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WARRIEDAR RESOURCES LIMITED 

ACN 147 678 779 

NOTICE OF GENERAL MEETING 

Notice is given that the Meeting will be held at: 

TIME: 10:00am WST 

DATE: 16 May 2024 

PLACE: HLB Mann Judd Boardroom 

Level 4, 130 Stirling Street 

PERTH  WA  6000 

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

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to 

how they should vote, they should seek advice from their professional advisers prior to 

voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 

Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who 

are registered Shareholders at 5:00pm (WST) on 14 May 2024. 
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BUS INESS  OF THE  MEE T ING 

AGENDA 

1. RESOLUTION 1 – RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT SHARES 

– LISTING RULE 7.1  

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 55,279,527 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

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

2. RESOLUTION 2 – RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT SHARES 

– LISTING RULE 7.1A  

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 53,292,229 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

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

3. RESOLUTION 3 – RATIFICATION OF PRIOR ISSUE OF DEFERRED SETTLEMENT 

PLACEMENT SHARES – LISTING RULE 7.1 

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 

Shareholders ratify the issue of 10,526,316 Shares on the terms and 

conditions set out in the Explanatory Statement.” 

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

4. RESOLUTION 4 – APPROVAL TO ISSUE TRANCHE 2 PLACEMENT SHARES  

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 7.1 and for all other purposes, 

approval is given for the Company to issue up to 37,217,718 Shares on the 

terms and conditions set out in the Explanatory Statement.” 

 A voting exclusion statement applies to this Resolution. Please see below. 
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5. RESOLUTION 5 – ISSUE OF PLACEMENT SHARES TO RELATED PARTY – AMANDA 

BUCKINGHAM  

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 10.11 and for all other purposes, 

approval is given for the Company to issue up to 263,158 Shares to 

Amanda Buckingham (or her nominee) on the terms and conditions set out 

in the Explanatory Statement.” 

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

6. RESOLUTION 6 – ISSUE OF PLACEMENT SHARES TO RELATED PARTY – DIANMIN CHEN  

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 10.11 and for all other purposes, 

approval is given for the Company to issue up to 1,315,789 Shares to 

Dianmin Chen (or his nominee) on the terms and conditions set out in the 

Explanatory Statement.” 

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

 

7. RESOLUTION 7 – ADOPTION OF SALARY SACRIFICE SHARE PLAN 

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other 

purposes, approval is given for the Company to adopt an employee 

incentive scheme titled Salary Sacrifice Share Plan and for the issue of a 

maximum of 32,074,703 Shares under that Plan, on the terms and 

conditions set out in the Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement apply to this 

Resolution. Please see below. 

8. RESOLUTION 8 – APPROVAL TO INCREASE MAXIMUM SECURITIES UNDER THE 

COMPANY’S EMPLOYEE INCENTIVE PLAN 

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

resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other 

purposes, approval is given to increase the maximum number of Securities 

that may be issued under the Company’s Employee Incentive Plan from 

the present maximum of 4,240,471 Securities to a maximum of 19,244,822 

Securities under that plan, on the terms and conditions set out in the 

Explanatory Statement.” 

A voting exclusion statement and voting prohibition statement apply to this 

Resolution. Please see below. 
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Dated: 15 April 2024 

By order of the Board 

David Palumbo 

Company Secretary 
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Voting Prohibition Statements 

Resolution 7 – Adoption 

of Salary Sacrifice 

Share Plan 

A person appointed as a proxy must not vote, on the basis of that 

appointment, on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

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

this Resolution. 

However, the above prohibition does not apply if: 

(c) the proxy is the Chair; and 

(d) the appointment expressly authorises the Chair to exercise the proxy 

even though this Resolution is connected directly or indirectly with 

remuneration of a member of the Key Management Personnel. 

Resolution 8 – Approval 

to increase maximum 

securities under the 

Company’s Employee 

Incentive Plan 

A person appointed as a proxy must not vote, on the basis of that 

appointment, on this Resolution if: 

(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 

(ii) a Closely Related Party of such a member; and 

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

this Resolution. 

However, the above prohibition does not apply if: 

(c) the proxy is the Chair; and 

(d) the appointment expressly authorises the Chair to exercise the proxy 

even though this Resolution is connected directly or indirectly with 

remuneration of a member of the Key Management Personnel. 

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 

resolution set out below by or on behalf of the following persons: 

Resolution 1 – Ratification of 

prior issue of Tranche 1 

Placement Shares 

A person who participated in the issue or is a counterparty to the 

agreement being approved (namely the Placement Participants) or an 

associate of that person or those persons. 

Resolution 2 – Ratification of 

prior issue of Tranche 1 

Placement Shares 

A person who participated in the issue or is a counterparty to the 

agreement being approved (namely the Placement Participants) or an 

associate of that person or those persons. 

Resolution 3 – Ratification of 

prior issue of Deferred 

Settlement Shares 

A person who participated in the issue or is a counterparty to the 

agreement being approved (namely Terra Mining Pty Ltd) or an 

associate of that person or those persons. 

Resolution 4 – Approval to 

issue Tranche 2 Placement 

Shares 

A person who is expected to participate in, or who will obtain a 

material benefit as a result of, the proposed issue (except a benefit 

solely by reason of being a holder of ordinary securities in the 

Company) (namely the Tranche 2 Placement Participants) or an 

associate of that person (or those persons).  

Resolution 5 – Issue of 

Placement Shares to Related 

Party – Amanda Buckingham 

Amanda Buckingham (or their nominee) and any other person who will 

obtain a material benefit as a result of the issue of the securities (except 

a benefit solely by reason of being a holder of ordinary securities in the 

Company) or an associate of that person or those persons. 

Resolution 6 – Issue of 

Placement Shares to Related 

Party – Dianmin Chen 

Dianmin Chen (or their nominee) and any other person who will obtain 

a material benefit as a result of the issue of the securities (except a 

benefit solely by reason of being a holder of ordinary securities in the 

Company) or an associate of that person or those persons. 

Resolution 7 – Adoption of 

Salary Sacrifice Share Plan 
A person who is eligible to participate in the  Salary Sacrifice Share Plan 

or an associate of that person or those persons. 

Resolution 8 – Approval to 

increase maximum securities 

under the Company’s 

employee incentive plan 

A person who is eligible to participate in the employee incentive plan or an 

associate of that person or those persons. 
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However, this does not apply to a vote cast in favour of the Resolution by: 

 

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in 

accordance with the directions given to the proxy or attorney to vote on the Resolution 

in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in 

accordance with a direction given to the Chair to vote on the Resolution as the Chair 

decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 

behalf of a beneficiary provided the following conditions are met: 

 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 

is not excluded from voting, and is not an associate of a person excluded from 

voting, on the resolution; and 

(ii) the holder votes on the resolution in accordance with directions given by the 

beneficiary to the holder to vote in that way. 

Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and 

in accordance with the instructions set out on the Proxy Form. 

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

• each Shareholder has a right to appoint a proxy; 

• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 

and may specify the proportion or number of votes each proxy is appointed to exercise. 

If the member appoints two (2) proxies and the appointment does not specify the 

proportion or number of the member’s votes, then in accordance with section 249X(3) of 

the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, who 

must vote the proxies as directed. 

Voting in person 

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

You may still attend the meeting and vote in person even if you have appointed a proxy.  If you 

have previously submitted a Proxy Form, your attendance will not revoke your proxy appointment 

unless you actually vote at the meeting for which the proxy is proposed to be used, in which case, 

the proxy’s appointment is deemed to be revoked with respect to voting on that resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance 

at the meeting.  If you do not bring your Proxy Form with you, you can still attend the meeting but 

representatives from the Company will need to verify your identity.  You can register from 9:30am 

on the day of the meeting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 

the Company Secretary on +61 8 9481 0389. 
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EXPLANATORY STATEMENT  

This Explanatory Statement has been prepared to provide information which the 

Directors believe to be material to Shareholders in deciding whether or not to pass the 

Resolutions. 

1. BACKGROUND TO RESOLUTIONS 1 – 6 

1.1 Background 

As announced on 25 March 2024, the Company conducted a placement to 

sophisticated and professional investors for up to 157,894,737 fully paid ordinary 

Shares at an issue price of $0.038 per Share (Placement Shares) to raise up to 

$6,000,000 (Placement).  

The Placement is being conducted in two tranches as follows: 

(a) 108,571,756 Placement Shares were issued on 28 March 2024 comprising 

55,279,527 Placement Shares which were issued pursuant to the 

Company’s existing placement capacity under Listing Rule 7.1 (being 

the shares for which ratification is sought pursuant to Resolution 1) and 

53,292,229 Placement Shares which were issued pursuant to the 

Company’s existing placement capacity under Listing Rule 7.1A (being 

the shares for which ratification is sought pursuant to Resolution 2) 

(Tranche 1 Placement);  

(b) 10,526,316 Placement Shares were issued on a deferred settlement basis 

on 14 April 2024 pursuant to the Company’s existing placement 

capacity under Listing Rule 7.1 (being the shares for which ratification is 

sought pursuant to Resolution 3); and 

(c) Subject to Shareholder approval:  

(i) pursuant to resolution 4, the Company proposes to issue an 

additional 37,217,718 Placement Shares to professional and 

sophisticated investors to raise an additional $1.5 million; and 

(ii) pursuant to Resolutions 5 – 6, Amanda Buckingham and 

Dianmin Chen will participate in the Placement for 1,578,947 

Placement Shares with a value of $60,000, 

(together the Tranche 2 Placement).  

Funds raised from the Placement, together with the Company’s existing cash 

reserves, will be used to continue drilling along the Golden Corridor, a 25km long 

trend of highly prospective ground with an existing MRE of 736koz gold across 6 

deposits, including 18 historic pits, all on permitted ML’s; within the Golden 

Range Project and general working capital. 

1.2 Lead Manager Engagement 

The Company engaged the services of Canaccord Genuity (Australia) Limited 

(ACN 075 071 466) and Argonaut Securities Pty Limited (together the Joint Lead 

Managers) to act as Joint Lead Managers and Bookrunners to the Placement. 

Pursuant to the terms of the lead manager mandate (Lead Manager Mandate), 

the Company agreed to pay the Joint Lead Managers: 
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(a) a management fee equal to 2% of the funds raised under the 

Placement; and 

(b) a Capital raising fee equal to 4.0% of the proceeds of the Placement 

(less the amount committed to Au Xingao ($2,514,273) and the Board of 

Directors ($60,000)). 

The Lead Manager Mandate otherwise contains terms and conditions 

considered standard for an agreement of this kind. 

2. RESOLUTIONS 1 AND 2 – RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT 

SHARES - LISTING RULES 7.1 AND 7.1A  

2.1 General 

As set out in Section 1.1 above, on or about 28 March 2024, the Company issued 

108,571,756 Shares at an issue price of $0.038 per Share to raise approximately 

$4.1 million (Tranche 1 Placement Shares). 

55,279,527 Shares were issued pursuant to the Company’s capacity under Listing 

Rule 7.1 (being, the subject of Resolution 1) and 53,292,229 Shares were issued 

pursuant to the Company’s 7.1A mandate which was approved by Shareholders 

at the annual general meeting held on 14 November 2023. 

The issue of the Tranche 1 Placement Shares did not breach Listing Rule 7.1 at 

the time of the issue. 

2.2 Listing Rules 7.1 and 7.1A 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits 

the amount of equity securities that a listed company can issue without the 

approval of its shareholders over any 12 month period to 15% of the fully paid 

ordinary securities it had on issue at the start of that 12 month period. 

Under Listing Rule 7.1A however, an eligible entity can seek approval from its 

members, by way of a special resolution passed at its annual general meeting, 

to increase this 15% limit by an extra 10% to 25%.  

The Company obtained approval to increase its limit to 25% at the annual 

general meeting held on 14 November 2023. 

The issue of the Tranche 1 Placement Shares does not fit within any of the 

exceptions set out in Listing Rule 7.2 and, as it has not yet been approved by 

Shareholders, it effectively uses up part of the 25% limit in Listing Rules 7.1 and 

7.1A, reducing the Company’s capacity to issue further equity securities without 

Shareholder approval under Listing Rule 7.1 and 7.1A for the 12 month period 

following the date of issue of the Tranche 1 Placement Shares. 

2.3 Listing Rule 7.4 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue 

of equity securities after it has been made or agreed to be made. If they do, the 

issue is taken to have been approved under Listing Rule 7.1 and so does not 

reduce the company’s capacity to issue further equity securities without 

shareholder approval under that rule. 

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

equity securities in the future without having to obtain Shareholder approval for 
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such issues under Listing Rule 7.1. Accordingly, the Company is seeking 

Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the Tranche 1 

Placement Shares. 

Resolutions 1 and 2 seek Shareholder ratification pursuant to Listing Rule 7.4 for 

the issue of the Tranche 1 Placement Shares. 

2.4 Technical information required by Listing Rule 14.1A 

If Resolutions 1 and 2 are passed, the Tranche 1 Placement Shares will be 

excluded in calculating the Company’s combined 25% limit in Listing Rules 7.1 

and 7.1A, effectively increasing the number of equity securities the Company 

can issue without Shareholder approval over the 12 month period following the 

date of issue of the Tranche 1 Placement Shares.  

If Resolutions 1 and 2 are not passed, the Tranche 1 Placement Shares will be 

included in calculating the Company’s combined 25% limit in Listing Rules 7.1 

and 7.1A, effectively decreasing the number of equity securities the Company 

can issue without Shareholder approval over the 12 month period following the 

date of issue of the Tranche 1 Placement Shares.  

2.5 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 

provided in relation to Resolutions 1 and 2: 

(a) the Tranche 1 Placement Shares were issued to professional and 

sophisticated investors who are clients of the Joint Lead Managers. The 

recipients were identified through a bookbuild process, which involved 

the Joint Lead Managers seeking expressions of interest to participate in 

the capital raising from non-related parties of the Company; 

(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 

Company confirms that other than AU Xingao Investment Pty Ltd, who 

was issued 55,263,159 Tranche 1 Placement Shares representing 8.6% of 

the issued capital of the Company, none of the recipients were: 

(i) related parties of the Company, members of the Company’s 

Key Management Personnel, substantial holders of the 

Company, advisers of the Company or an associate of any of 

these parties; and  

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

(c) 108,571,756 Tranche 1 Placement Shares were issued on the following 

basis: 

(i) 55,279,527 Shares issued pursuant to Listing Rule 7.1 (ratification 

of which is sought under Resolution 1); and 

(ii) 53,292,229 Shares issued pursuant to Listing Rule 7.1A 

(ratification of which is sought under Resolution 2); 

(d) the Tranche 1 Placement Shares issued were all fully paid ordinary 

shares in the capital of the Company issued on the same terms and 

conditions as the Company’s existing Shares; 

(e) the Tranche 1 Placement Shares were issued on 28 March 2024; 
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(f) the issue price was $0.038 per Tranche 1 Placement Shares under both 

the issue of Shares pursuant to Listing Rule 7.1 and Listing Rule 7.1A. The 

Company has not and will not receive any other consideration for the 

issue of the Tranche 1 Placement Shares; 

(g) the purpose of the issue of the Tranche 1 Placement Shares was to raise 

approximately $4.1 million which the Company intends to apply towards 

the purposes set out in Section 1.1; and 

(h) the Tranche 1 Placement Shares were not issued under an agreement. 

3. RESOLUTION 3 – RATIFICATION OF PRIOR ISSUE OF DEFFERED SETTLEMENT 

PLACEMENT SHARES – LISTING RULE 7.1 

3.1 General 

As set out in Section 1.1 above, the Company is proposing to issue 10,526,316 

Shares at an issue price of $0.038 per Share to raise $400,000 (Deferred 

Settlement Placement Shares) on or about 14 April 2024. 

The issue of the Deferred Settlement Placement Shares did not breach Listing 

Rule 7.1 at the time of the issue. 

As summarised in Section 2.2 above, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its 

shareholders over any 12 month period to 15% of the fully paid ordinary securities 

it had on issue at the start of that 12 month period. 

Under Listing Rule 7.1A, an eligible entity can seek approval from its members, by 

way of a special resolution passed at its annual general meeting, to increase this 

15% limit by an extra 10% to 25%. 

The Company obtained approval to increase its limit to 25% at the annual 

general meeting held on 14 November 2023. 

The issue of the Deferred Settlement Placement Shares does not fit within any of 

the exceptions set out in Listing Rule 7.2 and, as it has not yet been approved by 

Shareholders, it effectively uses up part of the 15% limit in Listing Rule 7.1, 

reducing the Company’s capacity to issue further equity securities without 

Shareholder approval under Listing Rule 7.1 for the 12 month period following the 

date of issue of the Deferred Settlement Placement Shares. 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue 

of equity securities after it has been made or agreed to be made. If they do, the 

issue is taken to have been approved under Listing Rule 7.1 and so does not 

reduce the company’s capacity to issue further equity securities without 

shareholder approval under that rule. 

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

equity securities in the future without having to obtain Shareholder approval for 

such issues under Listing Rule 7.1. Accordingly, the Company is seeking 

Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the Deferred 

Settlement Placement Shares. 

Resolution 3 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 

of the Deferred Settlement Placement Shares. 
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3.2 Technical information required by Listing Rule 14.1A 

If Resolution 3 is passed, the Deferred Settlement Placement Shares will be 

excluded in calculating the Company’s combined 25% limit in Listing Rules 7.1 

and 7.1A, effectively increasing the number of equity securities the Company 

can issue without Shareholder approval over the 12 month period following the 

date of issue of the Deferred Settlement Placement Shares.  

If Resolution 3 is not passed, the Deferred Settlement Placement Shares will be 

included in calculating the Company’s combined 25% limit in Listing Rules 7.1 

and 7.1A, effectively decreasing the number of equity securities that the 

Company can issue without Shareholder approval over the 12 month period 

following the date of issue of the Deferred Settlement Placement Shares.  

3.3 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 

provided in relation to Resolution 3: 

(a) the Deferred Settlement Placement Shares will be issued to Terra Mining 

Pty Ltd; 

(b) 10,526,316 Deferred Settlement Placement Shares will be issued and the 

Deferred Settlement Placement Shares will be all fully paid ordinary 

shares in the capital of the Company issued on the same terms and 

conditions as the Company’s existing Shares; 

(c) the Deferred Settlement Placement Shares will be issued on or about 14 

April 2024; 

(d) the issue price will be $0.038 per Deferred Settlement Placement Shares. 

The Company has not and will not receive any other consideration for 

the issue of the Deferred Settlement Placement Shares; 

(e) the purpose of the issue of the Deferred Settlement Placement Shares is 

to raise $400,000, which the Company intends to apply towards the 

purposes set out in Section 1.1; and 

(f) the Deferred Settlement Placement Shares will not be issued under an 

agreement. 

4. RESOLUTION 4 – APPROVAL TO ISSUE TRANCHE 2 PLACEMENT SHARES  

4.1 General 

As set out in Section 1.1 above, the Company is proposing to issue up to 

37,217,718 Shares at an issue price of $0.038 per Share to raise approximately 

$1.4 million (Tranche 2 Placement Shares). 

As summarised in Section 2.2 above, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its 

shareholders over any 12 month period to 15% of the fully paid ordinary shares it 

had on issue at the start of that period. 

The proposed issue of the Tranche 2 Placement Shares falls within exception 17 

of Listing Rule 7.2.  It therefore requires the approval of Shareholders under Listing 

Rule 7.1. 
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4.2 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, the Company will be able to proceed with the issue of 

the Tranche 2 Placement Shares. In addition, the issue of the Tranche 2 

Placement Shares 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. 

If Resolution 4 is not passed, the Company will not be able to proceed with the 

issue of the Tranche 2 Placement Shares and no further funds will be raised in 

respect of the Placement. 

Resolution 4 seeks Shareholder approval for the purposes of Listing Rule 7.1 for 

the issue of the Tranche 2 Placement Shares. 

4.3 Technical information required by Listing Rule 7.1 

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

provided in relation to Resolution 4: 

(a) the Tranche 2 Placement Shares will be issued to professional and 

sophisticated investors who are clients of the Joint Lead Managers and 

AU Xingao Investment Pty Ltd; 

(b) in accordance with paragraph 7.2 of ASX Guidance Note 21, the 

Company confirms that other than AU Xingao Investment Pty Ltd, who 

will be issued 10,901,929 Tranche 2 Placement Shares, none of the 

recipients will be: 

(i) related parties of the Company, members of the Company’s 

Key Management Personnel, substantial holders of the 

Company, advisers of the Company or an associate of any of 

these parties; and  

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

(c) the maximum number of Tranche 2 Placement Shares to be issued is 

37,217,718. The Tranche 2 Placement Shares issued will be fully paid 

ordinary shares in the capital of the Company issued on the same terms 

and conditions as the Company’s existing Shares; 

(d) the Tranche 2 Placement Shares will be issued no later than 3 months 

after the date of the Meeting (or such later date to the extent permitted 

by any ASX waiver or modification of the Listing Rules) and it is intended 

that issue of the Tranche 2 Placement Shares will occur on the same 

date; 

(e) the issue price of the Tranche 2 Placement Shares will be $0.038 per 

Tranche 2 Placement Shares. The Company will not receive any other 

consideration for the issue of the Tranche 2 Placement Shares; 

(f) the purpose of the issue of the Tranche 2 Placement Shares is to raise 

capital, which the Company intends to apply towards the purposes set 

out in Section 1.1; 

(g) the Tranche 2 Placement Shares are not being issued under an 

agreement; and 
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(h) the Tranche 2 Placement Shares are not being issued under, or to fund, 

a reverse takeover. 

4.4 Dilution 

Assuming no Options are exercised, no convertible securities are converted or 

other Shares issued and the maximum number of Tranche 2 Placement Shares 

are issued, the number of Shares on issue would increase from 652,020,371 

(being the number of Shares on issue as at the date of this Notice) to 689,238,089 

and the shareholding of existing Shareholders would be diluted by 5.4%. 

5. RESOLUTIONS 5 AND 6 – ISSUE OF SHARES TO RELATED PARTIES – AMANDA 

BUCKINGHAM AND DIANMIN CHEN  

5.1 General 

As set out in Section 1.1 above, Directors Amanda Buckingham and Dianmin 

Chen wish to participate in the Placement on the same terms as unrelated 

participants in the Placement (Participation). 

The Company is proposing, subject to obtaining Shareholder approval, to issue: 

(a) pursuant to Resolution 5, 263,158 Placement Shares with a value of 

$10,000 to Amanda Buckingham (or her nominees); and 

(b) pursuant to Resolution 6, 1,315,789 Placement Shares with a value of 

$50,000 to Dianmin Chen (or his nominees),  

(together, the Related Parties) on the terms and conditions set out 

below. 

5.2 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a 

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

or entity must: 

(a) obtain the approval of the public company’s members in the manner 

set out in sections 217 to 227 of the Corporations Act; and 

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

unless the giving of the financial benefit falls within an exception set out in 

sections 210 to 216 of the Corporations Act. 

The Participation will result in the issue of Shares which constitutes giving a 

financial benefit and the Related Parties, are related parties of the Company by 

virtue of being Directors. 

The Board considers that Shareholder approval pursuant to Chapter 2E of the 

Corporations Act is not required in respect of the Participation because the 

Placement Shares will be issued to the Related Parties (or their nominees) on the 

same terms as the Placement Shares issued to non-related party participants in 

the Placement and as such the giving of the financial benefit is on arm's length 

terms. 



  14 

5.3 Listing Rule 10.11 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 

applies, a listed company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue 

or agreement, a substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue 

or agreement, a substantial (10%+) holder in the company and who 

has nominated a director to the board of the company pursuant to 

a relevant agreement which gives them a right or expectation to do 

so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; 

or 

10.11.5 a person whose relationship with the company or a person referred 

to in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the 

issue or agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

The Participation falls within Listing Rule 10.11.1 and does not fall within any of the 

exceptions in Listing Rule 10.12. It therefore requires the approval of Shareholders 

under Listing Rule 10.11. 

Resolutions 5 and 6 seek Shareholder approval for the Participation under and 

for the purposes of Listing Rule 10.11. 

5.4 Technical information required by Listing Rule 14.1A 

If  Resolutions 5 and 6 are passed, the Company will be able to proceed with the 

issue of the Shares under the Participation within one month after the date of the 

Meeting (or such later date as permitted by any ASX waiver or modification of 

the Listing Rules) and will raise additional funds which will be used in the manner 

set out in Section 1.1 above. As approval pursuant to Listing Rule 7.1 is not 

required for the issue of the Shares in respect of the Participation (because 

approval is being obtained under Listing Rule 10.11), the issue of the Shares will 

not use up any of the Company’s 15% annual placement capacity. 

If Resolutions 5 and 6 are not passed, the Company will not be able to proceed 

with the issue of the Shares under the Participation and no further funds will be 

raised in respect of the Placement. 

5.5 Technical Information required by Listing Rule 10.13 

Pursuant to and in accordance with Listing Rule 10.13, the following information 

is provided in relation to Resolutions 5 and 6: 

(a) the Shares will be issued to Amanda Buckingham and Dianmin Chen (or 

their nominees), who falls within the category set out in Listing Rule 

10.11.1, as Amanda Buckingham and Dianmin Chen are related parties 

of the Company by virtue of being Directors; 
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(b) the maximum number of Shares to be issued to Amanda Buckingham is 

263,158 (under Resolution 5) and the maximum number of Shares to be 

issued to Dianmin Chen is 1,315,789 (under Resolution 6); 

(c) the Shares issued will be fully paid ordinary shares in the capital of the 

Company issued on the same terms and conditions as the Company’s 

existing Shares;  

(d) the Shares will be issued no later than 1 month after the date of the 

Meeting (or such later date to the extent permitted by any ASX waiver 

or modification of the Listing Rules) and it is anticipated the Shares will 

be issued on the same date; 

(e) the issue price will be $0.038 per Share, being the same issue price as 

Shares issued to other participants in the Placement. The Company will 

not receive any other consideration for the issue of the Shares; 

(f) the purpose of the issue of Shares under the Participation is to raise 

capital, which the Company intends to apply towards the purposes set 

out in Section 1.1 above;  

(g) the Shares to be issued under the Participation are not intended to 

remunerate or incentivise the Director; 

(h) the Shares are not being issued under an agreement; and 

(i) a voting exclusion statement is included in Resolutions 5 and 6 of the 

Notice. 

6. RESOLUTION 7 – ADOPTION OF SALARY SACRIFICE SHARE PLAN  

6.1 General  

Resolution 7 seeks Shareholder approval for the adoption of the employee 

incentive scheme titled “Salary Sacrifice Share Plan” (Salary Sacrifice Plan) and 

for the issue of up to a maximum of 32,074,703 Shares under the Salary Sacrifice 

Plan in accordance with Listing Rule 7.2 (Exception 13(b)).   

The objective of the Salary Sacrifice Plan is to attract, motivate and retain key 

employees and the Company considers that the adoption of the Salary Sacrifice 

Plan and the future issue of Shares under the Salary Sacrifice Plan will provide 

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

the Company. 

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

As summarised in Section 2.2 above, Listing Rule 7.1 limits the amount of equity 

securities that a listed company can issue without the approval of its 

shareholders over any 12 month period to 15% of the fully paid ordinary 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. 



  16 

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 7 is passed, the Company will be able to issue Shares under the 

Salary Sacrifice Plan to Eligible Participants over a period of 3 years. The issue of 

any Shares to Eligible Participants under the Salary Sacrifice Plan (up to the 

maximum number of Shares stated in 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 Shares under the Salary 

Sacrifice 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 7 is not passed, the Company will be able to proceed with the issue 

of Shares under the Salary Sacrifice Plan to Eligible Participants, but any issues of 

Shares 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 the Shares. 

6.3 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 7: 

(a) a summary of the key terms and conditions of the Salary Sacrifice Plan is 

set out in Schedule 1; 

(b) the Company has not issued any Shares under the Salary Sacrifice Plan 

as this is the first time that Shareholder approval is being sought for the 

adoption of the Salary Sacrifice Plan; and 

(c) the maximum number of Shares proposed to be issued under the Salary 

Sacrifice Plan, following Shareholder approval, is 32,074,703 Shares. It is 

not envisaged that the maximum number of Shares for which approval 

is sought will be issued immediately. 

7. RESOLUTION 8 – APPROVAL TO INCREASE MAXIMUM SECURITIES UNDER THE 

COMPANY’S EMPLOYEE INCENTIVE PLAN  

7.1 General 

Resolution 8 seeks Shareholder approval to increase the maximum number of 

securities proposed to be issued under the existing Employee Incentive Plan 

(Incentive Plan) (adopted by Shareholders on 30 November 2022) from the 

existing maximum of 4,240,471 Securities to a maximum of 19,244,822 Securities, 

and for the issue of securities under the Plan in accordance with Listing Rule 7.2 

(Exception 13(b)).  

The objective of the Incentive Plan is to attract, motivate and retain key 

employees and the Company considers the future issue of securities under the 
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Incentive Plan will provide selected employees with the opportunity to 

participate in the future growth of the Company. 

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

As summarised in Section 2.2 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 8 is passed, the Company will be able to issue an increased number 

of securities under the Incentive 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 Incentive Plan (up to the proposed maximum number of 

Securities stated in 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.  

If Resolution 8 is not passed, the Company will not be able to issue an increased 

number of Securities under the Incentive 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. 

7.3 Technical information  

The following information is provided in relation to Resolution 8: 

(a) a summary of the key terms and conditions of the Incentive Plan is set 

out in Schedule 2; 

(b) the Company has issued a total of 4,000,000 Securities under the 

Incentive Plan; and 

(c) the maximum number of securities proposed to be issued under the 

Incentive Plan in reliance on Listing Rule 7.2 (Exception 13(b)), will 

increase from 4,240,471 Securities to a maximum of 19,244,822  

Securities. It is not envisaged that the maximum number of Securities for 

which approval is sought will be issued immediately. 
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GLOSSARY  

$ means Australian dollars. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 

Limited, as the context requires. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 

business day. 

Chair means the chair of the Meeting. 

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

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

(d) anyone else who is one of the member’s family and may be expected to 

influence the member, or be influenced by the member, in the member’s 

dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 

of the definition of ‘closely related party’ in the Corporations Act. 

Company means Warriedar Resources Limited (ACN 147 678 779). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

General Meeting or Meeting means the meeting convened by the Notice. 

Key Management Personnel has the same meaning as in the accounting standards 

issued by the Australian Accounting Standards Board and means those persons having 

authority and responsibility for planning, directing and controlling the activities of the 

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

directly or indirectly, including any director (whether executive or otherwise) of the 

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

consolidated group. 

Listing Rules means the Listing Rules of ASX. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 

Statement and the Proxy Form. 
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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. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  –  T ERMS AND CONDIT IONS OF THE  SALARY SACR IF ICE  

PLAN 

The key terms of the Salary Sacrifice Plan are as follows: 

(a) Eligible Participant  

Means a person that is: 

(i) a ‘primary participant’ (as that term is defined in the ESS Regime) in 

relation to the Company or an Associated Body Corporate; and  

(ii) has been determined by the Board to be eligible to participate in the 

Plan from time to time. 

(b) Purpose 

The purpose of the Salary Sacrifice Plan is to: 

(i) align the interests of Eligible Participants and Shareholders by providing 

an opportunity to Eligible Participants to receive an equity interest in the 

Company in the form of Plan Securities; 

(ii) provide competitive remuneration for the retention of key Eligible 

Participants; and 

(iii) support a culture of share ownership by Eligible Participants; 

(iv) provide the Company with the ability to attract employees of a high 

calibre; and 

(v) assist with remuneration planning for Eligible Participants.   

(c) Administration of the Salary Sacrifice Plan 

The Salary Sacrifice Plan will be administered by the Board.  The Board may 

exercise any power or discretion conferred on it by the Salary Sacrifice Plan rules 

in its sole and absolute discretion (except to the extent that it prevents the 

Participant relying on the deferred tax concessions under Subdivision 83A-C of 

the Income Tax Assessment Act 1997 (Cth)). The Board may delegate its powers 

and discretion. 

(d) Eligibility, Invitation and Application 

The Board may from time to time determine that an Eligible Participant may 

participate in the Salary Sacrifice Plan and make an invitation to that Eligible 

Participant to apply for Participant Shares on such terms and conditions as the 

Board decides. On receipt of an invitation, an Eligible Participant may apply for 

the Participant Shares 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. 

(e) Salary Sacrifice Contributions 
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Each Participant (being an Eligible Participant who has been granted any 

Security under the Salary Sacrifice Plan) must elect in accordance with the 

instructions that accompany the Invitation to make their salary sacrifice 

contributions by way of: 

(i) regular deductions from the Participant’s remuneration during the 

relevant year; or 

(ii) a lump sum deduction from the Participant’s remuneration in the first 

payroll period during the relevant year; or  

(iii) application of part or all of any bonus. 

Salary sacrifice contributions deducted from a Participant’s remuneration will be 

held for the relevant Participant, subject to applicable law, on trust by the 

Company in an account with an Australian authorised deposit-taking institution 

that is kept solely for the purpose of holding Participant’s Salary Sacrifice 

contributions, until those Salary Sacrifice contributions have been used to or 

applied toward the grant, issue, transfer or allocate Participant Shares to a 

Participant. 

(f) Issue of Participant Shares 

The Company will, to the extent that it has accepted a duly completed 

application form, and deduction of any salary sacrifice contribution, either issue, 

transfer or allocate to the Participant the prescribed number of Participant 

Shares, subject to the terms and conditions set out in the invitation, the rules of 

the Salary Sacrifice Plan and any ancillary documentation required. 

(g) Rights attaching to Participant Shares 

All issued, transferred or allotted under the Salary Sacrifice Plan will rank pari 

passu in all respects with the Shares of the same class for the time being on issue 

except for any rights attaching to the Shares by reference to a record date prior 

to the date of the allotment or transfer of the Participant Shares. A Participant 

will be entitled to any dividends declared and distributed by the Company on 

the Participant Shares and may participate in any dividend reinvestment plan 

operated by the Company in respect of Participant Shares. A Participant may 

exercise any voting rights attaching to Participant Shares. 

(h) Disposal restrictions on Participant Share 

The Board may, at its discretion, impose restrictions on dealing in respect of any 

Participant Shares allocated under the Salary Sacrifice Plan and may implement 

any procedure it considers appropriate to enforce such restrictions including to 

allow for the deferred tax concessions under Subdivision 83A-C of the Income 

Tax Assessment Act 1997 (Cth) to apply. 

A Participant may, in Special Circumstances (including in the case of death or 

total or permanent disability of the Participant), request, in writing to the Board, 

to remove any restrictions on dealing, which the Board may accept or decline 

the request in its sole and absolute discretion. 

(i) General Restrictions on Transfer of Participant Shares  

If the Company is required but is unable to give ASX a notice that complies with 

section 708A(5)(e) of the Corporations Act, Participant Shares issued under the 

Salary Sacrifice Plan may not be traded until 12 months after their issue unless the 
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Company, at its sole discretion, elects to issue a prospectus pursuant to section 

708A(11) of the Act.  

Restrictions are imposed by applicable law on dealing in Shares by persons who 

possess material information likely to affect the value of the Shares and which is 

not generally available. These laws may restrict the acquisition or disposal of 

Shares by you during the time the holder has such information.  

Any Participant Shares issued to a holder under the Salary Sacrifice Plan shall be 

subject to the terms of the Company’s Securities Trading Policy. 

(j) Change of control 

Notwithstanding any other provisions of the Salary Sacrifice Plan, if a change of 

control event occurs, 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 Participant Shares 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. 

(k) Restrictions on and amendments to the Salary Sacrifice Plan 

Subject to the following paragraph, the Board may at any time amend any 

provisions of the Salary Sacrifice Plan rules. 

(No amendment may be made which would affect adversely any of the 

subsisting rights of a Participant except either with his consent in writing or with 

the consent of the majority of Participants affected by the amendment or 

addition. 

(l) Termination of Salary Sacrifice Contributions 

A Participant may, in writing to the Board, request to terminate a prior Salary 

Sacrifice arrangement and their participation in the Salary Sacrifice Plan at any 

time. 

Subject to applicable law, with effect from the time the Board receives a 

termination notice the salary sacrifice arrangement will be terminated and no 

further salary sacrifice contributions for Participant Share will be made in respect 

of the Participant and no Participant Shares will be granted, issued, transferred 

or allocated to the Participant in consideration for any salary sacrifice 

contributions made under the Salary Sacrifice Plan that have not at the time of 

receipt of the termination notice been used for or applied been used for or 

applied to the grant of Participant Shares and will be repaid to the Participant 

with any interest.  

(m) Termination of Salary Sacrifice Plan 

The Salary Sacrifice Plan terminates and is to be wound up (as provided below) 

on the occurrence of any of the following events: 

(i) if an order is made or an effective resolution is passed for the winding up 

of the Company other than for the purpose of amalgamation or 

reconstruction; or 

(ii) (if the Board determines that the Salary Sacrifice Plan is to be wound up. 
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(n) Income Tax Assessment Act 

The Salary Sacrifice Plan is a plan to which Subdivision 83A-C of the Income Tax 

Assessment Act 1997 (Cth) applies (subject to the conditions in that Act) except 

to the extent an invitation provides otherwise. 
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SCHEDULE  2  –  SUMMARY OF TERMS OF EMPLOYEE  INCENTIVE  PLAN  

(a) Purpose 

The purpose of the Incentive Plan is to provide an incentive for eligible 

participants to participate in the future growth of the Company and to offer any 

of Options, Performance Rights or Shares to assist with reward, retention, 

motivation and recruitment of eligible participants. 

(b) Eligible Participants 

Eligible participants are a full or part-time employee, a director of the Company 

or a subsidiary, relevant contractors and casual employees and prospective 

parties in these capacities (Eligible Participants). 

(c) Offers 

Subject to any necessary Shareholder approval, the Board may offer Options, 

Performance Rights or Shares to Eligible Participants for nil consideration. 

(d) Expiry Date 

The expiry date of any Options or Performance Rights will be determined by the 

Board. 

(e) Vesting Conditions and Lapse 

An Option or Performance Right may only be exercised after it has vested and 

before its expiry date. The Board may determine the conditions upon the vesting 

of the options or Performance Rights at its discretion. By way of example, the 

Board may impose Share price and/or continuous service vesting hurdles. 

An Option or Performance Right lapses upon various events including a vesting 

condition not being satisfied, a participant ceasing to be an Eligible Participant 

(except for certain matters such as death or retirement) and upon misconduct 

by a participant. 

(f) Shares issued on vesting 

Each Option or Performance Right entitles the holder to one fully paid ordinary 

share on vesting. 

(g) Transferability and quotation 

An Option or performance right may not be transferred without the prior written 

approval of the Board or by force of law. Quotation of the Options or 

Performance Rights on the ASX will not be sought. However, the Company will 

apply for official quotation of Shares issued on vesting of the options or 

Performance Rights. 

(h) No voting or dividend rights 
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The Options or Performance Rights are personal and do not confer any 

entitlement to attend or vote at meetings, any entitlement to dividends or any 

entitlement to participate in any return of capital unless the Options or 

Performance Rights are vested and the underlying Shares have been issued. 

(i) No participation rights 

The Options or Performance Rights do not entitle the holder to participate in the 

issue of securities unless the Options or Performance Rights are vested and 

Shares have been issued before the record date for determining entitlements.  

(j) Limitation on number of securities 

Securities to be issued under the Incentive Plan when aggregated with the 

number of Shares issued during the previous 5 years under any employee 

incentive scheme of the Company must not exceed 5% of the total number of 

Shares on issue at the time of the relevant offer. Various excluded offers may be 

disregarded so as to not count for the 5% limit. 

(k) Administration of the Incentive Plan 

The Incentive Plan will be administered under the directions of the Board and the 

Board may determine procedures for the administration of the Incentive Plan as 

it considers appropriate. 

(l) Operation 

The operation of the Incentive Plan is subject to the Listing Rules and the 

Corporations Act. 

(m) Application of Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) 

Subdivision 83A-C (deferred inclusion of gain in assessable income) of the 

Income Tax Assessment Act 1997 (Cth) applies to the Incentive Plan and holders 

of securities issued under the Incentive Plan may agree to a restriction period for 

the disposal or transfer of the securities including any underlying securities. 
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I/We being a member(s) of Warriedar Resources Limited and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to act 
on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent permitted by 
the law, as the proxy sees fit) at the General Meeting of the Company to be held at 10:00am (WST) on Thursday, 16 May 2024 at HLB Mann 
Judd Boardroom, Level 4, 130 Stirling Street, Perth WA 6000 (the Meeting) and at any postponement or adjournment of the Meeting.
Important for Resolutions 4, 7 & 8: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not 
indicated your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolutions 4, 
7 & 8, even though the Resolutions are connected directly or indirectly with the remuneration of a member of the Company’s Key Management 
Personnel (KMP).
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

the Chairman of the 
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting 
as your proxy, please write the name of the person or 
body corporate you are appointing as your proxy

APPOINT A PROXY

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the 
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the 
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

LODGE YOUR VOTE

 ONLINE
https://investorcentre.linkgroup.com

 BY MAIL
Warriedar Resources Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
Parramatta Square, Level 22, Tower 6,  
10 Darcy Street, Parramatta NSW 2150

 ALL ENQUIRIES TO 
Telephone: 1300 554 474� Overseas: +61 1300 554 474

ST
EP

 2

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

* �If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your 
votes will not be counted in computing the required majority on a poll.

1	 Ratification of Prior Issue of Tranche 1 
Placement Shares – Listing Rule 7.1

2	 Ratification of Prior Issue of Tranche 1 
Placement Shares – Listing Rule 7.1A

3	 Ratification of Prior Issue of Deferred 
Settlement Placement Shares – Listing 
Rule 7.1

4	 Approval to Issue Tranche 2 Placement 
Shares

8	 Approval to Increase Maximum 
Securities under the Company’s 
Employee Incentive Plan

Resolutions

VOTING DIRECTIONS

5	 Issue of Shares to Related Parties – 
Amanda Buckingham

6	 Issue of Shares to Related Parties – 
Dianmin Chen

7	 Adoption of Salary Sacrifice Share 
Plan

For ForAgainst AgainstAbstain* Abstain*

*X99999999999*
X99999999999

Warriedar Resources Limited 
ABN 20 147 678 779



YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction on 
the form. Shareholders sponsored by a broker should advise their broker 
of any changes. Please note: you cannot change ownership of your 
shares using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark 
the box in Step 1. If you wish to appoint someone other than the Chairman 
of the Meeting as your proxy, please write the name of that individual or 
body corporate in Step 1. A proxy need not be a shareholder of the 
Company.

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chairman of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chairman of the 
Meeting will be voted according to the instructions set out in this Proxy 
Form, including where the Resolutions are connected directly or indirectly 
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each item of business. All your shares will be voted in 
accordance with such a direction unless you indicate only a portion of 
voting rights are to be voted on any item by inserting the percentage or 
number of shares you wish to vote in the appropriate box or boxes. If you 
do not mark any of the boxes on the items of business, your proxy may 
vote as he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meeting and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a)	on each of the first Proxy Form and the second Proxy Form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b)	return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either 
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with the registry. If you have not previously lodged this 
document for notation, please attach a certified photocopy of the Power 
of Attorney to this form when you return it.

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

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the 
appropriate “Certificate of Appointment of Corporate Representative” 
must be produced prior to admission in accordance with the Notice of 
Meeting. A form of the certificate may be obtained from the Company’s 
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed) 
must be received at an address given below by 10:00am (WST) on 
Tuesday, 14 May 2024, being not later than 48 hours before the 
commencement of the Meeting. Any Proxy Form received after that 
time will not be valid for the scheduled Meeting. 

Proxy Forms may be lodged using the reply paid envelope or:

 ONLINE
https://investorcentre.linkgroup.com 

Login to the Link website using the holding details as shown 
on the Proxy Form. Select ‘Voting’ and follow the prompts to 
lodge your vote. To use the online lodgement facility, 
shareholders will need their “Holder Identifier” - Securityholder 
Reference Number (SRN) or Holder Identification Number (HIN).

BY MOBILE DEVICE
Our voting website is designed specifically 
for voting online. You can now lodge  
your proxy by scanning the QR code 
adjacent  or  enter  the vot ing l ink  
https://investorcentre.linkgroup.com  
into your mobile device. Log in using the 
Holder Identifier and postcode for your 
shareholding.

QR Code

To scan the code you will need a QR code reader application 
which can be downloaded for free on your mobile device.

 BY MAIL
Warriedar Resources Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
Parramatta Square
Level 22, Tower 6
10 Darcy Street
Parramatta NSW 2150

*During business hours Monday to Friday (9:00am - 5:00pm)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM
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