
 

 

 

 

 

 

 

 

 

 

 

 

MAMBA EXPLORATION LIMITED 
ACN 644 571 826 
NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  11.00am (WST) 

DATE:  27 November 2024 

PLACE: Level 2 
25 Richardson Street  
WEST PERTH  WA  6005 

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

This Notice 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 25 November 2024. 
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B U S I NE S S  O F  T H E  M E E T I NG  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the financial year 
ended 30 June 2024 together with the declaration of the Directors, the Director’s report, 
the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other 
purposes, approval is given for the adoption of the Remuneration Report as 
contained in the Company’s annual financial report for the financial year ended 30 
June 2024.” 

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

3. RESOLUTION 2 – ELECTION OF DIRECTOR – VIKRAM KUMAR 

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

“That, for the purpose of clause 15.4 of the Constitution, Listing Rule 14.4 and for all 
other purposes, Vikram Kumar, a Director who was appointed casually on 6 
September 2024, retires, and being eligible, is elected as a Director.” 

4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – SIMON ANDREW 

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

“That, for the purpose of clause 15.2 of the Constitution, and for all other purposes, 
Simon Andrew, a Director, retires by rotation, and being eligible, is re-elected as a 
Director.” 

5. RESOLUTION 4 – APPROVAL OF 7.1A MANDATE  

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

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

6. RESOLUTION 5 – CONFIRMATION OF APPOINTMENT OF AUDITOR  

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

“That, for the purposes of section 327B(1)(b) of the Corporations Act and for all other 
purposes, BDO Audit Pty Ltd having been nominated by a Shareholder and given its 
consent in writing to act as auditor, be appointed as the auditor of the Company to 
hold office from the conclusion of this Meeting until it resigns or is removed from the 
office of auditor of the Company." 

7. RESOLUTION 6 – RATIFICATION OF PRIOR ISSUE OF SHARES IN CONSIDERATION FOR 
ACQUISITION OF EASTERN ATHABASCA URANIUM PTY LTD 

To consider and, if thought fit, to pass, with or without amendment, the following resolution 
as an ordinary resolution: 
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“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 4,000,00 Shares to the EAU Vendors on the terms and conditions set 
out in the Explanatory Statement.” 

8. RESOLUTION 7 – RATIFICATION OF PRIOR ISSUE OF PERFORMANCE RIGHTS IN 
CONSIDERATION FOR ACQUISITION OF EASTERN ATHABASCA URANIUM PTY LTD 

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders 
ratify the issue of 5,000,00 Performance Rights to the EAU Vendors on the terms and 
conditions set out in the Explanatory Statement.” 

9. RESOLUTION 8 – RENEWAL OF EMPLOYEE INCENTIVE PLAN 

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

“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other purposes, 
approval is given for the Company to adopt an employee incentive scheme titled 
Employee Incentive Plan and for the issue of a maximum of 18,408,227 Securities 
under that Plan, on the terms and conditions set out in the Explanatory Statement.” 

10. RESOLUTION 9 – ISSUE OF INCENTIVE OPTIONS TO RELATED PARTY – VIKRAM KUMAR 

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

“That, for the purposes of section 208 of the Corporations Act, Listing Rule 10.14 and 
for all other purposes, approval is given for the Company to issue 2,500,000 Options 
to Vikram Kumar (or his nominee(s)) under the Employee Incentive Plan on the terms 
and conditions set out in the Explanatory Statement.” 

11. RESOLUTION 10 – ISSUE OF INCENTIVE OPTIONS TO RELATED PARTY – FELICITY REPACHOLI 

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

“That, for the purposes of section 208 of the Corporations Act, Listing Rule 10.14 and 
for all other purposes, approval is given for the Company to issue 2,500,000 Options 
to Felicity Repacholi (or her nominee(s)) under the Employee Incentive Plan on the 
terms and conditions set out in the Explanatory Statement.” 
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Voting Prohibition Statements 

Resolution 1 – Adoption of 
remuneration report 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of 
either of the following persons: 
(a) a member of the Key Management Personnel, details of whose 

remuneration are included in the Remuneration Report; or  
(b) a Closely Related Party of such a member. 
However, a person (the voter) described above may cast a vote on this 
Resolution as a proxy if the vote is not cast on behalf of a person described 
above and either: 
(a) the voter is appointed as a proxy by writing that specifies the way the 

proxy is to vote on this Resolution; or 
(b) the voter is the Chair and the appointment of the Chair as proxy: 

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

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

Resolution 8 – Renewal of 
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: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy 

even though this Resolution is connected directly or indirectly with 
remuneration of a member of the Key Management Personnel. 

Resolution 9 Issue of Incentive 
Options to Related Party – 
Vikram Kumar 

In accordance with section 224 of the Corporations Act, a vote on this Resolution 
must not be cast (in any capacity) by or on behalf of a related party of the 
Company to whom the Resolution would permit a financial benefit to be given, 
or an associate of such a related party (Resolution 9 Excluded Party). However, 
the above prohibition does not apply if the vote is cast by a person as proxy 
appointed by writing that specifies how the proxy is to vote on the Resolution, 
and it is not cast on behalf of a Resolution 9 Excluded Party.  
In accordance with section 250BD of the Corporations Act, a person appointed 
as a proxy must not vote on the basis of that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such a member; and 

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

Provided the Chair is not a Resolution 9 Excluded Party, the above prohibition 
does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy 

even though this Resolution is connected directly or indirectly with 
remuneration of a member of the Key Management Personnel.  

Resolution 10 – Issue of 
Incentive Options to Related 
Party – Felicity Repacholi 

In accordance with section 224 of the Corporations Act, a vote on this Resolution 
must not be cast (in any capacity) by or on behalf of a related party of the 
Company to whom the Resolution would permit a financial benefit to be given, 
or an associate of such a related party (Resolution 10 Excluded Party). However, 
the above prohibition does not apply if the vote is cast by a person as proxy 
appointed by writing that specifies how the proxy is to vote on the Resolution, 
and it is not cast on behalf of a Resolution 10 Excluded Party.  
In accordance with section 250BD of the Corporations Act, a person appointed 
as a proxy must not vote on the basis of that appointment, on this Resolution if: 
(a) the proxy is either: 

(i) a member of the Key Management Personnel; or 
(ii) a Closely Related Party of such a member; and 

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

Provided the Chair is not a Resolution 10 Excluded Party, the above prohibition 
does not apply if: 
(a) the proxy is the Chair; and 
(b) the appointment expressly authorises the Chair to exercise the proxy 

even though this Resolution is connected directly or indirectly with 
remuneration of a member of the Key Management Personnel.  
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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: 

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 and return by the time and in 
accordance with the instructions set out on the Proxy. 

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

 each Shareholder has a right to appoint a proxy; 

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

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

Shareholders and their proxies should be aware that: 

 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.  

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

Resolution 6 – Ratification of 
prior issue of shares in 
consideration for acquisition of 
Eastern Athabasca Uranium Pty 
Ltd 

The EAU Vendors or any other person who participated in the issue or is a 
counterparty to the agreement being approved or an associate of that person 
or those persons. 

Resolution 7 – Ratification of 
prior issue of performance rights 
in consideration for acquisition 
of Eastern Athabasca Uranium 
Pty Ltd 

The EAU Vendors or any other person who participated in the issue or is a 
counterparty to the agreement being approved or an associate of that person 
or those persons. 

Resolution 8 – Renewal of 
Employee Incentive Plan 

A person who is eligible to participate in the employee incentive scheme or an 
associate of that person or those persons. 

Resolution 9 Issue of Incentive 
Options to Related Party – 
Vikram Kumar  

Vikram Kumar (or his nominee(s)) or any other 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 or an associate of that person or those persons. 

Resolution 10 – Issue of 
Incentive Options to Related 
Party – Felicity Repacholi 

Felicity Repacholi (or her nominee(s)) or any other 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 or an associate of that person or those persons. 
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E X P L ANA T O RY  S T AT E M E NT  

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

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Corporations Act, the business of the Meeting will include receipt 
and consideration of the annual financial report of the Company for the financial year 
ended 30 June 2024 together with the declaration of the Directors, the Directors’ report, 
the Remuneration Report and the auditor’s report. 

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

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

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

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

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

2.2 Voting consequences 

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

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

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

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

2.3 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. 
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3. RESOLUTION 2 – ELECTION OF DIRECTOR – VIKRAM KUMAR 

3.1 General 

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

Pursuant to the Constitution 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. 

Vikram Kumar, having been appointed by other Directors on 6 September 2024 in 
accordance with the Constitution, will retire in accordance with the Constitution and 
Listing Rule 14.4 and being eligible, seeks election from Shareholders. 

Further information in relation to Mr Kumar is set out below. 

Qualifications, 
experience and 
other material 
directorships 

Mr Kumar is an experienced management consultant and 
corporate lawyer with a strong focus on value creation, M&A, 
corporate strategy, and governance. He is a Founder & Director 
of Spinnaker Capital, a funds management business in Perth, 
Australia.  

Previously, he worked as a management consultant at Bain & 
Company in Sydney, where he advised clients across Australia in 
diverse industries on corporate strategy, process optimization and 
cost reduction.  

He also served as a corporate lawyer at leading law firms in Perth, 
Sydney and Tokyo, specializing in private equity, energy & 
resources and advising Japanese firms on cross-border 
transactions. Mr Kumar holds a Bachelor of Laws and a Bachelor 
of Commerce from the University of Western Australia. 

Term of office Mr Kumar has served as a Director since 6 September 2024. 

Independence If re-elected, the Board considers that Mr Kumar will be an 
independent Director. 

Other material 
information 

The Company conducts appropriate checks on the background 
and experience of candidates before their appointment to the 
Board. The Company undertook such checks prior to the 
appointment of Mr Kumar. 

Board 
recommendation 

Having received an acknowledgement from Mr Kumar that he 
will have sufficient time to fulfil his responsibilities as a Director and 
having reviewed the performance of Mr Kumar since his 
appointment to the Board and the skills, knowledge, experience 
and capabilities required by the Board, the Directors (other than 
Mr Kumar) recommend that Shareholders vote in favour of this 
Resolution. 

3.2 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, Vikram Kumar will be elected to the Board as an independent 
Director.  

If this Resolution is not passed, Vikram Kumar will not continue in his 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. 
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4. RESOLUTION 3 – RE-ELECTION OF DIRECTOR – SIMON ANDREW 

4.1 General 

The Constitution sets out the requirements for determining which Directors are to retire by 
rotation at an annual general meeting. 

Simon Andrew, who has held office without re-election since 25 November 2022 and being 
eligible retires by rotation and seeks re-election. 

Further information in relation to Simon Andrew is set out below. 

Qualifications, 
experience and 
other material 
directorships 

Mr Andrew has over 20 years’ experience in financial markets in 
Asia and Australia. Previously he has held senior management 
positions at various global investment banks. These roles included 
leading the equity sales desk for BNP Paribas and heading the 
Refining and Petrochemicals sector research team at Deutsche 
Bank in Asia as well as spending 5 years as a research analyst at 
Hartley’s covering the oil and gas and industrial sectors.  

Recent ASX Directorships include Riversgold Limited (August 2019 
– Present) Recharge Metals Limited (Feb 21- Present) and 
Olympio Metals Limited (Aug 21- Present). 

Term of office Mr Andrew has served as a Director since 23 September 2020 and 
was last elected on 25 November 2022. 

Independence If re-elected, the Board does not consider that Mr Andrew will be 
an independent Director. 

Board 
recommendation 

Having received an acknowledgement from Mr Andrew that he 
will have sufficient time to fulfil his responsibilities as a Director and 
having reviewed the performance of Mr Andrew since his 
appointment to the Board and the skills, knowledge, experience 
and capabilities required by the Board, the Directors (other than 
Mr Andrew) recommend that Shareholders vote in favour of this 
Resolution. 

4.2 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, Simon Andrew will be re-elected to the Board as an executive 
Director.  

If this Resolution is not passed, Simon Andrew will not continue in their role as an executive 
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. RESOLUTION 4 – APPROVAL OF 7.1A MANDATE  

5.1 General 

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

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 shares it had on issue at the start 
of that period. 

Under Listing Rule 7.1A, an Eligible Entity may seek shareholder approval by way of a 
special resolution passed at its annual general meeting to increase this 15% limit by an 
extra 10% to 25% (7.1A Mandate). The Company is an Eligible Entity. 
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5.2 Technical information required by Listing Rule 14.1A 

For this Resolution to be passed, at least 75% of votes cast by Shareholders present and 
eligible to vote at the Meeting must be cast in favour of the Resolution. 

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

5.3 Technical information required by Listing Rule 7.3A 

REQUIRED 
INFORMATION 

DETAILS 

Period for which 
the 7.1A 
Mandate is valid  

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

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

(b) the time and date of the Company’s next annual general 
meeting; and 

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

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

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

(b) if the Equity Securities are not issued within 10 trading days 
of the date in paragraph (a) above, the date on which 
the Equity Securities are issued. 

Use of funds The Company intends to use funds raised from issues of Equity 
Securities under the 7.1A Mandate for the acquisition of new 
resources, assets and investments (including expenses associated 
with such an acquisition), continued exploration expenditure on the 
Company’s current assets/or projects (funds would then be used for 
project, feasibility studies and ongoing project administration), the 
development of the Company’s current business and general 
working capital. 

Risk of economic 
and voting 
dilution 

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

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

The table below shows the dilution of existing Shareholders 
calculated in accordance with the formula outlined in Listing Rule 
7.1A.2, on the basis of the closing market price of Shares and the 
number of Equity Securities on issue or proposed to be issued as at 
25 October 2024. 
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REQUIRED 
INFORMATION 

DETAILS 

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

 Dilution 

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

Shares 
issued – 

10% 
voting 
dilution 

Issue Price 

$0.006 $0.012 $0.018 

50% 
decrease Issue Price 50% 

increase 

Funds Raised 

Current 184,082,276 18,408,227 $128,857 $257,715 $386,572 

50% 
increase 276,123,414 27,612,341 $193,286 $386,572 $579,859 

100% 
increase 368,164,552 36,816,455 $257,715 $515,430 $773,145 

*The number of Shares on issue (Variable A in the formula) could increase as a 
result of the issue of Shares that do not require Shareholder approval (such as 
under a pro-rata rights issue or scrip issued under a takeover offer) or that are 
issued with Shareholder approval under Listing Rule 7.1. 
The table above uses the following assumptions: 
1. There are currently 184,082,276 existing Shares as at the date of this Notice. 
2. The issue price set out above is the closing market price of the Shares on 

the ASX on 25 October 2024 (being $0.014). 
3. The Company issues the maximum possible number of Equity Securities 

under the 7.1A Mandate.  
4. The Company has not issued any Equity Securities in the 12 months prior to 

the Meeting that were not issued under an exception in Listing Rule 7.2 or 
with approval under Listing Rule 7.1. 

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

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

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

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

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

Shareholders should note that there is a risk that: 

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

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

Allocation policy 
under 7.1A 
Mandate 

The recipients of the Equity Securities to be issued under the 7.1A 
Mandate have not yet been determined. However, the recipients 
of Equity Securities could consist of current Shareholders or new 
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REQUIRED 
INFORMATION 

DETAILS 

investors (or both), none of whom will be related parties of the 
Company.  

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

(a) the purpose of the issue; 

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

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

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

(e) prevailing market conditions; and 

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

Previous 
approval under 
Listing Rule 
7.1A.2 

The Company previously obtained approval from its Shareholders 
pursuant to Listing Rule 7.1A at its annual general meeting held on 
29 November 2023 (Previous Approval). 

During the 12-month period preceding the date of the Meeting, 
being on and from 27 November 2024, the Company has not issued 
any Equity Securities pursuant to the Previous Approval. 

Voting exclusion 
statement 

As at the date of this Notice, the Company is not proposing to make 
an issue of Equity Securities under Listing Rule 7.1A. Accordingly, a 
voting exclusion statement is not included in this Notice. 

6. RESOLUTION 5 – CONFIRMATION OF APPOINTMENT OF AUDITOR AT AGM 

6.1 Background  

On 17 June 2024, in accordance with section 327C of the Corporations Act 2001, the 
Company appointed BDO Audit Pty Ltd (BDO Audit) as auditor of the Company following 
ASIC’s consent to the resignation of the previous auditor of the Company, BDO Audit (WA) 
Pty Ltd, in accordance with section 329(5) of the Corporations Act.  

Following the above appointment, and in accordance with section 327C(2) of the 
Corporations Act, BDO Audit holds office as auditor of the Company until the Company’s 
next annual general meeting, being the meeting the subject of this Notice.  

In accordance with section 327B(1)(b), the Company now seeks Shareholder approval for 
the ongoing appointment of BDO Audit as the auditor of the Company and its controlled 
entities.  

In accordance with section 328B of the Corporations Act 2001, notice in writing nominating 
BDO Audit as auditor has been given to the Company by a Shareholder. A copy of this 
notice is attached to this Notice as Annexure A.  

BDO Audit has provided to the Company, and has not withdrawn, its written consent to 
act as auditor of the Company, in accordance with section 328A(1) of the Corporations 
Act.  

If this Resolution is passed, the appointment of BDO Audit as the Company’s auditor will 
take effect at the close of this Meeting.  
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BDO Audit (WA) Pty Ltd, the Company’s current auditor, has given notice of its intention to 
resign as auditor of the Company to ASIC in accordance with section 329(5) of the 
Corporations Act. 

6.2 Board Recommendation  

The Board recommends that Shareholders vote in favour of this Resolution. The Chairman 
of the Meeting intends to vote undirected proxies in favour of this Resolution. 

7. RESOLUTIONS 6 AND 7 – RATIFICATION OF PRIOR ISSUE OF SECURITIES IN CONSIDERATION 
FOR THE ACQUISITION OF EASTERN ATHABASCA URANIUM PTY LTD 

7.1 General 

As announced on 5 June 2024, the Company announced the addition of four projects to 
its portfolio in the Athabasca Basin region of Saskatchewan (together, the EAU Projects), 
through the acquisition of Eastern Athabasca Uranium Pty Ltd (ACN 674 630 614) (EAU), an 
entity which held a 100% beneficial interest in the exploration claims comprising the 
Projects from the EAU Vendors. 

On 13 August 2024, the Company announced that it had completed the acquisition of the 
issued capital of EAU and issued 4,000,000 Shares and 5,000,000 Performance Rights to the 
EAU Vendors as consideration. 

This Resolution seeks Shareholder ratification for the purposes of Listing Rule 7.4 for the issue 
of: 

(a) 4,000,000 Shares; and 

(b) 5,000,000 Performance Rights, 

to the EAU Vendors as consideration for the acquisition of 100% of the issued capital of 
EAU. 

7.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is set out in Section 5.1 above. 

The issue 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 
the issue. 

7.3 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 such issues under 
Listing Rule 7.1. Accordingly, the Company is seeking Shareholder ratification pursuant to 
Listing Rule 7.4 for the issue. 

7.4 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, the issue will be excluded in calculating the Company’s 15% limit 
in Listing Rule 7.1, effectively increasing the number of equity securities the Company can 
issue without Shareholder approval over the 12-month period following the date of the 
issue. 

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% 
limit in Listing Rule 7.1, effectively decreasing the number of equity securities that the 
Company can issue without Shareholder approval over the 12-month period following the 
date of the issue. 
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7.5 Technical information required by Listing Rules 7.4 and 7.5 

REQUIRED INFORMATION DETAILS 

Names of persons to whom 
Securities were issued or the 
basis on which those 
persons were 
identified/selected 

EAU Vendors. 

The Company confirms that no Material Persons were 
issued more than 1% of the issued capital of the 
Company.  

Number and class of 
Securities issued 

4,000,000 Shares. 

5,000,000 Performance Rights. 

Terms of Securities The Shares were fully paid ordinary shares in the capital 
of the Company issued on the same terms and 
conditions as the Company’s existing Shares. 

AND 

The Performance Rights were issued on the terms and 
conditions set out in Schedule 1. 

Date(s) on or by which the 
Securities were issued. 

13 August 2024 

Price or other consideration 
the Company received for 
the Securities 

The Company received nil consideration for the Shares 
and Performance Rights. 

Purpose of the issue, 
including the intended use 
of any funds raised by the 
issue 

The Securities were issued at a nil issue price, in 
consideration for the acquisition of EAU. 

Summary of material terms 
of agreement to issue 

The Securities were issued under the EAU Acquisition 
Agreement, a summary of the material terms of which is 
set out in Schedule 2. 

Voting Exclusion Statements Voting exclusion statements apply to these Resolutions. 

Compliance The issue did not breach Listing Rule 7.1. 

8. RESOLUTION 8 – RENEWAL OF EMPLOYEE INCENTIVE PLAN 

8.1 General 

The Company considers that it is desirable to maintain a plan pursuant to which the 
Company can issue performance rights and options to eligible Directors, employees and 
consultants in order to attract, motivate and retain quality persons for the benefit of the 
Company and the Shareholders. 

Resolution 8 seeks Shareholder approval for the adoption of the employee incentive 
scheme titled “Employee Incentive Plan” (the Plan) and for the issue of up to a maximum 
of 18,408,228 Securities under the Plan in accordance with Listing Rule 7.2 (Exception 
13(b)).  

The objective of the Plan is to attract, motivate and retain key employees, contractors and 
other persons who provide services to the Company, and the Company considers that the 
adoption of the Plan and the future issue of securities under the Plan will provide these 
parties with the opportunity to participate in the future growth of the Company. 

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

A summary of Listing Rule 7.1 is set out in Section 5.1 above. 

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. 
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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. 

8.3 Technical Information required by Listing Rule 14.1A 

If Resolution 8 is passed, the Company will be able to issue securities under the Plan to 
eligible participants over a period of 3 years from the date of the Meeting. The issue of any 
securities to eligible participants under the Plan (up to the maximum number of securities 
stated in Section 8.4(b) 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 8 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. 

8.4 Technical information required by Listing Rule 7.2 (Exception 13) 

REQUIRED INFORMATION DETAILS 

Terms of the Plan  A summary of the material terms and conditions of the 
Plan is set out in Schedule 3. 

Number of Securities 
previously issued under the 
Plan 

The Company has issued 5,500.000 Securities under the 
Plan since the Company was admitted to the Official List. 

Maximum number of 
Securities proposed to be 
issued under the Plan 

The maximum number of Securities proposed to be 
issued under the Plan in reliance on to Listing Rule 7.2 
(Exception 13), following Shareholder approval, is 
18,408,228 Securities. It is not envisaged that the 
maximum number of Securities for which approval is 
sought will be issued immediately.  

The Company may also 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. 

Voting exclusion statement A voting exclusion statement applies to this Resolution. 

Voting prohibition statement A voting prohibition statement applies to this Resolution. 

9. RESOLUTIONS 9 AND 10 – ISSUE OF INCENTIVE OPTIONS TO RELATED PARTIES 

9.1 General 

These Resolutions seek Shareholder approval for the purposes of Chapter 2E of the 
Corporations Act and Listing Rule 10.14 for the issue of an aggregate of 5,000,000 Options 
to Vikram Kumar and Felicity Repacholi (or their nominee(s)) pursuant to the Employee 
Incentive Plan (Plan) on the terms and conditions set out below. 

Further details in respect of the Options proposed to be issued are set out in the table 
below. 
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QUANTUM RECIPIENT RESOLUTION EXERCISE PRICE EXPIRY DATE 

1,250,000 Vikram 
Kumar 9 $0.03 

The date that is 2 years 
from the date of issue 

of the Options 

1,250,000 Vikram 
Kumar 9 $0.05 

The date that is 3 years 
from the date of issue 

of the Options 

1,250,000 Felicity 
Repacholi  10 $0.03 

The date that is 2 years 
from the date of issue 

of the Options 

1,250,000 Felicity 
Repacholi  10 $0.05 

The date that is 3 years 
from the date of issue 

of the Options 

9.2 Director Recommendation 

(a) Simon Andrew acknowledges that the issue of Options to the non-executive 
Directors of the Company, Vikram Kumar and Felicity Repacholi, is contrary to 
Recommendation 8.2 of the ASX CGPR. However, Simon Andrew considers that 
the issue is reasonable in the circumstances for the reasons set out in Section 9.6 
below; 

(b) Simon Andrew recommends that Shareholders vote in favour of these Resolutions 
for the reasons set out in Section 9.6 below. In forming his recommendation, Simon 
Andrew considered the experience of Mr Kumar and Ms Repacholi, the current 
market price of Shares, the current market standards and practices when 
determining the number of Options to be issued to each of the proposed 
recipients, as well as the exercise price and expiry date of those Options; and 

(c) each Director (other than Simon Andrew) has a material personal interest in the 
outcome of these Resolutions on the basis that the Directors (other than Simon 
Andrew) (or their nominee(s)) are to be issued Options on the same terms and 
conditions should these Res0.0olutions be passed. For this reason, the Directors 
(other than Simon Andrew) do not believe that it is appropriate to make a 
recommendation on these Resolutions. 

9.3 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: 

(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 constitutes giving a financial benefit and each of the proposed recipients is a 
related party of the Company by virtue of being a Director. 

As Options are proposed to be issued to all of the Directors other than Simon Andrew, the 
Directors are unable to form a quorum to consider whether one of the exceptions set out 
in sections 210 to 216 of the Corporations Act applies to the issue. Accordingly, Shareholder 
approval for the issue is sought in accordance with Chapter 2E of the Corporations Act. 

9.4 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: 
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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 falls within Listing Rule 10.14.1 and therefore requires the approval of Shareholders 
under Listing Rule 10.14. 

9.5 Technical information required by Listing Rule 14.1A 

If these Resolutions are passed, the Company will be able to proceed with the issue within 
15 months 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 (because approval is being obtained under Listing Rule 10.14), the issue will 
not use up any of the Company’s 15% annual placement capacity. 

If these Resolution are not passed, the Company will not be able to proceed with the issue. 

9.6 Technical information required by Listing Rule 10.15 and section 219 of the Corporations 
Act 

REQUIRED INFORMATION DETAILS 

Name of the persons to 
whom Securities will be 
issued  

The proposed recipients of the Securities are set out in 
Section 9.1 

Categorisation under Listing 
Rule 10.14 

Each of the proposed recipients falls within the category 
set out in Listing Rule 10.14.1 as they are a related party 
of the Company by virtue of being a Director. 

Any nominee(s) of the proposed recipients who receive 
Options may constitute ‘associates’ for the purposes of 
Listing Rule 10.14.2. 

Number of Securities and 
class to be issued 

The maximum number of Options to be issued (being the 
nature of the financial benefit proposed to be given) is 
5,000,000 which will be allocated as set out in the table 
included at Section 9.1 above. 

Terms of Securities The Options will be issued on the terms and conditions set 
out in Schedule 3. 

Material terms of the Plan A summary of the material terms and conditions of the 
Plan is set out in Schedule 3. 

Material terms of any loan No loan is being made in connection with the acquisition 
of the Options. 

Date(s) on or by which the 
Securities will be issued 

The Company expects to issue the Options within 5 
Business Days of the Meeting. In any event, the Company 
will not issue any Options later than 15 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). 

Price or other consideration 
the Company will receive 
for the Securities 

The Options will be issued at a nil issue price. 

Purpose of the issue, 
including the intended use 
of any funds raised by the 
issue 

The purpose of the issue is to provide a performance 
linked incentive component in the remuneration 
package for Mr Kumar and Ms Repacholi to motivate 
and reward their performance as Directors and to 
provide cost effective remuneration to Mr Kumar and Ms 
Repacholi, enabling the Company to spend a greater 
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REQUIRED INFORMATION DETAILS 
proportion of its cash reserves on its operations than it 
would if alternative cash forms of remuneration were 
given to Mr Kumar and Ms Repacholi. 

Consideration of type of 
Security to be issued 

The Company has agreed to issue the Options for the 
following reasons: 

(a) the issue of Options has no immediate 
dilutionary impact on Shareholders; 

(b) the issue to Mr Kumar and Ms Repacholi will 
align the interests of the recipients with those of 
Shareholders; 

(c) the issue 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 Kumar and Ms Repacholi; and 

(d) it is not considered that there are any significant 
opportunity costs to the Company or benefits 
foregone by the Company in issuing the 
Options on the terms proposed. 

Consideration of quantum 
of Securities to be issued 

The number of Options to be issued has been 
determined based upon a consideration of: 

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

(b) the remuneration of the proposed recipients; 
and 

(c) incentives to attract and ensure continuity of 
service/retain the service of the proposed 
recipients who have appropriate knowledge 
and expertise, while maintaining the 
Company’s cash reserves. 

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

Remuneration package The total remuneration package for each of the 
recipients for the previous financial year and the 
proposed total remuneration package for the current 
financial year are set out below: 

Related Party Current Financial 
Year ending 30 

June 2025 

Previous Financial 
Year ended 30 

June 2024 

Vikram Kumar1,2 $27,218 Nil 

Felicity Repacholi3,4 $50,175 $47,293 

Notes: 
1. Appointed as a director on 6 September 2024. 
2. Comprising Directors’ fees/salary of 24,411, a superannuation 

payment of $2,807 and share-based payments of $22,500 
(including an increase of $22,500, being the value of the 
Options). 

3. Comprising Directors’ fees/salary of $42,606 and a 
superannuation payment of $4,687.  
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REQUIRED INFORMATION DETAILS 
4. Comprising Directors’ fees/salary of $45,000, a superannuation 

payment of $5,175 and share-based payments of $22,500 
(including an increase of $22,500, being the value of the 
Options). 

Valuation The Company values the Options at $45,000 (being 
$0.009 per Option) based on the Black-Scholes 
methodology. Further information in respect of the 
valuation of the Securities and the pricing methodology 
is set out in Schedule 4. 

Interest in Securities The relevant interests of the recipients in Securities as at 
the date of this Notice and following completion of the 
issue are set out below: 

As at the date of this Notice 

Related Party Shares Options Performance Rights 

Vikram Kumar Nil Nil Nil 

Felicity 
Repacholi 400,000 Nil Nil 

Post issue 

Related Party Shares Options Performance Rights 

Vikram Kumar Nil 2,500,000 Nil 

Felicity 
Repacholi 400,000 2,500,000 Nil 

 

Dilution If the Options issued under these Resolutions are 
exercised, a total of 5,000,000 Shares would be issued. 
This will increase the number of Shares on issue from 
184,082,276 (being the total number of Shares on issue as 
at the date of this Notice) to 189,082,276 (assuming that 
no Shares are issued and no other convertible securities 
vest or are exercised) with the effect that the 
shareholding of existing Shareholders would be diluted 
by an aggregate of 2.64%, comprising 1.32% by Vikram 
Kumar and 1.32% by Felicity Repacholi. 

Market price The market price for Shares during the term of the 
Options would normally determine whether or not the 
Options are exercised. If, at any time any of the Options 
are exercised and the Shares are trading on ASX at a 
price that is higher than the exercise price of the Options, 
there may be a perceived cost to the Company. 

Trading history The trading history of the Shares on ASX in the 12 months 
before the date of this Notice is set out below: 

 Price Date 

Highest 0.065 4 Jan 2024 

Lowest 0.008 20 Aug 2024 

Last 0.014 25 Oct 2024 
 

Securities previously issued 
to the recipient/(s) under 
the Plan 

No Securities have been previously issued under the Plan 
to either Mr Kumar or Ms Repacholi. 

Additional Information Details of any Securities issued under the Plan will be 
published in the annual report of the Company relating 
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REQUIRED INFORMATION DETAILS 
to the period in which they were issued, along with a 
statement that approval for the issue was obtained 
under Listing Rule 10.14. 

Any additional persons covered by Listing Rule 10.14 who 
become entitled to participate in an issue of Securities 
under the Plan after this Resolution is approved and who 
were not named in this Notice will not participate until 
approval is obtained under Listing Rule 10.14. 

Other information The Board is not aware of any other information that is 
reasonably required by Shareholders to allow them to 
decide whether it is in the best interests of the Company 
to pass these Resolutions. 

Voting exclusion statements Voting exclusion statements apply to these Resolutions. 

Voting prohibition 
statements 

Voting prohibition statements apply to these Resolutions. 
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G L O S S AR Y  

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 5.1. 

ASIC means the Australian Securities & Investments Commission. 

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

ASX CGPR means the ASX Corporate Governance Council’s Corporate Governance Principles and 
Recommendations (4th edition). 

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 Mamba Exploration Limited (ACN 644 571 826). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

EAU Acquisition Agreement means the acquisition agreement between the Company and the EAU 
Vendors dated on or about 5 June 2024. 

EAU Vendors means together, Mr Leo Samson Horn ATF Emerald Holdings Trust, Skenes Investments 
Pty Ltd and Karlup Holdings Pty Ltd. 

Eligible Entity means an entity which is not included in the S&P/ASX 300 Index and has a market 
capitalisation of $300,000,000 or less. 

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

Explanatory Statement means the explanatory statement accompanying the Notice. 

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. 

Material Person means a related party of the Company, member of the Key Management 
Personnel, substantial holder of the Company, adviser of the Company or associate of any of these 
parties. 
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Meeting means the meeting convened by the Notice. 

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

Option means an option to acquire a Share. 

Performance Right means a right to acquire a Share subject to satisfaction of performance 
milestones. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report means the remuneration report set out in the Director’s report section of the 
Company’s annual financial report for the year ended 30 June 2024. 

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. 

Security means a Share, Option or Performance Right (as applicable). 

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

Shareholder means a registered holder of a Share. 

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

WST means Western Standard Time as observed in Perth, Western Australia. 
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S C H E D U LE  1  –  T ERM S  AND  C O ND I T IO NS  O F  P E R F O RM ANC E  R I G HT S  

The terms and conditions of the Performance Rights to be issued are set out below: 

(a) Milestones and Expiry Date 

The Performance Rights shall convert to Shares, subject to the Company achieving the 
following milestones: 

(i) 2,500,000 Performance Rights will convert on the achievement of rock chip assays 
showing results indicating >2,000ppm U3O8on from any of the EAU Projects; and 

(ii) 2,500,000 Performance Rights will convert on the achievement of drilling or 
channel sampling results indicating an intersection at minimum 5m at >2,000ppm 
from any of the EAU Projects, 

(Milestones), 

prior to the date which is 5 years from their date of issue (Expiry Date). 

(b) Notification to holder 

The Company shall notify the holder in writing when a Milestone has been satisfied. 

(c) Conversion 

Subject to paragraph (m), upon vesting, each Performance Right will, at the election of 
the holder, convert into one (1) Share. 

(d) Share ranking 

All Shares issued upon the vesting of Performance Rights will upon issue rank pari passu in 
all respects with other Shares. 

(e) Application to ASX 

The Performance Rights will not be quoted on ASX. The Company must apply for the official 
quotation of a Share issued on conversion of a Performance Right on ASX within the time 
period required by the ASX Listing Rules. 

(f) Transfer of Performance Rights 

The Performance Rights are not transferable. 

(g) Lapse of a Performance Right 

If a Milestone attached to the relevant Performance Right has not been satisfied by the 
Expiry Date, the relevant Performance Rights will automatically lapse. 

(h) Participation in new issues 

A Performance Right does not entitle a holder (in their capacity as a holder of a 
Performance Right) to participate in new issues of capital offered to holders of Shares such 
as bonus issues and entitlement issues. 

(i) Reorganisation of capital 

If at any time the issued capital of the Company is reconstructed, all rights of a holder will 
be changed in a manner consistent with the applicable ASX Listing Rules and the 
Corporations Act at the time of reorganisation. 

(j) Adjustment for bonus issue 

If the Company makes a bonus issue of Shares or other securities to existing Shareholders 
(other than an issue in lieu or in satisfaction of dividends or by way of dividend 
reinvestment) the number of Shares or other securities which must be issued on the 
conversion of a Performance Right will be increased by the number of Shares or other 
securities which the holder would have received if the holder had converted the 
Performance Right before the record date for the bonus issue. 
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(k) Dividend and Voting Rights 

The Performance Rights do not confer on the holder an entitlement to vote (except as 
otherwise required by law) or receive dividends. 

(l) Change in Control 

Subject to paragraph (m), upon: 

(i) a takeover bid under Chapter 6 of the Corporations Act having been made in 
respect of the Company and: 

(A) having received acceptances for not less than 50.1% of the Company’s 
Shares on issue; and 

(B) having been declared unconditional by the bidder. 

(ii) a Court granting orders approving a compromise or arrangement for the 
purposes of or in connection with a scheme of arrangement for the 
reconstruction of the Company or its amalgamation with any other company or 
companies, 

then, to the extent Performance Rights have not converted into Shares due to satisfaction 
of a Milestone, Performance Rights will accelerate vesting conditions and will 
automatically convert into Shares on a one-for-one basis. 

(m) Deferral of conversion if resulting in a prohibited acquisition of Shares 

If the conversion of a Performance Right under paragraph (c) or (l) would result in any 
person being in contravention of section 606(1) of the Corporations Act 2001 (Cth) 
(General Prohibition) then the conversion of that Performance Right shall be deferred until 
such later time or times that the conversion would not result in a contravention of the 
General Prohibition. In assessing whether a conversion of a Performance Right would result 
in a contravention of the General Prohibition: 

(i) holders may give written notification to the Company if they consider that the 
conversion of a Performance Right may result in the contravention of the General 
Prohibition. The absence of such written notification from the holder will entitle 
the Company to assume the conversion of a Performance Right will not result in 
any person being in contravention of the General Prohibition; and 

(ii) the Company may (but is not obliged to) by written notice to a holder request a 
holder to provide the written notice referred to in paragraph (m)(i) within seven 
days if the Company considers that the conversion of a Performance Right may 
result in a contravention of the General Prohibition. The absence of such written 
notification from the holder will entitle the Company to assume the conversion of 
a Performance Right will not result in any person being in contravention of the 
General Prohibition. 

(n) No rights to return of capital 

A Performance Right does not entitle the holder to a return of capital, whether in a winding 
up, upon a reduction of capital or otherwise. 

(o) Rights on winding up 

A Performance Right does not entitle the holder to participate in the surplus profits or assets 
of the Company upon winding up. 

(p) No other rights 

A Performance Right gives the holder no rights other than those expressly provided by 
these terms and those provided at law where such rights at law cannot be excluded by 
these terms. 
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S C H E D U LE  2  –  S U MM AR Y  O F  E AU  AC Q U I S I T I ON AG R E E M E NT  

The material terms of the EAU Acquisition Agreement are set out below: 

(a) Exclusivity Fee: The Company will make an upfront non-refundable exclusivity cash 
payment of $40,000 for an exclusive 30-day due diligence period beginning on execution 
of the EAU Acquisition Agreement (or such longer period as may be agreed by the parties) 
(Exclusivity Period). 

(b) Conditions Precedent: Settlement is conditional upon the satisfaction (or waiver) of the 
following conditions precedent (Conditions Precedent): 

(i) the Company completing due diligence on EAU and the exploration claims 
comprising the EAU Projects by the end of the Exclusivity Period; and 

(ii) the parties obtaining all necessary legal, regulatory, shareholder and other third-
party approvals, consents, or waivers, that are required to allow the parties to 
lawfully complete the acquisition of the issued capital of EAU. 

(c) Consideration: In consideration for the acquisition of the issued capital of EAU, the 
Company agreed to issue to the EAU Vendors (or their nominee/s): 

(i) an aggregate of 4,000,000 Shares; and 

(ii) an aggregate of 5,000,000 Performance Rights on the terms set out in Schedule 
1. 
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S C H E D U LE  3  –  T ERM S  AND  C O ND I T IO NS  O F  E M P L O Y E E  I NC E NT I VE  P L AN  

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

(a) Eligible Employees  

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

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

(b) Limits on Entitlement  

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

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

(c) Entitlement  

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

(d) Individual Limits  

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

(e) Offer and Conditions  

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

(i) the number of Shares, Options or Performance Rights;  

(ii) the conditions on the Offer (Offer Conditions);  

(iii) the grant date;  

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

(v) the performance criteria (if any);  

(vi) the vesting conditions (if any);  

(vii) the exercise price (if any);  

(viii) the exercise period (if applicable);  

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

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

(f) Consideration Payable  

Shares, Options and Performance Rights will be issued for nil consideration.  
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(g) Cashless Exercise  

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

(h) Lapse of Options and Performance Rights  

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

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

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

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

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

(v) the expiry date has passed;  

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

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

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

(i) Good Leaver  

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

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

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

(j) Bad Leaver  

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

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

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

(i) acts fraudulently or dishonestly;  

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

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

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

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

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

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

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

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

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

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

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

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

(xii) has engaged in a transaction which involves a conflict of interest to their 
employment with the Company resulting in the Participant or former Participant 
obtaining a personal benefit;  

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

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

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

(l) Change of Control  

All granted Performance Rights which have not yet vested or lapsed shall automatically 
and immediately vest (regardless of whether any Performance Criteria or Vesting 
Conditions have been satisfied) and a Participant may exercise any or all of their Options 
(regardless of whether the Vesting Conditions have been satisfied) provided that no 
Options will be capable of exercise later than the Expiry Date, if any of the following 
change of control events occur:  
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(i) the Company announces that its Shareholders have at a Court convened 
meeting of Shareholders voted in favour, by the necessary majority, of a 
proposed scheme of arrangement (excluding a merger by way of scheme of 
arrangement for the purposes of a corporate restructure (including change of 
domicile, or any reconstruction, consolidation, sub-division, reduction or return) 
of the issued capital of the Company) and the Court, by order, approves the 
scheme of arrangement;  

(ii) a takeover bid:  

(A) is announced;  

(B) has become unconditional; and  

(C) the person making the takeover bid has a relevant interest in 50% or 
more of the issued Shares;  

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

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

(m) Holding Lock  

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

(n) Dividends  

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

(o) Reorganisation of Capital  

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

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

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

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

(B) a reorganisation of share capital; 

(C) a distribution of assets in specie; 

(D) the payment of a dividend, otherwise than in the ordinary course, of an 
amount substantially in excess of the Company's normal distribution 
policy; or 

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

(p) Participation in New Issues 

A Participant who holds Options or Performance Rights is not entitled to participate in new 
issues without first exercising the Option or Performance Right.  
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(q) Contravention of Rules  

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

  



 

 29 

S C H E D U LE  3  –  T ERM S  AND  C O ND I T IO NS  O F  O P T I O NS  T O  B E  I S SU E D  
P U R U S ANT  T O  R E SO L U T I O NS  9  AND  1 0  

(a) Entitlement 

Each Option entitles the holder to subscribe for one (1) Share upon exercise of the Option. 

(b) Exercise Prices and Expiry Dates 

Subject to paragraph (i) the relevant ‘Exercise Prices’ and ‘Expiry Dates’ of the Options to 
be issued is set out below: 

Number Exercise Price Expiry Date 

2,500,000 $0.03 The date that is 2 years from the date of 
issue of the Options 

2,500,000 $0.05 The date that is 3 years from the date of 
issue of the Options 

(c) Exercise Period 

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

(d) 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. 

(e) 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). 

(f) Timing of issue of Shares on exercise 

Within 5 Business Days after the later of the following: 

(i) the Exercise Date; and 

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

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

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

(iv) if required, give the ASX a notice that complies with section 708A(5)(e) of the 
Corporations Act, or, if the Company is unable to issue such a notice, lodge with 
ASIC a prospectus prepared in accordance with the Corporations Act and do 
all such things necessary to satisfy section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the Shares does not require disclosure to investors; 
and 

(v) if admitted to the Official List of the ASX at the time, apply for official quotation 
on the ASX of Shares issued pursuant to the exercise of the Options. 

If a notice delivered under (f)(iv) for any reason is not effective to ensure that an offer for 
sale of the Shares does not require disclosure to investors, the Company must, no later than 
20 Business Days after becoming aware of such notice being ineffective, lodge with ASIC 
a prospectus prepared in accordance with the Corporations Act and do all such things 
necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for 
sale of the Shares does not require disclosure to investors. 
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(g) Shares issued on exercise 

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

(h) Quotation of Shares issued on exercise 

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

(i) Reconstruction of capital 

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

(j) Participation in new issues 

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

(k) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a change in the 
number of underlying securities over which the Option can be exercised. 

(l) Transferability 

The Options are transferable subject to any restriction or escrow arrangements imposed 
by the ASX or under applicable Australian securities laws. 
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S C H E D U LE  4  –  V ALU AT I O N O F  O P T I ONS  

The Options to be issued pursuant to Resolutions 9 to 10 have been valued by internal management. 

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

ASSUMPTIONS:  

Valuation date 1/10/2024 

Market price of Shares $0.012  

Exercise price $0.03/0.05 

Expiry date (length of time from issue) 2 years from issue/3 years from issue 

Risk free interest rate 4.35% 

Volatility (discount) 100% 

  

Indicative value per Option $0.009/$0.009 

  

Total Value of Options $45,000 

- Vikram Kumar (Resolution 9) $22,500 

- Felicity Repacholi (Resolution 10) $22,500 

Note: The valuation noted above is not necessarily the market price that the Options could be traded at and is not 
automatically the market price for taxation purposes. 



 

 32 

ANNE X U R E  A  –  NO M I NAT I O N O F  AU D I T O R  L E T TE R  

16 June 2024 

 

Mamba Exploration Limited 
25 Richardson Street 
WEST PERTH  WA  6005 
 

I, Amanda Burgess, being a member of Mamba Exploration Limited (Company), nominate BDO 
Audit Pty Ltd in accordance with section 328B(1) of the Corporations Act 2001 (Cth) (Corporations 
Act) to fill the office of auditor of the Company. 

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

Signed and dated 16 June 2024: 

 

Amanda Burgess 
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