Participant holding Convertible Securities will 

be changed to the extent necessary to comply with the Listing Rules applicable to a 

reorganisation of capital at the time of the reorganisation. 

If Shares are issued by the Company by way of bonus issue (other than an issue in lieu of 

dividends or by way of dividend reinvestment), the holder of Convertible Securities is entitled, 

upon exercise of the Convertible Securities, to receive an allotment of as many additional 

Shares as would have been issued to the holder if the holder held Shares equal in number to 

the Shares in respect of which the Convertible Securities are exercised. 

Unless otherwise determined by the Board, a holder of Convertible Securities does not have the 

right to participate in a pro rata issue of Shares made by the Company or sell renounceable 

rights. 

16.  (Participation in new issues): There are no participation rights or entitlements inherent in the 

Convertible Securities and holders are not entitled to participate in any new issue of Shares of 

the Company during the currency of the Convertible Securities without exercising the 

Convertible Securities. 
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17.  (Amendment of Plan): Subject to the following paragraph, the Board may at any time amend 

any provisions of the New Plan rules, including (without limitation) the terms and conditions 

upon which any Securities have been granted under the New Plan and determine that any 

amendments to the New Plan rules be given retrospective effect, immediate effect or future 

effect. 

No amendment to any provision of the New Plan rules may be made if the amendment 

materially reduces the rights of any Participant as they existed before the date of the 

amendment, other than an amendment introduced primarily for the purpose of complying with 

legislation or to correct manifest error or mistake, amongst other things, or is agreed to in writing 

by all Participants. 

18.  (Plan duration): The New Plan continues in operation until the Board decides to end it. The 

Board may from time to time suspend the operation of the New Plan for a fixed period or 

indefinitely, and may end any suspension. If the New Plan is terminated or suspended for any 

reason, that termination or suspension must not prejudice the accrued rights of the Participants. 
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Schedule 3 Terms and conditions of Incentive Options 

(a) Entitlement 

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

(b) Exercise Price 

 Subject to paragraph (i), the amount payable upon exercise of each Option will be $0.40 

(Exercise Price) 

(c) Expiry Date 

 Each Option will expire at 5:00 pm (WST) on the date that is three (3) years from the date of 

issue (Expiry Date). An Option not exercised before the Expiry Date will automatically lapse on 

the Expiry Date. 

(d) Exercise Period 

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

(e) Notice of Exercise 

 The Options may be exercised during the Exercise Period by notice in writing to the Company in 

the manner specified on the Option certificate (Notice of Exercise) and payment of the Exercise 

Price for each Option being exercised in Australian currency by electronic funds transfer or 

other means of payment acceptable to the Company. 

(f) Exercise Date 

 A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of 

Exercise and the date of receipt of the payment of the Exercise Price for each Option being 

exercised in cleared funds (Exercise Date). 

(g) Timing of issue of Shares on exercise 

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

(i) issue the number of Shares required under these terms and conditions in respect of the 

number of Options specified in the Notice of Exercise and for which cleared funds have 

been received by the Company; 

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations 

Act, or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus 

prepared in accordance with the Corporations Act and do all such things necessary to 

satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale of the 

Shares does not require disclosure to investors; and 

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of 

Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an offer for sale of 

the Shares does not require disclosure to investors, the Company must, no later than 20 

Business Days after becoming aware of such notice being ineffective, lodge with ASIC a 

prospectus prepared in accordance with the Corporations Act and do all such things necessary 
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to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale of the Shares 

does not require disclosure to investors. 

(h) Shares issued on exercise

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

Company.

(i) Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder

are to be changed in a manner consistent with the Corporations Act and the ASX Listing Rules

at the time of the reconstruction.

(j) Participation in new issues

There are no participation rights or entitlements inherent in the Options and holders will not be

entitled to participate in new issues of capital offered to Shareholders during the currency of the

Options without exercising the Options.

(k) Change in exercise price

An Option does not confer the right to a change in Exercise Price or a change in the number of

underlying securities over which the Option can be exercised.

(l) Transferability

The Options are non-transferable.

(m) Tax Deferral

Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cwth) applies to the options.
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APPOINT A PROXY:
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Mining and Minerals Limited, to be held virtually at 12.00pm (AWST) on Wednesday, 29
November 2023 and physically at Pan Pacific Perth 207 Adelaide Terrace Perth WA 6000
hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as
your proxy, please write in the box provided below the name of the person or body corporate you
are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or
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entitled to vote.
Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising
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VIRTUAL PARTICIPATION AT THE MEETING:
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with the opportunity to attend and participate in

a virtual Meeting through an online meeting

platform powered by Automic, where

shareholders will be able to watch, listen, and

vote online.

To access the virtual meeting:
Open your internet browser and go to
investor.automic.com.au

1.

Login with your username and password or
click “register” if you haven’t already created
an account.  Shareholders are encouraged to
create an account prior to the start of the
meeting to ensure there is no delay in
attending the virtual meeting

2.

Further information on how to do this is set out in

the Notice of Meeting. The Explanatory Notes

that accompany and form part of the Notice of

Meeting describe the various matters to be
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1 Adoption of Remuneration Report

2 Election of Director – Faheem Ahmed

3 Re-Election of Director – Christopher Gerteisen

4 Approval of 10% Placement Facility

5 Increase in Total Aggregate Remuneration for Non-Executive Directors’
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