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NOTICE OF ANNUAL GENERAL MEETING 
 
NOTICE is hereby given that the 2022 Annual General Meeting (“AGM”) of Latrobe Magnesium Limited 
(“Company”) will be held at the offices of Nexia Australia, Level 16, 1 Market Street, Sydney, NSW 2000 on 
Tuesday, 29 November 2022 at 11.00 am.  The meeting will be a hybrid meeting where shareholders may attend 
in person or via an online platform. 
 
Registration will commence from 9.00 am (AEDT) on 1 November 2022.  If you wish to participate online, we 
recommend you register at least one hour before the commencement of the AGM. 
 

ORDINARY BUSINESS 
 
Financial Statements and Reports 
To receive and consider the financial report of the Company for the financial year ended 30 June 2022 together 
with the Directors’ Report, Directors’ Declaration and the Auditors’ Report. 
 
Resolution 1 - Adoption of Remuneration Report 
To consider and, if thought fit, 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 in the Company’s Annual Financial Report for the financial year ended 
30 June 2022.” 

The Audited Remuneration Report is set out on pages 14 to 15 of the Directors’ Report contained in the 2022 
Annual Report.  In accordance with section 250R(3) of the Corporations Act, the votes cast in respect of the 
Resolution are advisory only and do not bind the Company. 
Voting exclusion statement 
The entity will disregard any votes cast in favour of the Resolution 1 by or on behalf of: 
i. the named person or class of persons excluded from voting; or 
ii. an associate of that person or those persons 
However, this does not apply to a vote cast in favour of a resolution by: 
i. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to 

the proxy or attorney to vote on the resolution in that way; or 
ii. the chair of the meeting 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 
iii. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 

following conditions are met: 
• 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 
• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 
 
Resolution 2 - Re-election of J R Lee as a Director 
To consider and, if thought fit to pass with or without amendment, the following resolution as an ordinary 
resolution: 

“That John Lee, having retired from office as a Director in accordance with Article 12.2 of the Company’s 
constitution and being eligible, having offered himself for re-election, be re-elected as a Director of the Company.” 

His background, experience and qualifications are detailed on page 12 of the Directors’ Report contained in the 
2022 Annual Report. 
 
Resolution 3:  Re-election of M F Wandmaker as a Director 
To consider and, if thought fit to pass with or without amendment, the following resolution as an ordinary 
resolution: 

“That Michael Wandmaker, having retired from office as a Director in accordance with Article 12.4 of the 
Company’s constitution and being eligible, having offered himself for re-election, be re-elected as a Director of 
the Company.” 

His background, experience and qualifications are detailed on page 12 of the Directors’ Report contained in the 
2022 Annual Report. 
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Resolution 4:  Re-election of M L Blackburn as a Director 
To consider and, if thought fit to pass with or without amendment, the following resolution as an ordinary 
resolution: 

“That Michelle Blackburn, having retired from office as a Director in accordance with Article 12.4 of the Company’s 
constitution and being eligible, having offered herself for re-election, be re-elected as a Director of the Company.” 

Her background, experience and qualifications are detailed on page 13 of the Directors’ Report contained in the 
2022 Annual Report. 
 
Resolution 5 – Ratification of Previous Option Issue to Peak Assets Management 
To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary 
resolution: 

“That for the purposes of ASX Listing Rule 7.4 and for all other purposes, the shareholders of the Company hereby 
approve and ratify the allotment and issue of 25,500,000 options to Copeak Pty Ltd trading as Peak Asset 
Management as final capital raising costs in lieu of cash payments on the terms set out in the explanatory 
statement”. 

Voting exclusion statement 
The entity will disregard any votes cast in favour of the Resolution 5 by or on behalf of: 
i. a person who participated in the issue or is a counterparty to the agreement being approved; or 
ii. Copeak Pty Ltd trading as Peak Asset Management; or 
iii. an associate of that person or those persons 
However, this does not apply to a vote cast in favour of a resolution by: 
i. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to 

the proxy or attorney to vote on the resolution in that way; or 
ii. the chair of the meeting 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 
iii. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 

following conditions are met: 
• 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 
• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 
 
Resolution 6 – Ratification of Previous Share Issue to DG & J Di Fabrizio Steel Fabrications 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 ASX Listing Rule 7.4 and for all other purposes, the shareholders of the Company hereby 
approve and ratify the allotment and issue of 22,500,000 shares to DG & J Di Fabrizio Steel Fabrications Pty Ltd 
being 50% of the purchase price of the Tramway Road property in lieu of cash payments on the terms set out in 
the explanatory statement”. 

Voting exclusion statement 
The entity will disregard any votes cast in favour of the Resolution 6 by or on behalf of: 
i. a person who participated in the issue or is a counterparty to the agreement being approved; or 
ii. DG & J Di Fabrizio Steel Fabrications Pty Ltd; or 
iii. an associate of that person or those persons 
However, this does not apply to a vote cast in favour of a resolution by: 
i. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to 

the proxy or attorney to vote on the resolution in that way; or 
ii. the chair of the meeting 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 
iii. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 

following conditions are met: 
• 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 
• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 
 
Resolution 7 – Ratification of Previous Share Issue to RnD Funding Pty Ltd 
To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary 
resolution: 



Notice of Annual General Meeting 
4 

“That for the purposes of ASX Listing Rule 7.4 and for all other purposes, the shareholders of the Company hereby 
approve and ratify the allotment and issue of 8,319,809 shares to RnD Funding Pty Ltd being the purchase price 
of the crane equipment in the Tramway Road property in lieu of cash payments on the terms set out in the 
explanatory statement”. 

Voting exclusion statement 
The entity will disregard any votes cast in favour of the Resolution 7 by or on behalf of: 
i. a person who participated in the issue or is a counterparty to the agreement being approved; or 
ii. RnD Funding Pty Ltd; or 
iii. an associate of that person or those persons 
However, this does not apply to a vote cast in favour of a resolution by: 
i. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to 

the proxy or attorney to vote on the resolution in that way; or 
ii. the chair of the meeting 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 
iii. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 

following conditions are met: 
• 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 
• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 
 
Resolution 8 – Ratification of Previous Share Issue to RnD Funding 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 ASX Listing Rule 7.4 and for all other purposes, the shareholders of the Company hereby 
approve and ratify the allotment and issue of 6,917,191 shares to RnD Funding Pty Ltd being payment of financing 
costs in lieu of cash payments on the terms set out in the explanatory statement”. 

Voting exclusion statement 
The entity will disregard any votes cast in favour of the Resolution 8 by or on behalf of: 
i. a person who participated in the issue or is a counterparty to the agreement being approved; or 
ii. RnD Funding Pty Ltd; or 
iii. an associate of that person or those persons 
However, this does not apply to a vote cast in favour of a resolution by: 
i. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to 

the proxy or attorney to vote on the resolution in that way; or 
ii. the chair of the meeting 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 
iii. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 

following conditions are met: 
• 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 
• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 
 
Resolution 9 – Ratification of Previous Unlisted Warrants Issue to RnD Funding 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 ASX Listing Rule 7.4 and for all other purposes, the shareholders of the Company hereby 
approve and ratify the allotment and issue of 80,000,001 unlisted warrants to RnD Funding Pty Ltd being payment 
of financing fees in lieu of cash payments on the terms set out in the explanatory statement”. 

Voting exclusion statement 
The entity will disregard any votes cast in favour of the Resolution 9 by or on behalf of: 
i. a person who participated in the issue or is a counterparty to the agreement being approved; or 
ii. RnD Funding Pty Ltd; or 
iii. an associate of that person or those persons 
However, this does not apply to a vote cast in favour of a resolution by: 
i. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to 

the proxy or attorney to vote on the resolution in that way; or 
ii. the chair of the meeting 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 
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iii. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 
following conditions are met: 
• 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 
• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 
 
SPECIAL BUSINESS 
 
Resolution 10 - Approval of 10% placement facility 
To consider and, if thought fit, to pass with or without amendment the following resolution as a special resolution: 

"That for the purposes of Listing Rule 7.1A and for all other purposes, Shareholders approve the issue of equity 
securities totalling up to 10% of the issued capital of the Company (at the time of issue) calculated in accordance 
with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions in the accompanying 
Explanatory Statement." 

Voting exclusion statement 
The entity will disregard any votes cast in favour of the Resolution 10 by or on behalf of: 
i. any 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 entity); or 
ii. an associate of that person or those persons. 
However, this does not apply to a vote cast in favour of a resolution by: 
i. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to 

the proxy or attorney to vote on the resolution in that way; or 
ii. the chair of the meeting 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 
iii. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the 

following conditions are met: 
• 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 
• the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that 

way. 

In accordance with Listing Rule 14.11.1 and the relevant note under that rule concerning Listing Rule 7.1A, as at 
the date of this Notice of Meeting it is not known who may participate in the proposed issue (if any).  On that basis, 
no security holders are currently excluded. 

The entity will disregard any votes cast in favour of the Resolution 10, if at the time the approval is sought the 
entity is proposing to make an issue of equity securities under rule 7.1A.2 to any 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 entity) 

OTHER BUSINESS 
 
To transact any other business which, in accordance with the Company’s Constitution and the Corporations Act, 
may be legally brought before an Annual General Meeting. 
 

By Order of the Board of Directors 

 
J  R  Lee 
Secretary 
 

Dated 18 October 2022 

The notice of meeting is accompanied by an Explanatory Statement to shareholders which explains the purpose 
of the Meeting and the resolutions to be considered at the Meeting. 
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EXPLANATORY STATEMENT 

This Explanatory Statement forms part of this Notice of Annual General Meeting and is intended to provide 
shareholders of Latrobe Magnesium Limited (“Company”) with sufficient information to assess the merits of the 
Resolutions to be considered at this Annual General Meeting. 

The Directors recommend that shareholders read this Explanatory Statement in its entirety before making any 
decision in relation to the Resolutions.  Should shareholders be in doubt as to how to vote, they should seek 
advice from their accountant, solicitor or other professional adviser prior to voting. 
 
Financial Statements and Reports 
The Corporations Act requires that the Annual Report (which includes the Financial Report, Directors’ Report and 
Auditors’ Report) be laid before the Annual General Meeting.  There is no requirement for shareholders to approve 
those reports. 

Shareholders will be given an opportunity at the Annual General Meeting to ask questions and make comments 
on the Company’s reports and accounts and on the business and operations of the Company generally for the 
year ended 30 June 2022. 

In accordance with amendments to the Corporations Act the Company is no longer required to provide a hard 
copy of the Company’s Annual Financial Report to shareholders unless a shareholder has specifically elected to 
receive a printed copy. 

Shareholders may view the Company’s Annual Financial Report on the website under “Investor Centre” section 
at www.latrobemagnesium.com. 
 
Resolution 1 - Adoption of Remuneration Report 
The Audited Remuneration Report of the Company for the financial year ended 30 June 2022 is set out in the 
Directors’ Report contained in the 2022 Annual Report on pages 14 to 15. 

A reasonable opportunity will be provided for discussion on the Remuneration Report at the Annual General 
Meeting. 

The Corporations Act 2001 requires listed company to put to a vote at its Annual General Meeting a non-binding 
resolution to shareholders to adopt the Remuneration Report.  Under the legislation this vote will be advisory only 
and does not bind the Directors or the Company.  However, the Board recognises the vote as an indication of 
shareholder sentiment and will consider the outcome of the vote and comments made by shareholders on the 
Remuneration Report at this meeting when reviewing the Company’s remuneration policies. 

If 25% or more of the votes casted are against the adoption of the Remuneration Report at two consecutive Annual 
General Meetings, a resolution must be put to the second of those Annual General Meetings (a “spill resolution”) 
requiring shareholders to vote on whether the Company must hold another general meeting (a “spill meeting”).  If 
the “spill resolution” is approved by a simple majority of 50% or more votes casted, the “spill meeting” must be 
held within 90 days at which all of the Company’s Directors other than the Managing Director, must stand for re-
election. 

The remuneration levels for Directors, Officers and Senior Managers are competitively set to attract and retain 
appropriate Directors and key management personnel. 
 
Resolution 2 - Re-election of Director 
John Lee retires in accordance with Article 12.2 of the Company’s constitution which provides that at each Annual 
General Meeting one third of the Directors must retire from office.  The Directors to retire are those that have been 
longest in office since their last election or appointment.  Being eligible Mr Lee offers himself for re-election. 

Details of his respective qualifications, experience, other directorships and security holdings in the Company are 
detailed in the Annual Report. 

Each of the Directors, with the exception of the Director being offered for re-election, recommend that 
shareholders vote in favour of Resolution 2. 
 
Resolution 3 - Re-election of Director 
Michael Wandmaker retires in accordance with Article 12.4 of the Company’s constitution which provides that a 
director appointed as an addition to the existing directors will hold office only until the next General Meeting and 
is then eligible for election.  Being eligible Mr Wandmaker offers himself for re-election. 

Details of his respective qualifications, experience, other directorships and security holdings in the Company are 
detailed in the Annual Report. 

http://www.latrobemagnesium.com/
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Each of the Directors, with the exception of the Director being offered for re-election, recommend that 
shareholders vote in favour of Resolution 3. 
 
Resolution 4: - Re-election of Director 
Michelle Blackburn retires in accordance with Article 12.4 of the Company’s constitution which provides that a 
director appointed as an addition to the existing directors will hold office only until the next General Meeting and 
is then eligible for election.  Being eligible Ms Blackburn offers herself for re-election. 

Details of her respective qualifications, experience, other directorships and security holdings in the Company are 
detailed in the Annual Report. 

Each of the Directors, with the exception of the Director being offered for re-election, recommend that 
shareholders vote in favour of Resolution 4. 
 
Resolution 5 – Ratification of Previous Option Issue to Peak Assets Management 
This Resolution seeks shareholder ratification and approval for the issue of 25,500,000 options at an exercise 
price of $0.04 per option expiring 26 October 2023 to Copeak Pty Ltd trading as Peak Asset Management (“Peak”) 
as final payment of capital raising fees in lieu of cash payment. 

The terms of the Engagement Agreement dated 9 November 2021 are summarised as follows: 
• the tasset management fee was 1% and the capital raising fee was 5% of the capital raised; 
• the issue of 30 million options when capital raised reaches $10 million calculated as follows 

- Subject to a minimum of $8 million raised, the company will issue Peak 20 million Options and subject 
to $10 million raised the company will issue to Peak a further 10 million options. 

The terms of the option are as follows: 
1. One option can be converted into one ordinary LMG fully paid share. 
2. Upon the exercise of the option the option holder needs to pay an exercise price of 4 cents. 
3. The options are exercisable at any time up to 26 October 2023. 
4. The option allows the rights of an option holder to be changed to comply with the listing rules applying to a 

reorganization of capital at the time of the reorganization. 
5. The option holder will not have the rights to participate in new issues without exercising the option. 
6. The option confers the right to a change in the exercise price, or a change to the number of underlying 

securities over which it can be exercised in any of the following cases: 
• If there is a prorate issue (except a bonus issue) to the underlying securities, the exercise price of an 

option may be reduced according to the following formula: 
O’ = O - E(P-(S+D)) 
 N+1 
O’ = the New exercise price of the option 
O = the Old exercise price of the option 
E = the number of underlying securities into which one option is Exercisable 
P = the average market Price per security (weighted by reference to volume) of the underlying securities 

during the 5 trading days ending on the day before the ex rights date or ex entitlement date. 
S = the Subscription price for a security under the pro rata issue 
D = the Dividend due but not yet paid on the existing underlying securities (except those to be issued 

under the prorate issue) 
N = the Number of securities with rights or entitlements that must be held to receive a right to one new 

security. 
• If there is a bonus issue to the holders of the underlying securities, the number of securities over which 

the option is exercisable may be increased by the number of securities which the holder of the option 
would have received if the option had been exercised before the record date for the bonus issue. 

The value of the total 30,000,000 options issued is $3,255,634 calculated by the Black-Scholes method as at 19 
November 2021 on completion of the capital raising. 

The first 4,500,000 options were issued on 18 November 2021. 

The purpose of this security payment was to preserve cash flow for capital and operational purposes. 

Peak Asset Management is not a related party to the Company. 

Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder approval, 
provided the issue did not breach the 15% threshold in Listing Rule 7.1. 

If subsequent approval to the option issue is provided by shareholders, it will "refresh" the Company's ability to 
issue securities up to the 15% limit without the need for shareholder approval.  The Company seeks shareholder 
ratification of the issue of options so that the Company will have flexibility to issue further securities should the 
need or opportunity arises. 
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If resolution 5 is passed, the Issue will be excluded in calculating LMG’s 15% limit in Listing Rule 7.1, effectively 
increasing the number of equity securities it can issue without shareholder approval over the 12 month period 
following the issue date. 

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% capacity to issue 
equity securities under Listing Rule 7.1 without shareholder approval over the 12 month period following the Issue 
Date. 

The Directors recommend that shareholders vote in favour of Resolution 5. 
 
Resolution 6 – Ratification of Previous Share Issue to DG & J Di Fabrizio Steel Fabrications Pty Ltd 
This Resolution seeks shareholder ratification of the issue of 22,250,000 ordinary shares at 10 cents per share to 
DG & J Di Fabrizio Steel Fabrications Pty Ltd being part purchase price of the Tramway Road property, pursuant 
to an Option to Purchase Lease Agreement signed on 17 October 2013. The shares were issued on the 9 February 
2022 

On 16 December 2021, the Company exercised its option to purchase the site, where its magnesium production 
facility is situated, from the landlord for its fixed price of $5 million, which included the cost of the cranes.  The 
settlement of the purchase was completed on 8 February 2022 and the final price of the property including its 
crane equipment was $5,000,000 paid as follows: 

 $  
 $ 

Cash payment 1,961,900  Land and Property 2,119,000 
Issue of 22.5 million LMG shares @ $0.10 2,250,000  Crane Equipment 2,881,000 
Issue of 8.3 million LMG shares @ $0.095 788,100  

  

Total Purchase Price 5,000,000  Total Purchase Price 5,000,000 

This purchase saved rental expenses and the part payment by shares was to preserve cash flow for capital and 
operational purposes. 

DG & J Di Fabrizio Steel Fabrications Pty Ltd is not a related party to the Company. 

Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder approval, 
provided the issue did not breach the 15% threshold in Listing Rule 7.1. 

If subsequent approval to the share issue is provided by shareholders, it will "refresh" the Company's ability to 
issue securities up to the 15% limit without the need for shareholder approval.  The Company seeks shareholder 
ratification of the issue of shares so that the Company will have flexibility to issue further securities should the 
need or opportunity arises. 

If resolution 6 is passed, the Issue will be excluded in calculating LMG’s 15% limit in Listing Rule 7.1, effectively 
increasing the number of equity securities it can issue without shareholder approval over the 12 month period 
following the issue date. 

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% capacity to issue 
equity securities under Listing Rule 7.1 without shareholder approval over the 12 month period following the Issue 
Date.  

The Directors recommend that shareholders vote in favour of Resolution 6. 
 
Resolution 7 – Ratification of Previous Share Issue to RnD Funding Pty Ltd 
This Resolution seeks shareholder ratification of the issue of 8,319,809 ordinary shares at 9.5 cents per share to 
RnD Finding Pty Ltd being the purchase price of the crane equipment in the Tramway Road property. 

This item is part of the property purchase as indicated in Resolution 6 above.  These cranes are used to automate 
the loading and unloading of the smelters. 

The payment by shares was to preserve cash flow for capital and operating expenses.  The shares were issued 
on the 9 February 2022 

RnD Funding Pty Ltd is not a related party to the Company. 

Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder approval, 
provided the issue did not breach the 15% threshold in Listing Rule 7.1. 

If subsequent approval to the share issue is provided by shareholders, it will "refresh" the Company's ability to 
issue securities up to the 15% limit without the need for shareholder approval.  The Company seeks shareholder 
ratification of the issue of shares so that the Company will have flexibility to issue further securities should the 
need or opportunity arises. 
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If resolution 7 is passed, the Issue will be excluded in calculating LMG’s 15% limit in Listing Rule 7.1, effectively 
increasing the number of equity securities it can issue without shareholder approval over the 12 month period 
following the issue date. 

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% capacity to issue 
equity securities under Listing Rule 7.1 without shareholder approval over the 12 month period following the Issue 
Date.  

The Directors recommend that shareholders vote in favour of Resolution 7. 
 
Resolution 8 – Ratification of Previous Share Issue to RnD Funding Pty Ltd 
This Resolution seeks shareholder ratification of the issue of 6,917,191 ordinary shares at 7.84 cents per share 
to RnD Finding Pty Ltd being the financing costs of the $23 million loan facility pursuant to the construction loan 
agreement signed on 16 May 2022 on the following terms: 

Lender RnD Funding Pty Ltd 

Loan Term Four years and nine months expiring 31 March 2027 
Total Loan $10,000,000 was drawn on 24 Jun 2022 
$23 million $10,000,000 to be drawn around 30 September 2022 
 $  3,000,000 standby line to be drawn between Jan-Jun 2023 

Interest Rate 12% per annum up to 31 October 2023, 1.4% per annum thereafter 

Financing Costs Mandate fee 1.25% and establishment fee 1% totaling $517,500 paid by issue of LMG 
shares. Transaction costs $100,000 paid by cash. 

80 million warrants issued to the lender at a fair value of $3,913,358. The financing costs 
are subtracted from the loan proceeds and unwound over the loan term of 4 years and 9 
months to 31 March 2027. 

Facility Limit $23,000,000  VWAP   
Mandate Fee 1.25% $287,500 $0.0984 2,922,284 no discount 
Establishment Fee 1.00% $230,000 $0.0640 3,994,907 10% discount 
  $517,500  6,917,191 $0.784 per share 

The payment by shares was to preserve cash flow for capital and operating expenses.  The shares were issued 
on the 30 June 2022. 

RnD Funding Pty Ltd is not a related party to the Company. 

Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder approval, 
provided the issue did not breach the 15% threshold in Listing Rule 7.1. 

If subsequent approval to the share issue is provided by shareholders, it will "refresh" the Company's ability to 
issue securities up to the 15% limit without the need for shareholder approval.  The Company seeks shareholder 
ratification of the issue of shares so that the Company will have flexibility to issue further securities should the 
need or opportunity arises. 

If resolution 8 is passed, the Issue will be excluded in calculating LMG’s 15% limit in Listing Rule 7.1, effectively 
increasing the number of equity securities it can issue without shareholder approval over the 12 month period 
following the issue date.”  

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% capacity to issue 
equity securities under Listing Rule 7.1 without shareholder approval over the 12 month period following the Issue 
Date. 

The Directors recommend that shareholders vote in favour of Resolution 8. 
 
Resolution 9 – Ratification of Previous Unlisted Warrants Issue to RnD Funding Pty Ltd 
This Resolution seeks shareholder ratification and approval for the issue of 80,000,001 unlisted warrants to RnD 
Funding Pty Ltd  

• The Company signed an agreement for a $23 million construction loan facility for five years with the lender 
RnD Funding Pty Ltd on 16 May 2022 as stated in Resolution 8. 

• A warrant agreement attached to this loan facility was signed on 16 May 2022, in which 80 million warrants 
were issued to the lender RnD Funding Pty Ltd at a fair value of $3,913,358 as calculated by Black-Scholes 
method as payment of financing fees in lieu of cash payment. 

• The warrants are issued to RnD Funding Pty Ltd at different strike prices and dates as follows: 
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Warrant Amount Expiry Date Exercise Price 
8,888,889 31/03/25 $0.18 
8,888,889 30/06/25 $0.18 
8,888,889 30/09/25 $0.18 
8,888,889 31/12/25 $0.24 
8,888,889 31/03/26 $0.24 
8,888,889 30/06/26 $0.24 
8,888,889 30/09/26 $0.30 
8,888,889 31/12/26 $0.30 
8,888,889 30/06/27 $0.30 

• One warrant can be converted into one ordinary LMG fully paid share (“shares”). 
• Upon the exercise of the warrant the warrant holder needs to pay an exercise price as specified above. 
• The warrants are exercisable at any time up to the date as specified above. 
• Shares issued on the exercise of any warrant will rank equally in all respects with the fully paid ordinary 

shares then on issue. 
• The warrants will not be quoted on the Australian Securities Exchange.  LMG will apply for quotation by the 

ASX of the new shares issued upon the exercise of the warrants within 5 business days of the allotment of 
those shares. 

• In the event of a reorganisation (including consolidation, subdivision, reduction, return or cancellation) of 
the issued capital of LMG, the number of warrants or the exercise price of the warrants shall be amended 
as appropriate and to the extent necessary to comply with the Listing Rules of the ASX applying to a 
reorganisation of capital at the time of the reorganisation. 

• Warrant holders may only participate in new issues of securities to Shareholders if the warrant has been 
exercised and a share has been issued in respect of the warrant before the books closing date for 
determining entitlements to the issue. 

The warrants were issued on the 29 June 2022. 

The purpose of this security payment was to preserve cash flow for capital and operational purposes. 

RnD Funding Pty Ltd is not a related party to the Company. 

Listing Rule 7.4 permits the ratification of previous issues of securities made without prior shareholder approval, 
provided the issue did not breach the 15% threshold in Listing Rule 7.1. 

If subsequent approval to the warrant issue is provided by shareholders, it will "refresh" the Company's ability to 
issue securities up to the 15% limit without the need for shareholder approval.  The Company seeks shareholder 
ratification of the issue of warrants so that the Company will have flexibility to issue further securities should the 
need or opportunity arises. 

If resolution 9 is passed, the Issue will be excluded in calculating LMG’s 15% limit in Listing Rule 7.1, effectively 
increasing the number of equity securities it can issue without shareholder approval over the 12 month period 
following the issue date. 

If this Resolution is not passed, the issue will be included in calculating the Company’s 15% capacity to issue 
equity securities under Listing Rule 7.1 without shareholder approval over the 12 month period following the Issue 
Date.  

The Directors recommend that shareholders vote in favour of Resolution 9. 
 
Resolution 10 - Approval of 10% placement facility 

1. General 
Listing Rule 7.1A enables eligible entities to issue additional equity securities up to 10% of its issued share capital, 
based on the number of equity securities on issue 12 months before the issue date, through placements over the 
12 months after the date of the annual general meeting at which the approval is obtained by special resolution of 
shareholders ("10% Placement Facility”).  The 10% Placement Facility operates in addition to the Company's 15% 
placement capacity under Listing Rule 7.1. 

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is, as at the date of the relevant special 
resolution passed for the purposes of Listing Rule 7.1A, not included in the S&P/ASX 300 Index and has a market 
capitalisation of $300 million or less.  The Company is an eligible entity. 

The Company is now seeking shareholder approval by way of a special resolution to have the ability to issue 
additional equity securities over the forthcoming 12-month period under the 10% Placement Facility. 

The exact number of equity securities to be issued under the 10% Placement Facility will be determined in 
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to section 2(c) below). 
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The purposes of any issue of shares pursuant to the additional capacity would be to assist with the funding of the 
construction of the magnesium plant and provide working capital. 

If resolution 10 is passed LMG will be able to issue equity securities to up to the combined 25% limit in Listing 
Rules 7.1 and 7.1A without any further shareholder approval. 

If resolution 10 is not passed, LMG will not be able to access the additional 10% capacity to issue equity securities 
provided for in 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. 

2. Description of Listing Rule 7.1A 

(a) Shareholder approval 
The ability to issue equity securities under the 10% Placement Facility is subject to shareholder approval by 
way of a special resolution at an annual general meeting. 

(b) Equity securities 
Any equity securities issued under the 10% Placement Facility must be in the same class as an existing 
quoted class of equity securities of the Company. 

(c) Formula for calculating 10% Placement Facility 
Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an annual 
general meeting may issue or agree to issue, during the 12-month period after the date of the annual general 
meeting, a number of equity securities calculated in accordance with the following formula: 

(A x D) - E 
A has the same meaning in Listing Rule 7.1. 

D is 10% 

E is the number of equity securities issued or agreed to be issued under Listing Rule 7.1A.2 in the relevant period 
where the issue or agreement has not been subsequently approved by the holders of its ordinary securities under 
Listing Rule 7.4. and 

“relevant period” has the same meaning as in Rule 7.1. 

(d) Listing Rule 7.1 and Listing Rule 7.1A 
The ability of an entity to issue equity securities under Listing Rule 7.1A is in addition to the entity's 15% 
placement capacity under Listing Rule 7.1. 

The actual number of equity securities that the Company will have capacity to issue under Listing Rule 7.1A 
will be calculated at the date of issue of the equity securities in accordance with the formula prescribed in 
Listing Rule 7.1A.2 (refer to Section 2(c) above). 

(e) Minimum issue price 
The issue price of the equity securities issued under Listing Rule 7.1A.2 must be in an existing quoted class 
of the entity’s equity securities and issued for a cash consideration per security which is not less than 75% of 
the volume weighted average price ("VWAP") for securities in that class calculated over the 15 trading days 
on which trades in that class were recorded immediately before: 
(i) the date on which the price at which the equity securities are to be issued is agreed between the entity 

and the recipient of the securities; or 
(ii) if the equity securities are not issued within 10 trading days of the date in paragraph (i) above, the date 

on which the equity securities are issued. 

(f) 10% placement period 
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the 
annual general meeting at which approval is obtained and expires on the earlier to occur of: 
(i) the date that is 12 months after the date of the annual general meeting at which the approval is obtained; 

or 
(ii) The time and date of the entity’s next annual general meeting 
(iii) the date of the approval by shareholders of a transaction under Listing Rule 11.1.2 (a significant change 

to the nature or scale of activities) or 11.2 (disposal of main undertaking), or such longer period if allowed 
by ASX ("10% Placement Period"). 

3. Specific Information Required by Listing Rule 7.3A 
Pursuant to and in accordance with Listing Rule 7.3A, the following information is provided in relation to the 
approval of the 10% Placement Facility proposed to be established following passage of Resolution 10: 
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(a) The equity securities will be issued at an issue price of not less than that specified in Listing Rule 7.1A.3, as 
described at paragraph 2(e), above. 

(b)  Shareholders should be aware that there is a risk of economic and voting dilution of existing ordinary security 
holders that may result from an issue of equity securities under rule 7.1A.2, including the risk that: 

(i) the market price for the Company's equity securities in that class may be significantly lower on the date 
of the issue of the equity securities than on the date of the approval under ASX Listing Rule 7.1A; and 

(ii) the equity securities may be issued at a price that is at a discount to the market price for the Company's 
equity securities on the issue date, which may have an effect on the amount of funds raised by the 
issue of the equity securities. 

The table below shows the dilution of existing Shareholders on the basis of the current market price of Shares 
and the number of ordinary securities for variable "A" calculated in accordance with the formula in Listing Rule 
7.1A.2 as at the date of this Notice. 

The table below also shows: 

(i) two examples where variable "A" has increased by 50% and 100%.  Variable "A" is based on the 
number of ordinary securities the Company has on issue.  The number of ordinary securities on issue 
may increase as a result of issues of ordinary securities that do not require Shareholder approval (for 
example, a pro rata entitlements issue or scrip issued under a takeover offer) or future specific 
placements under Listing Rule 7.1 that are approved at a future Shareholders' meeting; and 

(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 
100% as against the current market price. 

Variable "A" in Listing Rule 7.1A.2 
 $0.040 

50% decrease 
in Issue Price 

$0.080 
Issue Price 

$0.160 
100% increase 

in Issue Price 

Current Variable A Voting Dilution 10% 161,175,060 161,175,060 161,175,060 
1,611,750,597 shares   shares shares Shares 
 Funds raised  $6,447,002 $12,894,005 $25,788,010 

50% Increase in Voting Dilution 10% 241,762,590 241,762,590 241,762,590 
Current Variable A   shares shares Shares 
2,417,625,896 shares Funds raised  $9,670,504 $19,341,007 $38,682,014 

100% Increase in Voting Dilution 10% 322,350,119 322,350,119 322,350,119 
Current Variable A   shares shares Shares 
3,223,501,194 shares Funds raised  $12,894,005 $25,788,010 $51,576,019 

 
The table has been prepared on the following assumptions: 
i. The Company issues the maximum number of equity securities available under the 10% Placement Facility. 
ii. 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%. 
iii. The table does not show an example of dilution that may be caused to a particular shareholder by reason of 

placements under the 10% Placement Facility, based on that shareholder's holding at the date of the meeting. 
iv. The table shows only the effect of issues of equity securities under Listing Rule 7.1A, not under the 15% 

placement capacity under Listing Rule 7.1. 
v. The issue of equity securities under the 10% Placement Facility consists only of shares on issue. 
vi. The issue price is $0.080, being the closing price of the Shares on ASX on 05 October 2022. 

(c) The Company will only issue and allot the equity securities during the 10% Placement Period.  The approval 
under Resolution 10 for the issue of the equity securities will lapse after that period.  It will also cease to be 
valid in the event the Shareholders approve a transaction under Listing Rule 11.1.2 (a significant change to 
the nature or scale of activities) or Listing Rule 11.2 (disposal of main undertaking). 

(d) The Company may seek to issue the equity securities under 7.1A for cash consideration.  In such 
circumstances, the Company intends to use the funds raised to make payments towards the construction of 
its magnesium plant, additional feasibility studies for expansion of the plant, further test work and working 
capital. 

The Company's allocation policy is dependent on the prevailing market conditions at the time of any proposed 
issue pursuant to the 10% Placement Facility.  The identity of the allottees of equity securities will be 
determined on a case-by-case basis having regard to the factors including but not limited to the following: 

(i) the purpose of the issue; 
(ii) the effect of the issue of the equity securities on the control of the Company; 
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(iii) the methods of raising funds that are available to the Company, including a rights issue or other issue 
in which existing security holders can participate; 

(iv) prevailing market conditions; 
(v) the financial situation and solvency of the Company; and 
(vi) advice from corporate, financial and broking advisers (if applicable) 

The allottees under the 10% Placement Facility have not been determined as at the date of this Notice of 
Meeting but may include existing substantial shareholders and/or new shareholders of the Company who are 
not related parties or associates of a related party of the Company. 

(e) The Company obtained Shareholder approval under Listing Rule 7.1A last year and issued shares under this 
Listing Rule in the last 12 months. 

During the 12 months preceding 29 November 2022, being the date of the Meeting, the Company issued a 
total of 49,092,039 shares representing 3.05% of the total number of equity securities on issue. 

Information relating to the proposed issue and issue of equity securities by the Company in the 12 months 
prior to 29 November 2022 is as below.:  Securities issued in October and November 2021 were ratified by 
shareholder in 2021 AGM.  All securities issued from January 2022 were within the Company’s Rule 7.1 
capacity. 

Date of 
Issue or 
Agreement 
to Issue 

Number of 
Equity 

Securities 

Class of Equity 
Securities and 
summary of terms 

Names of 
recipients or 
basis on which 
recipients 
determined 

Issue Price of Equity 
Securities and 
discount to Market 
Price on the trading 
day of the issue 

If issued for cash - the total 
consideration, what it was spent 
on and the intended use of any 
remaining funds.  If issued for 
non-Cash consideration – a 
description of the consideration 
and the current value of the 
consideration 

14-Oct-18 
14-Oct-21 
15-Dec-21 
29-Mar-22 

12,495,000 
-4,165,000 
-4,165,000 
-4,165,000 

0 

Unlisted Warrants 
convertible to 
ordinary shares prior 
to 1-Mar-22 

RnD Funding 
Pty Limited 

Exercise price: $0.02 
Discount to market 
price: N/A  

The warrants were issued in lieu 
of reduced fees for a project 
financing facility 

21-Oct-19 
18-Nov-21 

35,889,199 
12,666,000 
23,325,000 

Unlisted Warrants 
convertible to 
ordinary shares prior 
to 15 Oct 2022 

RnD Funding 
Pty Ltd 

Exercise price: $0.03 
Discount to market 
price: N/A 

The warrants were issued in lieu 
of reduced fees for a project 
financing facility 

28-Oct-21 
Dec-21 
Feb-22 
Sep-22 

60,000,001 
-969,434 
-913,750 

-1,141,855 
57,974,962 

Listed Options 
expiring 26-Oct-23 

One for two free 
basis for each 
Ord share 
issued under 
placement 

Exercise Price: $0.04 
Discount to market 
price: N/A 

N/A 

19-Nov-21 28,750,000 Listed Options 
expiring 26-Oct-23 

One for four free 
basis for each 
Ord share 
issued under 
placement 

Exercise Price: $0.04 
Discount to market 
price: N/A 

N/A 

19-Nov-21 4,500,000 Listed Options 
expiring 26-Oct-23 

Peak Assets 
Management Pty 
Ltd 

Exercise Price: $0.04 
Discount to market 
price: N/A 

Part payment of capital raising 
fees in lieu of cash payment 

15-Dec-21 4,165,000 Ordinary Shares 
exercise of warrants 

RnD Funding 
Pty Ltd 

Issue price: $0.02 
Discount to market 
price: 0.08 

Cash received $83,300 
To fund working capital 

23-Dec-21 969,434 Ordinary Shares 
exercise of options 

various option 
holders 

Issue price: $0.04 
Discount to market 
price: 0.05 

Cash received $38,777 
To fund working capital 

21-Jan-22 25,500,000 Listed Options 
expiring 26-Oct-23 

Peak Assets 
Management Pty 
Ltd 

Exercise Price: $0.04 
Discount to market 
price: N/A 

Final payment of capital raising 
fees in lieu of cash payment 

8-Feb-22 22,500,000 Ordinary Shares Vendor - Di 
Fabrizio family  

Issue Price - $0.10 
Discount to market 
price: $0.01 

Part Payment of purchase price 
of property 

8-Feb-22 8,319,809 Ordinary Shares RnD Funding 
Pty Ltd as agent 

Issue Price: $0.095 
Discount to market 
price: $0 

Payment of crane equipment 

14-Feb-22 913,750 Ordinary Shares 
exercise of options 

various option 
holders 

Issue price: $0.04 
Discount to market 
price: 0.05 

Cash received $36,550 
To fund working capital 

29-Mar-22 4,165,000 Ordinary Shares 
exercise of warrants 

RnD Funding 
Pty Ltd 

Issue price: $0.02 
Discount to market 
price: 0.07 

Cash received $83,300 
To fund working capital 
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30-Jun-22 6,917,191 Ordinary Shares RnD Funding 
Pty Ltd 

Issue Price: 
$0.07481 
Discount to market 
price: ($0.015) 

Payment of finance costs 

29-Jun-22 80,000,001 

Unlisted Warrants 
various expiring 
dates ending 30-Jun-
27 

RnD Funding 
Pty Ltd 

Various exercise 
price 
Discount to market 
price: N/A 

Payment of financing fees in lieu 
of cash payment 

Sep 2022 1,141,855 Ordinary Shares 
exercise of options 

various option 
holders 

Issue price: $0.04 
Discount to market 
price: 0.05 

Cash received $45,674 
To fund working capital 

(f) A voting exclusion statement is included in the accompanying Notice.  At the date of this Notice, the Company 
has not approached any particular existing shareholder or security holder or an identifiable class of existing 
security holder to participate in the issue of the equity securities.  No existing shareholders’ votes will therefore 
be excluded under the voting exclusion in the accompanying Notice. 

 
Board Recommendation 
The Board considers that the approval of the issue of the 10% Placement Facility described above is beneficial 
for the Company as it provides the Company with the flexibility to issue up to the maximum number of securities 
permitted under Listing Rule 7.1A in the next 12 months (without further shareholder approval), should it be 
required.  At the date of the notice of this meeting, the Company has no plans to use the 10% Placement Facility 
should it be approved. 

Accordingly, the directors unanimously recommend that Shareholders vote in favour of Resolution 10 and propose 
to cast all votes controlled by them in favour of Resolution 10. 
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