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Suite 10, 295 Rokeby Rd, SUBIACO, 6009, WA | Tel  +61 8 9200 8200  | Fax +61 8 9200 8299  www.asqg.com.au 
 

28 May 2026 

 

Dear Shareholder 

 

General Meeting – Notice of Meeting and Proxies  
Notice is given that a General Meeting (Meeting) of Shareholders of Australian Silica Quartz Group Ltd (ACN 
119 699 982) (Company) will be held as follows:  

Time and date:  10.00am (AWST) on Monday 29 June 2026 

Location:  Suite 10, 295 Rokeby Road, Subiaco, Western Australia 

Notice of Meeting  
In accordance with sections 110C-110K of  the Corporations Act 2001 (Cth) the Company will not be dispatching 
physical copies of the Notice of Meeting unless individual shareholders have made a valid election to receive 
documents in hard copy. Instead, the Notice of Meeting and accompanying explanatory statement (Meeting 
Materials) are being made available to shareholders electronically and can be viewed and downloaded from: 

• the Company’s website at https://www.asqg.com.au/irm/content/asx-announcements.aspx; and 
• the ASX market announcements page under the Company’s code “ASQ”.  

If you have nominated an email address and have elected to receive electronic communications from the 
Company, you will receive an email to your nominated email address with a link to an electronic copy of the Notice 
of Meeting. 

Voting at the Meeting or by proxy  
Shareholders are encouraged to vote by lodging a proxy form.  
Proxy forms can be lodged: 

• Online:  https://investor.automic.com.au/#/loginsah 
• By mail:  Automic, GPO Box 5193, Sydney NSW 2001 
• In-person:  Automic, Level 5, 126 Phillip Street, Sydney NSW 2000 
• By email:  meetings@automicgroup.com.au 
• By fax:  +61 2 8583 3040 
• By mobile:  Scan the QR Code on your Proxy Form and follow the prompts 

Your proxy voting instruction must be received by 10.00am (AWST) on 27 June 2026 being not less than 48 
hours before the commencement of the Meeting. Any proxy voting instructions received after that time will not be 
valid for the Meeting. 

The Meeting Materials should be read in their entirety. If shareholders are in doubt as to how they should vote, 
they should seek advice from their professional advisers prior to voting. 

Authorised for release by:  

 
  
Sam Middlemas 
Chief Executive Officer and Company Secretary 
 

 

https://www.asqg.com.au/irm/content/asx-announcements.aspx
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AUSTRALIAN SILICA QUARTZ GROUP LIMITED 
ACN 119 699 982 
NOTICE OF GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  10.00am (WST) 

DATE:  29 June 2026 

PLACE:  Suite 10, 295 Rokeby Road 
Subiaco, WA 6008 

 
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 
10:00am (WST) on 27 June 2026. 
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B U S I N E S S  O F  T H E  M E E T I N G  

AGENDA 

1. RESOLUTION 1 – APPROVAL TO UNDERTAKE THE ACQUISITION OF AUSTRALIAN KAOLIN   

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

“That, for the purpose of ASX Listing Rule 10.1 and for all other purposes, approval is 
given for the Company to complete the Acquisition of Australian Kaolin, on the 
terms and conditions set out in the Explanatory Statement.” 

Short Explanation: The Company has entered into the Share Purchase Agreement, 
pursuant to which it has agreed to acquire 100% of the issued capital in Australian Kaolin. 
The Company is seeking approval to complete the Acquisition of Australian Kaolin for the 
purposes of Listing Rule 10.1 as a Director of the Company, Mr Luke Atkins, together with 
his associated entities holds an aggregate of 44.60% of the issued share capital in 
Australian Kaolin. 

Listing Rule 10.1 requires that shareholder approval is obtained for an acquisition of a 
substantial asset from a related party. A more detailed summary of Listing Rule 10.1 is set 
out in Section 2.3 of the Explanatory Statement. 

Independent Expert’s Report: Shareholders should carefully consider the Independent 
Expert’s Report included with this Notice of Meeting, prepared by the Independent 
Expert for the purposes of the Shareholder approval required under ASX Listing 
Rule 10.5.10. The Independent Expert’s report comments on the fairness and 
reasonableness of the Acquisition the subject of this Resolution to the non-associated 
Shareholders. The Independent Expert has determined that the Acquisition is fair and 
reasonable to the non-associated Shareholders.  

Resolution 1 is an Essential Resolution. If Resolution 1 is not passed, all Essential Resolutions 
will fail, and the Acquisition will not complete. 

2. RESOLUTION 2 – APPROVAL TO ISSUE CONSIDERATION SHARES TO MR LUKE ATKINS 

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

“That, subject to and conditional upon the passing of the Essential Resolutions, for 
the purposes of Listing Rule 10.11 and for all other purposes, approval is given for 
the Company to issue 44,643,158 Consideration Shares to Mr Luke Atkins and his 
associates (or their nominees) on the terms and conditions set out in the 
Explanatory Statement.”  

Resolution 2 is an Essential Resolution. If Resolution 2 is not passed, all Essential Resolutions 
will fail, and the Acquisition will not complete. 

3. RESOLUTION 3 – APPROVAL TO ISSUE CONSIDERATION SHARES TO VENDORS  

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

“That, subject to and conditional upon the passing of the Essential Resolutions, for 
the purposes of Listing Rule 7.1 and for all other purposes, approval is given for the 
Company to issue 55,356,842 Consideration Shares to the Vendors (other than Luke 
Atkins) on the terms and conditions set out in the Explanatory Statement.” 

Resolution 3 is an Essential Resolution. If Resolution 3 is not passed, all Essential Resolutions 
will fail, and the Acquisition will not complete. 
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4. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES TO PLACEMENT PARTICIPANTS 

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 32,750,000 Shares to the Placement Participants, on the terms and 
conditions set out in the Explanatory Statement.” 

5. RESOLUTION 5 – APPROVAL TO ISSUE SHARES TO LUKE ATKINS UNDER THE PLACEMENT  

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 195(4) of the Corporations Act, Listing Rule 10.11 
and for all other purposes, approval is given for the Company to issue up 
to 3,750,000 Shares to Luke Atkins (or his nominee/s) on the terms and conditions 
set out in the Explanatory Statement.” 

6. RESOLUTION 6 – APPROVAL TO ISSUE SHARES TO ROBERT NASH UNDER THE PLACEMENT 

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 195(4) of the Corporations Act, Listing Rule 10.11 
and for all other purposes, approval is given for the Company to issue up 
to 500,000 Shares to Robert Nash (or his nominee/s) on the terms and conditions set 
out in the Explanatory Statement.” 

7. RESOLUTION 7 – APPROVAL TO ISSUE SHARES TO NEIL LITHGOW UNDER THE PLACEMENT 

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 195(4) of the Corporations Act, Listing Rule 10.11 
and for all other purposes, approval is given for the Company to issue up 
to 500,000 Shares to Neil Lithgow (or his nominee/s) on the terms and conditions set 
out in the Explanatory Statement.” 

8. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO TAYLOR COLLISON PTY 
LIMITED AND TAURUS CAPITAL GROUP 

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 2,000,000 Options to Taylor Collison and Taurus Capital Group, on 
the terms and conditions set out in the Explanatory Statement.” 

Dated: 28 May 2026 
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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 
Resolutions set out below by or on behalf of the following persons: 

However, this does not apply to a vote cast in favour of the Resolutions 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. 

Resolution 1 – Approval to 
undertake the Acquisition of 
Australian Kaolin  

Mr Luke Atkins, as a substantial holder in Australian Kaolin and a related party of 
the Company (or his nominees), who will receive Shares in consideration for the 
Acquisition, and any other person who will obtain a material benefit as a result 
of the Acquisition (except a benefit solely by reason of being a holder of 
ordinary securities in the entity).  

Resolution 2 – Approval to 
Issue Consideration Shares to 
Mr Luke Atkins  

Mr Luke Atkins (or his nominees)  who will receive Shares in consideration for the 
Acquisition, and any other person who will obtain a material benefit as a result 
of the issue of the securities (except a benefit solely by reason of being a holder 
of ordinary securities in the Company) or an associate of that person or those 
persons.  

Resolution 3 – Approval to 
Issue Consideration Shares to 
the Vendors   

The Vendors (and/or their nominees) or any other person who is expected to 
participate in, or who will obtain a material benefit as a result of, the proposed 
issue (except a benefit solely by reason of being a holder of ordinary securities 
in the Company) or an associate of that person (or those persons). 

Resolution 4 – Ratification of 
Prior Issue of Shares to 
Placement Participants  

The Placement Participants that participated in the Placement or any other 
person who participated in the issue or an associate of that person or those 
persons.  

Resolution 5 – Approval to 
issue Shares to Luke Atkins 
under the Placement  

Luke Atkins (or his nominee(s)), who will receive Shares under the Placement, 
and any other person who will obtain a material benefit as a result of the issue 
of the securities (except a benefit solely by reason of being a holder of ordinary 
securities in the Company) or an associate of that person or those persons.  

Resolution 6 - Approval to 
issue Shares to Robert Nash  
under the Placement 

Robert Nash (or his nominee(s)), who will receive Shares under the Placement, 
and any other person who will obtain a material benefit as a result of the issue 
of the securities (except a benefit solely by reason of being a holder of ordinary 
securities in the Company) or an associate of that person or those persons.  

Resolution 7 - Approval to 
issue Shares to Neil Lithgow  
under the Placement 

Neil Lithgow (or his nominee(s)), who will receive Shares under the Placement, 
and any other person who will obtain a material benefit as a result of the issue 
of the securities (except a benefit solely by reason of being a holder of ordinary 
securities in the Company) or an associate of that person or those persons.  

Resolution 8 - Ratification of 
Prior Issue of Options to  Taylor 
Collison Pty Limited  and 
Taurus Capital Group 

Taylor Collison Pty Limited  and Taurus Capital Group or any other person who 
participated in the issue or an associate of that person or those persons. 
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Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and 
in accordance with the instructions set out on the Proxy Form. 

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

• each Shareholder has a right to appoint a proxy; 

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

• a Shareholder who is entitled to cast two 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 9200 8200. 
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E X P L A N A T O R Y  S T A T E M E N T  

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

1. BACKGROUND TO THE ACQUISITION OF AUSTRALIAN KAOLIN 

1.1 General Background 

On 21 April 2026, the Company announced that it had entered into a binding share 
purchase agreement with Australian Kaolin Pty Ltd (Australian Kaolin) and certain 
shareholders, as set out at Annexure A (Major Shareholders) who together control 
approximately 90% of the fully paid ordinary shares in the capital of Australian Kaolin 
(Share Purchase Agreement) to acquire the issued capital of Australian Kaolin 
(Acquisition).  

The Share Purchase Agreement is conditional on the Company entering into binding 
share purchase agreements (Minority SPAs) with all other Australian Kaolin shareholders 
other than the Major Shareholders who in aggregate hold the remaining 10% interest in 
Australian Kaolin (Minority Shareholders), unless waived by the Board, for the acquisition 
of the remaining shares in Australian Kaolin such that the Company has the right to 
acquire 100% of the issued capital of Australian Kaolin, subject to satisfaction of 
conditions. 

The Major Shareholders and the Minority Shareholders are herein jointly referred to as the 
Vendors.  

A summary of the material terms of the Share Purchase Agreement is set out in 
Section 1.2 below. 

Australian Kaolin is the legal and beneficial owner of tenements EL63/2047, EL63/1895 
and ML63/688, each of which is located in Western Australia (the White Swan Kaolin 
Project). 

The White Swan Kaolin Project is highly prospective for kaolin and presents a near term 
development opportunity for the Company. Further details on the White Swan Kaolin 
Project are included in the Independent Expert’s Report in Schedule 1. 

1.2 Share Purchase Agreement 

A summary of the material terms of the Share Purchase Agreement is set out below: 

Consideration In consideration for the acquisition of the Major Shareholders shares 
in Australian Kaolin, the Company will issue 90,683,754 Shares  

Pursuant to the Minority SPAs, the Company will issue a total 
of 9,316,246 Shares to the Minority Shareholders. 

Accordingly, subject to satisfaction of the Conditions Precedent 
(outlined below), the Company will issue a total of 100,000,000 
Shares to the Australian Kaolin shareholders in consideration for the 
Acquisition (Consideration Shares). 

Conditions 
Precedent 

The Acquisition is conditional upon the satisfaction or waiver of the 
following conditions precedent within 6 months of signing: 

(a) completion of financial, legal and technical due diligence 
by the Company on Australian Kaolin and the White Swan 
Kaolin Project, to the absolute satisfaction of the 
Company; 

(b) the Company completing of a capital raising of at least 
$750,000; 

(c) Shareholders approving the Essential Resolutions at the 
Meeting the subject of this Notice; 

(d) the Minority Shareholders accepting an offer on terms 
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consistent with the terms of the Share Purchase Agreement 
for the sale of their shares in Australian Kaolin and all 
conditions under the Minority SPAs being satisfied or 
waived in accordance with their terms, so that the 
Company has the right to acquire 100% of the shares in 
Australian Kaolin at completion; 

(e) the Independent Expert opining that the Acquisition is fair 
and reasonable to non-associated Shareholders and not 
changing that opinion prior to completion of the 
Acquisition;  

(f) Jamie Cullen entering into a non-executive appointment 
letter with the Company for his appointment as a non-
executive director of the Company with effect from 
completion of the Share Purchase Agreement;  

(g) the Major Shareholders agreeing to enter into voluntary 
escrow agreements under which it is agreed they will not 
sell, deal with or transfer any of their Consideration Shares 
for a period of the lesser of 24 months from the date of 
issue or the signing of a binding Kaolin offtake agreement 
of at least 50,000 tonnes; and  

(h) the parties obtaining all necessary regulatory approvals or 
waivers, and all necessary third-party approvals and 
consents, 

(together, the Conditions Precedent). 

1.3 Royalty  

Pursuant to the original tenement sale agreement for EL63/2047 and EL63/1895 between 
Australian Kaolin (formerly Industrial Minerals Australia Ltd) and 
Lake McLeod Gypsum Pty Ltd (Lake McLeod), Australian Kaolin is required to pay Lake 
McLeod a royalty of $1.10 per metric ton of mineral product extracted from tenements 
EL63/2047, EL63/1895 and ML63/688 (Royalty). The Royalty is payable in arrears within 
thirty (30) days of the end of each calendar month, with quantities determined on 
shipment overseas or, if sold locally, within thirty (30) days of the property in the mineral 
passing to the buyer. Lake McLeod is entitled to inspect the books of the royalty payer to 
verify the accuracy of royalty payments, with such records to be made available within 7 
days of a request being made. 

Lake McLeod is an entity owned by Ms Annette Atkins, the spouse of Mr Luke Atkins. Mr 
Atkins is a related party of the Company for the purposes of Listing Rule 10.1.1. 
Accordingly, on completion of the Acquisition, the Company will assume Australian 
Kaolin’s obligations under the Royalty, the benefit of which will continue to flow to an 
associate of Mr Atkins. 

1.4 Placement 

As set out in the Company’s announcement on 21 April 2026, in conjunction with the 
Acquisition, the Company secured firm commitments from unrelated professional and 
sophisticated investors (Placement Participants) and its Directors Luke Atkins, Robert Nash 
and Neil Lithgow, to raise up to an aggregate of $750,000 (before costs) at an issue price 
of $0.02 per Share (Placement).  

The Placement will be completed in two tranches, comprising: 

(a) Tranche 1: 32,750,000 Shares which were issued on 29 April 2026 to the 
Placement Participants (or their nominees) under the Company’s existing 
placement capacity pursuant to ASX Listing Rules 7.1 (ratification of which is 
sought under Resolution 4); and 

(b) Tranche 2: Subject to Shareholder approval, up to a further 4,750,000 Shares  to 
Directors of the Company who participated in the Placement on the same 
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terms as those unrelated Placement Participants, to raise an additional $95,000 
(before costs) (Director Participation).  

1.5 Lead Manager Mandate  

The Company engaged Taylor Collison Pty Limited to act as lead manager to the 
Placement (Lead Manager Mandate).  

A summary of the material terms of the Lead Manager Mandate are set out below: 

Consideration  The Company agreed to pay/issue: 

(a) a 2% management fee on funds raised under the 
Placement;  

(b) a 4% selling fee, charged only on the funds procured 
directly by Taylor Collison Pty Limited and Taurus Capital 
Group on funds raised under the Placement; and 

(c) 2,000,000 Options exercisable at $0.04 and expiring on the 
date that the two years from the date of issue. 

Out-of-pocket 
Expenses 

The Company has also agreed to: 

(a) reimburse Taylor Collison Pty Limited, without prior written 
approval, for all reasonable out of pocket expenses 
(including GST) incurred in connection with the Placement 
up to $2,000; 

(b) reimburse Taylor Collison Pty Limited for all reasonable 
legals costs incurred in connection with the provision of 
lead manager services provided under the Placement, up 
to $5,000; and 

(c) pay $2,000 (excluding GST) for a single tranche DvP 
settlement and an additional $1,000 (excluding GST) for 
any additional tranches settled via DvP. 

Termination  Either party may terminate the Lead Manager Mandate by 
providing five days prior written notice to the other party.  

Right of first 
refusal  

The Company must offer Taylor Collison Pty Limited the right to act 
as lead manager in any equity capital raising undertaken by the 
Company within 12 months following completion of the Placement. 

Ratification of the issue of Options to Taylor Collison Pty Limited and Taurus Capital 
Group, as nominee for Taylor Collison Pty Limited, is sought under Resolution 8. 

1.6 Board appointments  

It is proposed that current Australian Kaolin director Jamie Cullen will join the board of the 
Company following the successful completion of the Acquisition, and James Marsh will 
continue as a director of Australian Kaolin and provide consulting services to Australian 
Kaolin. The biographies for Mr Cullen and Mr Marsh are included below.  

Jamie Cullen B.Com 

Mr Cullen is currently the Executive Chairman of Frontier Energy Ltd an ASX listed energy 
development company.  He is a highly experienced executive who previously served as 
CEO of three successful ASX listed mining service companies over the past 27 years, most 
recently as the Chief Executive Officer of Pacific Energy Ltd, a large Australian power 
station and renewable energy developer, owner and operator. Prior to joining Pacific 
Energy in 2015, Mr Cullen served as Chief Executive Officer of Resource Equipment Ltd 
(2008-2014) and PCH Group (1995-2007). All three companies commenced as ASX-listed 
micro-cap mining service companies before growing significantly and ultimately being 
acquired under takeover offers. In addition to his board-level experience, Mr Cullen is a 
qualified Chartered Accountant with a strong financial and governance background. Mr 
Cullen is also a Board member of Guide Dogs WA and Ear Science Institute Australia. 
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James Marsh BSc (Hons), MAusIMM 

Mr Marsh is a multi-talented, high-performing business leader with extensive international 
expertise in a wide range of industrial minerals and specialising in all forms of kaolin. He 
worked in every facet of the industry from R&D to CEO. James has led high performing 
teams, overseen key contract negotiations and multimillion dollar agreements. He has 
established global distributor partnerships, direct-to-market strategies and set up 
numerous joint ventures. James worked for Imerys for 14 years as the Global Technical 
Officer, Active Minerals International and more recently as Managing Director of 
Andromeda Metals progressing their kaolin projects and raising $60M.   

The Directors consider that the appointment of Mr Cullen to the Board as a Non 
Executive Director will be crucial to the success of the Acquisition and the future 
development of the White Swan Kaolin Project.  

1.7 Summary of Essential Resolutions 

The Company is seeking approval for the Acquisition under Listing Rule 10.1 as a Director 
of the Company, Mr Luke Atkins together with his associates, holds 44.60% of the issued 
capital in Australian Kaolin.  

Luke Atkins fits the category prescribed in Listing Rule 10.1.1 by virtue of being a related 
party of the Company, as a Director of the Company. 

As Luke Atkins is categorised as a Listing Rule 10.1 party, the Company is required to 
obtain Shareholder approval under Listing Rule 10.1 to complete the Acquisition. Further 
information on the Shareholder approval sought under Resolution 1 is set out in Section 2 
below. 

This Notice includes the Resolutions necessary to complete the Acquisition, being 
Resolutions 1 to 3 and Resolutions 5 to 7 (Essential Resolutions). Each of the Essential 
Resolutions are conditional upon the approval by Shareholders of the other Essential 
Resolutions. If any of the Essential Resolutions are not approved by Shareholders, all the 
Essential Resolutions will fail, and the Company will not be able to complete the 
Acquisition.  

A summary of the Essential Resolutions is as follows:  

(a) Resolution 1 seeks Shareholder approval for the purposes of Listing Rule 10.1 and 
all other purposes to enable the Company to acquire a ‘substantial asset’ from 
Luke Atkins;  

(b) Resolution 2 seeks Shareholder approval for the purposes of Listing Rule 10.11 to 
enable the Company to issue Consideration Shares to Luke Atkins and his 
associates (or his nominee/s) as consideration for the Acquisition;  

(c) Resolution 3 seeks Shareholder approval for the purposes of Listing Rule 7.1 for 
the Company to issue Consideration Shares to the Vendors (other than Luke 
Atkins) as consideration for the Acquisition; and  

(d) Resolutions 5, 6 and 7 seek Shareholder approval for the purposes of 
section 195(4) and Listing Rule 10.11 for the Company to issue Shares to 
Directors Luke Atkins, Robert Nash and Neil Lithgow under Tranche 2 of the 
Placement, which will enable the Company to raise an additional $95,000 to 
satisfy the relevant condition precedent under the Share Purchase Agreement 
requiring the Company to have raised a minimum of $750,000 in aggregate. 

1.8 Assessment of the Acquisition 

The Acquisition was introduced to the Company through the board of Australian Kaolin. 

The Directors who do not have a material personal interest in the Acquisition, being 
Robert Nash (Non-Executive Chair) and Neil Lithgow (Non-Executive Director) (Non-
Conflicted Directors) consider that the project presents an advanced exploration and 
potential near term development opportunity that will complement the Company’s 
existing portfolio of projects.  
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The Non-Conflicted Directors view the White Kaolin Project as having the potential to 
generate significant Shareholder returns, should further exploration and subsequent 
development of the project prove to be successful. In particular, the Non-Conflicted 
Directors consider that there is a significant strategic rationale for the Acquisition for the 
following reasons: 

(a) Western Australia is globally recognised for its resource endowment, established 
permitting framework and strong mining culture, in particular, the Port of 
Esperance provides access to established bulk export infrastructure for kaolin; 

(b) the Acquisition provides exposure to large kaolin deposits, across two 
exploration tenements and one granted mining licence, located 34km’s from 
the Esperance Port; and 

(c) the White Swan Kaolin Project has had considerable historic exploration that’s 
has delineated a JORC compliant Mineral Resources Estimate that will form the 
basis for the Company’s mining studies and potential development activities. 

For the reasons set out above, the Non-Conflicted Directors consider that the proposed 
consideration payable to the Vendors is reasonable given the stage and nature of the 
assets being acquired.  

Further information on the White Swan Kaolin Project is set out in the Company’s ASX 
announcement dated 21 April 2026, the Independent Expert’s Report and the Specialist 
Report included in Schedule 1.  

1.9 Advantages of the Acquisition 

The Directors (other than Luke Atkins) are of the view that the following non-exhaustive list 
of advantages may be relevant to a Shareholder’s decision on how to vote on the 
Essential Resolutions:  

(a) the Independent Expert has determined that the Acquisition is fair and 
reasonable to the non-associated Shareholders;  

(b) the Acquisition diversifies the Company’s portfolio by providing the Company 
with additional, highly prospective kaolin assets in Western Australia and a near 
term development opportunity, which may reduce the overall risk profile of the 
Company;  

(c) the Acquisition provides the Company with exposure to kaolin; 

(d) there is currently no alternative proposal that might offer Shareholders a 
premium over the value from the Acquisition; 

(e) the conditions precedent ensure that the Company acquires the services of 
persons experienced in kaolin exploration activities; 

(f) the Acquisition involves no cash consideration, preserving the Company’s 
existing cash balance to be applied toward exploration at the Company’s 
expanded portfolio of projects; and  

(g) there is no additional jurisdictional risk as the White Swan Kaolin Project is 
located in Western Australia, a jurisdiction in which the Directors reside and the 
Company is already familiar with the costs of compliance and associated 
regulatory requirements in Western Australia. 

Further information in relation to the advantages of the Acquisition is set out in 
section 2.3.5 of the Independent Expert’s Report.  

1.10 Disadvantages of the Acquisition 

The Directors (other than Luke Atkins) are of the view that the following non-exhaustive list 
of disadvantages may be relevant to a Shareholder’s decision on how to vote on the 
Essential Resolutions:  

(a) the Acquisition will result in the dilution of Shareholders; 
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(b) the Acquisition will result in Shareholders potentially being exposed to a 
changed risk profile, gaining exposure to kaolin; 

(c) the issue of the Consideration Shares to Mr Luke Atkins will increase his voting 
power in the Company from 8.56% (based on the number of Shares on issue as 
at the date of this Notice) to 17.96% (assuming all Shares are issued under the 
Placement, including those Shares the subject of Shareholder approval under 
Resolutions 5 to 7), which creates control risks for other Shareholders and the 
holdings of Mr Luke Atkins will cause a reduction in the free float of the 
Company which may impact the liquidity of the Company’s Shares;  

(d) there is no guarantee that the White Swan Kaolin Project will be able to be 
developed economically; and 

(e) there is no guarantee that the Company’s Shares will not fall in value as a result 
of completion of the Acquisition.  

Further information in relation to the disadvantages of the Acquisition is set out in 
Section 2.3.5 of the Independent Expert’s Report. 

1.11 Capital Structure 

The current capital structure of the Company and the capital structure on completion of 
the Acquisition and Tranche 2 of the Placement is set out below:  

 SHARES PERFORMANCE 
SHARES 

PERFORMANCE 
RIGHTS 

OPTIONS 

Current1 314,610,377 1,500,000 7,666,670 2,000,000 

Consideration Shares2,3,4 100,000,000 Nil Nil  

Tranche 2 Placement 
Shares 4,750,0005 - --  

Total  419,360,377 1,500,000 7,666,670 2,000,000 

Notes: 
1. This includes 32,750,000 Shares issued pursuant to Tranche 1 of the Placement and 2,000,000 Options 

exercisable at $0.04 and expiring two years from the date of issue.  
2. Refer to Section 1.2 for a summary of the material terms of the Share Purchase Agreement. 
3. This includes the 44,643,158 Consideration Shares to be issued to Mr Luke Atkins, subject to 

Shareholder approval under Resolution 2.  
4. The Company notes that, as set out in the announcement dated 21 April 2026: 

(a) Sam Middlemas, current CEO of the Company owns 11,897,252 Shares in the Company 
and 11,300,000 Shares (being approximately 14.1%) in the capital of Australian Kaolin; and  

(b) Nick Algie, the Company’s exploration manager, owns 2,011,424 Sares in Company 
and 266,660 shares in the Capital of Australian Kaolin. 

5. Refer to the Director Participation the subject of Resolutions 5 to 7. A summary of which is included 
at Section 1.4. 

1.12 Indicative Timetable  

EVENT  DATE 

General Meeting for approval of the 
Acquisition 

29 June 2026 

Completion of the Acquisition  On or before 6 July 2026 

The above dates are indicative only and are subject to change at the Board’s discretion 
in accordance with the Corporations Act and Listing Rules.  

1.13 Board recommendation 

For the reasons set out in Sections 1.8 (including the valuation and negotiation process 
undertaken in respect of the Acquisition) and 1.9 (advantages of the Acquisition), the 
Non-Conflicted Directors recommend that Shareholders vote in favour of the Essential 
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Resolutions set out in this Notice to enable completion of the Acquisition to occur. It is 
also noted that, in the opinion of the Independent Expert, the Acquisition is fair and 
reasonable to non-associated Shareholders. 

Notwithstanding the above, Shareholders should be aware of the disadvantages of the 
Acquisition, including those set out in Section 1.10, in considering a vote on the Essential 
Resolutions.   

Shareholders are encouraged to carefully consider the information in this Notice, 
including the Independent Expert’s Report before the Meeting. If, after reading this 
Notice, Shareholders have any questions about the Resolutions or any other matter, 
Shareholders should consult with their professional advisers.  

2. RESOLUTION 1 – APPROVAL TO UNDERTAKE THE ACQUISITION OF AUSTRALIAN KAOLIN  

2.1 General Background 

As set out at Section 1.1, the Company has entered into the Share Purchase Agreement 
with Australian Kaolin and the Vendors, pursuant to which, and subject to the satisfaction 
of the Conditions Precedent outlined in Section 1.2, it will acquire 100% of the issued 
share capital of Australian Kaolin.  

The Acquisition is considered an acquisition of a ‘substantial asset’ for the purposes of 
Listing Rules 10.1 and 10.2 as Mr Luke Atkins is a Listing Rule 10.1.1 party and the value of 
the Consideration Shares proposed to be issued to Mr Luke Atkins and his associates, in 
aggregate, is greater than 5% of the equity interests of the Company, as set out in the 
Company’s latest accounts published on the ASX (refer to the Company’s 
announcement of 26 February 2026). The Acquisition therefore requires the approval of 
Shareholders under Listing Rule 10.1.  

2.2 Independent Expert’s Report 

Listing Rule 10.5.10 requires a notice of meeting containing a Resolution to approve a 
transaction under Listing Rule 10.1 to include a report from an independent expert. 

The Independent Expert’s Report prepared by Pendragon Capital Ltd (Independent 
Expert) (a copy of which is attached as Schedule 1 to this Notice) sets out a detailed 
independent examination of the Acquisition to enable non-associated Shareholders to 
assess the merits and decide whether to approve Resolution 1. The Independent Expert 
has concluded that the Acquisition is fair and reasonable to the non-associated 
Shareholders of the Company. 

Shareholders are urged to carefully read the Independent Expert’s Report to understand 
the scope of the report, methodology of the valuation and the sources of information 
and assumptions made.  

The Independent Expert’s Report is also available on the Company’s website at 
www.asqg.com.au. If requested by a Shareholder, the Company will send to the 
Shareholder a hard copy of the Independent Expert’s Report at no cost. 

2.3 ASX Listing Rule 10.1 

ASX Listing Rule 10.1 provides that an entity (or any of its subsidiaries) must not acquire a 
substantial asset from:  

10.1.1 a related party; 

10.1.2 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (30%+) holder in the company; 

10.1.3 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (10%+) holder in the company; 

10.1.4 an associate of a person referred to in Listing Rules 10.1.1 to 10.1.3; or 

10.1.5 a person whose relationship with the company or a person referred to in 
Listing Rules 10.1.1 to 10.1.4 is such that, in ASX’s opinion, the issue or 

https://www.asqg.com.au/irm/content/default.aspx%5d
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agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

As set out in Section 1.6, Luke Atkins, Director of the Company, is also a substantial holder 
of Australian Kaolin shares. The Listing Rule 10.1 Party is a Listing Rule 10.1 party because 
Luke Atkins fits the category of Listing Rule 10.1.1 by virtue of being a related party of the 
Company as Director of the Company. 

2.4 Technical information required by ASX Listing Rule 10.5 

Pursuant to and in accordance with ASX Listing Rule 10.5 the following information is 
provided in relation to Resolution 1:  

(a) the Company has entered into the Share Purchase Agreement with the Major 
Shareholders, which includes Luke Atkins; 

(b) Luke Atkins fits within the category under Listing Rule 10.1.1 by virtue of being a 
Director of the Company; 

(c) the Company will acquire Australian Kaolin under the Acquisition which controls 
the White Swan Kaolin Project, further details of which are set out in the 
Company’s announcement dated 21 April 2026 and the Independent Expert’s 
Report; 

(d) in accordance with Listing Rule 10.5.8, a summary of the material terms of the 
Share Purchase Agreement under which the Acquisition is being made, 
including the consideration payable to the Vendors, is set out in Section 1.2 
above;  

(e) the consideration payable to Luke Atkins and his associates (or his nominees) 
is 44,643,158 Consideration Shares, at a deemed issue price of $0.02 per 
Consideration Share. The Consideration Shares proposed will be issued subject to 
the Company obtaining Shareholder approval under Resolutions 2 and 3; 

(f) an indicative timetable for the Acquisition is set out at Section 1.12;  

(g) a voting exclusion statement is included in Resolution 1 of this Notice; and   

(h) the Independent Expert’s Report is included at Schedule 1 of the Notice.  

2.5 Chapter 2E of the Corporations Act 

For a public company, or an entity that the public company controls, to give a financial 
benefit to a related party of the public company, the public company or entity must: 

(a) obtain the approval of the public company’s members in the manner set out in 
sections 217 to 227 of the Corporations Act; and  

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

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

The Directors (other than Luke Atkins), consider that Shareholder approval pursuant to 
Chapter 2E of the Corporations Act is not required in respect of the Acquisition as the 
Share Purchase Agreement is on the same or better terms as the Company would 
otherwise have entered into with non-related parties and as such the giving of the 
financial benefit is on arm’s length terms.  

This conclusion has been reached, inter alia, due to the Independent Expert in its 
Independent Expert’s Report confirming that the Acquisition of Australian Kaolin is fair 
and reasonable to the non-associated Shareholders. Accordingly, the Company is not 
seeking shareholder approval under Chapter 2E of the Corporations Act.  

2.6 Technical information required by Listing Rule 14.1A 

Resolution 1 is an Essential Resolution. If the Essential Resolutions are passed, the 
Company will be able to proceed with the Acquisition.  
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If any of the Essential Resolutions are not passed, the Company will not be able to 
proceed with the Acquisition.  In such circumstances, the Company may seek to re-
negotiate with the Vendors with a view to putting a revised transaction to Shareholders. 
However, the Company cannot guarantee that more favourable terms will be available 
and there is a risk that the Acquisition does not proceed in any form. 

2.7 Board Recommendation  

After carefully considering all aspects of the Acquisition, including the advantages and 
disadvantages referred to in Sections 1.9 and 1.10, the Independent Expert’s Report and 
the alternatives available to the Company, each Director (other than Luke Atkins) 
considers that the Acquisition is in the best interests of Shareholders. Accordingly, each 
Director (other than Luke Atkins) recommends that Shareholders vote in favour of 
Resolution 1.  

The Directors are not aware of any information other than as set out in this Notice that 
would be reasonably required by Shareholders to allow them to make a decision 
whether it is in the best interests of the Company to pass Resolution 1.  

3. RESOLUTION 2 – APPROVAL TO ISSUE CONSIDERATION SHARES TO MR LUKE ATKINS 

3.1 General 

This Resolution seeks Shareholder approval for the purposes of Listing Rule 10.11 for the 
issue of 44,643,158 Consideration Shares to Mr Luke Atkins (or his nominees) in 
consideration for the Acquisition and otherwise on the terms and conditions set out in the 
Share Purchase Agreement.   

The Consideration Shares to be issued to Luke Atkins and his associates (or their 
nominee/s) will be subject to 12 months ASX imposed escrow from the date of issue 
pursuant to ASX Listing Rule 10.7 and Appendix 9B. As noted in Section 1.2, the Acquisition 
is conditional on the Major Shareholders (including Luke Atkins and his associates) 
agreeing to enter into voluntary escrow agreements under which it is agreed they will not 
sell, deal with or transfer any of their Consideration Shares for a period of the lesser of 24 
months from the date of issue or the signing of a binding Kaolin offtake agreement of at 
least 50,000 tonnes.  

3.2 Chapter 2E of the Corporations Act 

A summary of Chapter 2E of the Corporations Act is set out in Section 2.5 above.  

The issue of the Consideration Shares constitutes the giving of a financial benefit and 
Luke Atkins is a related party of the Company by virtue of being a Director.  

The Directors (other than Luke Atkins who has a material personal interest in this 
Resolution) consider that Shareholder approval pursuant to Chapter 2E of the 
Corporations Act is not required in respect of the issue because the agreement to issue 
the Consideration Shares was negotiated on an arm’s length basis.  

3.3 Listing Rule 10.11 

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, a 
listed company must not issue or agree to issue equity securities to: 

10.11.1 a related party; 

10.11.2 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (30%+) holder in the company; 

10.11.3 a person who is, or was at any time in the 6 months before the issue or 
agreement, a substantial (10%+) holder in the company and who has 
nominated a director to the board of the company pursuant to a relevant 
agreement which gives them a right or expectation to do so; 

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or 
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10.11.5 a person whose relationship with the company or a person referred to in 
Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or 
agreement should be approved by its shareholders, 

unless it obtains the approval of its shareholders. 

The issue falls within Listing Rule 10.11.1 and does not fall within any of the exceptions in 
Listing Rule 10.12. It therefore requires the approval of Shareholders under Listing 
Rule 10.11. 

3.4 Technical information required by Listing Rule 14.1A 

If the Essential Resolutions are passed and completion of the Acquisition occurs, the 
Company will be able to proceed with the issue of the Consideration Shares within one 
month after the date of the Meeting (or such later date as permitted by any ASX waiver 
or modification of the Listing Rules). As approval pursuant to Listing Rule 7.1 is not required 
for the issue of the Consideration Shares (because approval is being obtained under 
Listing Rule 10.11), the issue of the Consideration Shares will not use up any of the 
Company’s 15% annual placement capacity. 

This Resolution is an Essential Resolution. As such, if this Resolution is not passed, the 
Company will not be able to proceed with the Acquisition. Refer to Section 2.6 for further 
detail with respect to the effect of any Essential Resolution not being passed and the 
Company’s intentions should this occur.  

3.5 Technical Information required by Listing Rule 10.13 

REQUIRED INFORMATION DETAILS 

Name of the person to 
whom Securities will be 
issued  

Luke Atkins and his associates (or their nominees).  

Categorisation under 
Listing Rule 10.11 

Luke Atkins falls within the category set out in Listing 
Rule 10.11.1 as he is a related party of the Company by 
virtue of being a Director. 

Any nominee(s) of Luke Atkins who receive Consideration 
Shares may constitute ‘associates’ for the purposes of 
Listing Rule 10.11.4.  

Number of Securities and 
class to be issued 

The Company will issue Luke Atkins and his associates (or 
their nominees) 44,643,158 Consideration Shares at a 
deemed issue price of $0.02 per Consideration Share.   

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

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

The Company expects to issue the Consideration Shares to 
Luke Atkins and his associates (or their nominees) shortly 
after the Meeting. In any event, the Company will not issue 
any Consideration Shares to Luke Atkins and his associates 
(or their nominees) later than one month after the date of 
the Meeting (or such later date to the extent permitted by 
any ASX waiver or modification of the Listing Rules). 

Price or other 
consideration the 
Company will receive for 
the Securities 

The Consideration Shares are being issued in consideration 
for the Acquisition. 

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

The Consideration Shares are not being issued to 
remunerate or incentivise Luke Atkins.   

The purpose of the issue of the Consideration Shares is to 
satisfy the Company’s obligations under the Share 
Purchase Agreement in part, which will allow the 
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REQUIRED INFORMATION DETAILS 
Company to complete the Acquisition. 

Summary of material 
terms of agreement to 
issue 

The Consideration Shares are being issued under the Share 
Purchase Agreement, a summary of the material terms of 
which is set out in Section 1.2. 

Voting exclusion 
statement 

A voting exclusion statement applies to this Resolution. 

4. RESOLUTION 3 – APPROVAL TO ISSUE CONSIDERATION SHARES TO THE VENDORS   

4.1 General 

The background to the Acquisition is set out above in Section 1.1.  

Under the Share Purchase Agreement, and subject to satisfaction of the conditions 
precedents set out in Section 1.2 (including execution of the Minority SPAs with the 
Minority Shareholders), the Company will issue a total of 100,000,000 Shares to the 
Vendors (or their nominees) in consideration for the Acquisition. 

Of this 100,000,000 Shares, 44,643,158 Consideration Shares will be issued to Luke Atkins, 
subject to the passing of Resolution 3, with the balance of the 55,356,842 Consideration 
Shares to be issued to the Vendors (other than Luke Atkins) in consideration for the 
Acquisition.  

This Resolutions seeks Shareholder approval for the purposes of Listing Rule 7.1 for the 
issue of 55,356,842 Consideration Shares to the Vendors (other than Luke Atkins) in 
consideration for the Acquisition.  

4.2 Listing Rule 7.1 

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. 

The proposed issue of the Consideration Shares falls within exception 17 of Listing Rule 7.2. 
It therefore requires the approval of Shareholders under Listing Rule 7.1.  

4.3 Technical information required by Listing Rule 14.1A 

If the Essential Resolutions are passed and the Conditions Precedent are satisfied, the 
Company will be able to proceed with the issue of the Consideration Shares and 
complete the Acquisition. In addition, the issue of the Consideration Shares will be 
excluded from the calculation of the number of equity securities that the Company can 
issue without Shareholder approval under Listing Rule 7.1.  

This Resolution is an Essential Resolution. As such, if this Resolution is not passed, the 
Company will not be able to proceed with the Acquisition.  Refer to Section 2.6 for further 
detail with respect to the effect of any Essential Resolution not being passed and the 
Company’s intentions should this occur. 

4.4 Technical information required by Listing Rule 7.3 

REQUIRED INFORMATION DETAILS 

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

The Vendors (other than Luke Atkins) (or their nominees). 

Other than as set out below, the Company confirms that 
no Material Persons will be issued more than 1% of the 
issued capital of the Company under Resolution 3. 

The following Vendors have been identified as Material 
Persons and will be issued more than 1% of the issued 
capital of the Company under Resolution 3: 

Robert Sam Middlemas and his associates, a Majority 



 

 17 

#3931802v8<ACTIVE> - NOM (General Meeting) – AKL Acquisition - ASQ (28 05 26) (SP MU) 

REQUIRED INFORMATION DETAILS 
Shareholder and the Company’s Chief Executive Operator 
and Company Secretary, will be issued 14,099,153 
Consideration Shares, representing approximately 4.48% of 
the Company’s equity securities on issue as at the date of 
this Notice. Mr Middlemas owns 11,897,252 Shares in the 
Company and 11,300,000 Shares (being approximately 
14.1%) in the capital of Australian Kaolin.   

In addition Nick Algie, a Minority Shareholder and the 
Company’s exploration manager, owns 2,011,424 Sares in 
Company and 266,660 shares in the Capital of Australian 
Kaolin. 

For the avoidance of doubt, Luke Atkins and his nominees 
will not receive Consideration Shares under this Resolution, 
the Consideration Shares to be issued to Luke Atkins are 
the subject of Resolution 2. 

Number of Securities and 
class to be issued 

55,356,842 Consideration Shares will be issued to the 
Vendors (other than Luke Atkins) at a deemed issue price 
of $0.02 per Consideration Share. 

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

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

The Company expects to issue the Consideration Shares 
shortly after the Meeting. In any event, the Company will 
not issue the Consideration Shares later than three 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 Consideration Shares will be issued in consideration for 
the Acquisition.  

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

The purpose of the issue of the Consideration Shares is to 
satisfy the Company’s obligations under the Share 
Purchase Agreement.  

Summary of material 
terms of agreement to 
issue 

The Consideration Shares are being issued under the Share 
Purchase Agreement, a summary of the material terms of 
which is set out in Section 1.2. 

Voting exclusion 
statement 

A voting exclusion statement applies to Resolution 3. 

5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES TO PLACEMENT PARTICIPANTS 

5.1 General 

This Resolution seeks Shareholder ratification for the purposes of Listing Rule 7.4 for the 
issue of 32,750,000 Shares to the Placement Participants, at an issue price of $0.02 per 
Share to raise $655,000.  

5.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is set out in Section 4.2 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 
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without Shareholder approval under Listing Rule 7.1 for the 12 month period following the 
date of the issue. 

5.3 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. 

5.4 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.  

5.5 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 

The Placement Participants, comprising professional and 
sophisticated investors who were identified through a 
bookbuild process, which involved Taylor Collison Pty 
Limited seeking expressions of interest to participate in the 
capital raising from non-related parties of the Company. 

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 

32,750,000 Shares were issued.  

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. 

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

29 April 2026. 

Price or other 
consideration the 
Company received for 
the Securities 

$0.02 per Share. 

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

The purpose of the issue was to raise capital, which the 
Company intends to apply towards exploration and 
development of the White Swan Kaolin Project as well as 
ongoing work on the Company’s existing projects. 

Summary of material 
terms of agreement to 
issue 

The Shares were not issued under an agreement.   

Voting Exclusion 
Statement 

A voting exclusion statement applies to this Resolution. 
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REQUIRED INFORMATION DETAILS 

Compliance The issue did not breach Listing Rule 7.1. 

6. RESOLUTIONS 5 TO 7 – APPROVAL TO ISSUE SHARES TO DIRECTORS UNDER THE PLACEMENT  

6.1 General 

This Resolution seeks Shareholder approval for the purposes of Listing Rule 10.11 for the 
issue of up to an aggregate of 4,750,000 Shares under Tranche 2 of the Placement, to 
raise up to a further $95,000, to the Company’s Directors as set out in the table below. 

RECIPIENT RESOLUTION PARTICIPATION 

QUANTUM FUNDS RAISED 

SHARES 

Luke Atkins (or his nominee(s)) 5 3,750,000  $75,000 

Robert Nash (or his nominee(s)) 6 500,000  $10,000 

Neil Lithgow (or his nominee(s)) 7 500,000  $10,000 

Total 4,750,000 $95,000 

6.2 Director Recommendation 

Each Director has a material personal interest in the outcome of these Resolutions on the 
basis that all of the Directors (or their nominee(s)) are to be issued Shares should these 
Resolutions be passed. For this reason, the Directors do not believe that it is appropriate 
to make a recommendation on these Resolutions.  

6.3 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. 

The Director Participation will result in the issue of Shares to the Directors which constitutes 
giving a financial benefit and the Directors are related parties of the Company by virtue 
of being Directors. 

The Directors (other than Mr Atkins who has a material personal interest in Resolution 5) 
consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act is not 
required in respect of Resolution 5 because the Shares will be issued to Mr Atkins on the 
same terms as the Shares offered to the unrelated Placement Participants under the 
Placement and as such the giving of the financial benefit is on arm’s length terms. 

The Directors (other than Mr Nash who has a material personal interest in Resolution 6) 
consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act is not 
required in respect of Resolution 6 because Shares will be issued to Mr Nash on the same 
terms as the Shares offered to the unrelated Placement Participants under the 
Placement and as such the giving of the financial benefit is on arm’s length terms. 

The Directors (other than Mr Lithgow who has a material personal interest in Resolution 7) 
consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act is not 
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required in respect of Resolution 7 because the Shares will be issued to Mr Lithgow on the 
same terms as Shares offered to the unrelated Placement Participants under the 
Placement and as such the giving of the financial benefit is on arm’s length terms. 

6.4 Section 195(4) of the Corporations Act 

Section 195 of the Corporations Act provides that a director of a public company may 
not vote or be present during meetings of directors when matters in which that director 
holds a “material personal interest” are being considered, except in certain limited 
circumstances. Section 195(4) relevantly provides that if there are not enough directors 
to form a quorum for a directors meeting because of this restriction, one or more of the 
directors may call a general meeting and the general meeting may pass a resolution to 
deal with the matter.  

It might be argued (but it is neither conceded nor, indeed, is it thought by the Board to 
be the case) that all of the Directors comprising the Board have a material personal 
interest in the outcome of Resolutions 5 to 7. If each does have such an interest, then a 
quorum could not be formed to consider the matters contemplated by Resolutions 5 to 7 
at Board level.   

Accordingly, for the avoidance of any doubt, and for the purpose of transparency and 
best practice corporate governance, the Company also seeks Shareholder approval for 
Resolutions 5 to 7 for the purposes of section 195(4) of the Corporations Act in respect of 
the reliance on the arm’s length terms exception and the decision not to seek 
Shareholder approval under Chapter 2E of the Corporations Act.  

6.5 Listing Rule 10.11 

A summary of Listing Rule 10.11 is set out in Section 3.3 above. 

The issue falls within Listing Rule 10.11.1 and does not fall within any of the exceptions in 
Listing Rule 10.12. It therefore requires the approval of Shareholders under Listing 
Rule 10.11. 

6.6 Technical information required by Listing Rule 14.1A 

If these Resolutions are passed, the Company will be able to proceed with the issue 
within one month after the date of the Meeting (or such later date as permitted by any 
ASX waiver or modification of the Listing Rules). As approval pursuant to Listing Rule 7.1 is 
not required for the issue (because approval is being obtained under Listing Rule 10.11), 
the issue will not use up any of the Company’s 15% annual placement capacity. 

If these Resolutions are not passed, the Company will not be able to proceed with the 
issue and the Company will not raise the additional $95,000 under Tranche 2 of the 
Placement. As a result, the Company may not be able to complete the Acquisition as it 
will not have satisfied the Condition Precedent under the Share Purchase Agreement 
requiring the Company to have raised a minimum of $750,000. If these Resolutions are not 
passed, the Company would have to consider waiving this Condition Precedent.  

6.7 Technical information required by Listing Rule 10.13 

REQUIRED 
INFORMATION 

DETAILS 

Name of the person to 
whom Securities will be 
issued  

The proposed recipients of the Shares are set out in 
Section 6.1 above. 

Categorisation under 
Listing Rule 10.11 

Each of the proposed recipients falls within the category 
set out in Listing Rule 10.11.1 as they are a related party of 
the Company by virtue of being a Director. 

Any nominee(s) of the proposed recipients who receive 
Shares may constitute ‘associates’ for the purposes of 
Listing Rule 10.11.4. 

Number of Securities The maximum number of Shares to be issued (being the 
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REQUIRED 
INFORMATION 

DETAILS 

and class to be issued nature of the financial benefit proposed to be given) and 
the allocation between the recipients is set out in the table 
included at Section 6.1 above. 

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

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

The Company expects to issue the Securities within 5 
Business Days of the Meeting. In any event, the Company 
will not issue any Securities later than one month after the 
date of the Meeting (or such later date to the extent 
permitted by any ASX waiver or modification of the Listing 
Rules). 

Price or other 
consideration the 
Company will receive 
for the Securities 

$0.02 per Share. 

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

The purpose of the issue is to raise capital, which is a 
Condition Precedent to the Share Purchase Agreement.  

Summary of material 
terms of agreement to 
issue 

The Shares are not being issued under an Agreement.  

Voting exclusion 
statement 

A voting exclusion statement applies to this Resolution. 

7. RESOLUTION 8 – RATIFICATION OF PRIOR ISSUE OF OPTIONS TO TAYLOR COLLISON PTY 
LIMITED AND TAURUS CAPITAL GROUP 

7.1 General 

This Resolution seeks Shareholder ratification for the purposes of Listing Rule 7.4 for the 
issue of 2,000,000 Options to Taylor Collison Pty Limited and Taurus Capital Group on 
29 April 2026 in part consideration for the provision of lead manager services in 
connection with the Placement. 

7.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is set out in Section 4.2 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 

A summary of Listing Rule 7.4 is set out in Section 5.3 above. 

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 
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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. 

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 

Taylor Collison Pty Limited and Taurus Capital Group. 

Number and class of 
Securities issued 

2,000,000 Options were issued. 

Terms of Securities The Options were issued on the terms and conditions set 
out in Schedule 2. 

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

29 April 2026. 

Price or other 
consideration the 
Company received for 
the Securities 

The Options were issued at a nil issue price, in part 
consideration for lead manager services provided by 
Taylor Collison Pty Limited in connection with the 
Placement. 

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

The purpose of the issue was to satisfy the Company’s 
obligations under the Lead Manager Mandate. 

Summary of material 
terms of agreement to 
issue 

The Options were issued under the Lead Manager 
Mandate, a summary of the material terms of which is set 
out in Section 1.5.  

Voting Exclusion 
Statement 

A voting exclusion statement applies to this Resolution. 

Compliance The issue did not breach Listing Rule 7.1. 
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G L O S S A R Y  

$ means Australian dollars. 

Acquisition has the meaning given in Section 1.1. 

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. 

Australian Kaolin means Australian Kaolin Pty Ltd (ACN 648 396 687). 

Board means the current board of directors of the Company. 

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

Chair means the chair of the Meeting. 

Company means Australian Silica Quartz Group Ltd (ACN 119 699 982). 

Conditions Precedent has the meaning given in Section 1.2. 

Consideration Shares has the meaning given in Section 1.2. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Director Participation has the meaning in Section 1.4. 

Essential Resolutions has the meaning given in Section 1.6. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Independent Expert means the independent expert’s report prepared by Pendragon Capital Ltd 
included at Schedule 1 of this 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. 

Majority Shareholders means those shareholders of Australian Kaolin who, together, hold 
approximately 90% of the fully paid ordinary shares in the capital of Australian Kaolin and who, 
together with Australian Kaolin and the Company, are parties to the Share Purchase Agreement. 
as set out in Section 1.1. and Annexure A. 

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. 

Meeting means the meeting convened by the Notice. 

Minority Shareholders means the shareholders of Australian Kaolin, other than the Major 
Shareholders, who together hold approximately 10% of the fully paid ordinary shares in the capital 
of Australian Kaolin and with whom the Company is required to enter into Minority SPAs as a 
condition of the Share Purchase Agreement (unless waived by the Board), as set out in Section 1.1. 

Minority SPAs has the meaning given in Section 1.1. 

Non-Conflicted Directors has the meaning given in Section 1.8. 
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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. 

Performance Share means a performance share in the capital of the Company which converts 
into a Share following satisfaction of a performance milestone. 

Placement Participants has the meaning given in Section 1.3. 

Placement has the meaning given in Section 1.3. 

Proxy Form means the proxy form accompanying the Notice. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context 
requires. 

Section means a Section of the Explanatory Statement. 

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

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

Shareholder means a registered holder of a Share. 

Share Purchase Agreement has the meaning given in Section 1.1. 

Vendors has the meaning given in Section 1.1. 

White Swan Kaolin Project means the kaolin project made up of EL63/2047, EL63/1895 and 
ML63/688, held by Australian Kaolin. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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S C H E D U L E  1  –  I N D E P E N D E N T  E X P E R T  R E P O R T  

 



 

 

 

 

Independent Expert’s Report 

Australian Silica Quartz Group Limited 

ACN 119 699 982 

25 May 2026 
 

OPINION: FAIR AND REASONABLE 

 
Prepared by Pendragon Capital Limited 

Australian Financial Services Licence 237549 
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A�S�DQ�GT�H�D�Q�B��̀ À�gGV�Q�HW�h��EGH�V�QA�T�U�AQ9	��TQ����F�PQ9�AU�bA�TT�GU���TQ�AU��PTQA�HG���UB�D�V̀ AGT�T��̀ À�gGV�Q�HW�h��EV������A�UQ�B�Q�UPA���UB���EV��PUB�A��̀ H̀GD�QG�U7�89��̀A�S�DQ�TPAA�PUBT�Q9�����HW�U�ddGU��eA�U�pA��fGU���UB�D�X�AT���TPdTQ�UQG�H�̀�AQG�U����Q9�����HW�U�ddGU���A��UTQ�U����HQa�c9GD9��FI�D�UTGB�AT�̀A�T̀�DQGX����A���HBa�TGHGD��sP�AQRa�D�̀ �̀Aa�UGDE�Ha�H��Ba�RGUD��UB�HGQ9GPV�VGU�A�HGT�QG�U7��7h7���g̀H�A�QG�U�A�TPHQT�A�̀�AQ�B�dW�Q9��b�V̀ �UW�GUDHPB�B�BAGHH�GUQ�AT�DQG�UT����P̀�Q����V�QA�T��Q��h7���Q���HB��A�V����V�QA�T��Q�Q9����HB�U��GT9d�U��Q�A��Q7�89��b�V̀ �UW��BXGT�B�Q9�Q�VGU�A�HGT�QG�U�A�V�GUT��̀�U�d�Q9��H�U��TQAGE���UB��Q�B�̀Q97�@GTQ�AGD�H�BAGHHGU��B�Q��D�V̀ GH�B���A�Q9����HB�U��GT9d�U��F��̀A�T̀�DQ��HT��B�V�UTQA�Q�B�cGB�T̀A��B�T9�HH�c���HB�VGU�A�HGT�QG�U��DA�TT�Q9��dA��B�A�Q�A��Q�D�AAGB�A7�89��b�V̀ �UW��HT��A�̀�AQ�B�Q9��A�D�X�AW������HB�UP���QT�Q�Q�HHGU���̀ À�gGV�Q�HW���7���A�VT��A�V�Q9���f��Q�A��Q��A���Q9A�P�9�D�HH�d�A�QG�U�cGQ9���̀AGX�Q��̀A�T̀�DQ�A�PUB�AQ�EGU��V�Q�H�B�Q�DQGU���DQGXGQG�T7�89��b�V̀ �UW�D�UTGB�AT�Q9��dA��B�A�VGU�A�HGT�B�D�AAGB�A�̀A�T̀�DQGX����A��PAQ9�A���HB�BGTD�X�AG�T��UB�GT�DPAA�UQHW�T��EGU����S�GUQ�X�UQPA���A��PUBGU��̀�AQU�A�Q��TP̀ �̀AQ��PQPA���g̀H�A�QG�U��DQGXGQG�T7�� ��(26��())�'()(% �' v"�4!$56%2��7�7��89���9GQ��@GHH�FGHGD��F�UB�
A�S�DQ�GT�H�D�Q�B�U��A��Hd�UW�GU���TQ�AU��PTQA�HG���UB�A�V�GUT��U�����Q9��b�V̀ �UW�T�E�W�TGHGD��T�UB��TT�QT7�YPAGU��Q9��A�̀�AQGU��̀�AG�Ba�Q9��b�V̀ �UW�D�UQGUP�B��TT�TTGU��̀ �Q�UQG�H�D�VV�ADG�H�̀ �Q9c�WT���A�Q9��̀ A�S�DQa�GUDHPBGU��GU�A�TQAPDQPA���DD�TT��̀QG�UT��UB��PQPA��dPHE�TGHGD��T�UB�̀ A�BPDQG�U��̀ �̀AQPUGQG�T7��7�7��89��b�V̀ �UW��BXGT�B�Q9�Q��PAQ9�A��BX�UD�V�UQ����Q9���9GQ��@GHH�̀A�S�DQ�A�V�GUT�D�UQGU��UQ�P̀�U�T�DPAGU��TPGQ�dH�����	Q�E���AA�U��V�UQT��A�dPW�AT���A�Q9��dPHE�TGHGD��T�UB�̀A�BPDQ7��
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g�x�gdye�xc�Vd��VW��Ỳax��Vd� �e�i�e��� �e���e����p#"&'�v#15RP$$)1"�6!!)"! EqrQuqCFE BqutGqGsrp#"&'�6!!)"! uqCEQqErr uquCuqGuFRP$$)1"�� &� ' " )!fg�W���VW��dU�g�x�y�hc�T �iei�i ��e����
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1r�s1e� ��t���t���� �0��u���vq139qE�
1r�s1e� ��t�w�t���� �0�wu���xfh�yf9d�g3Gfgqq9�
1r�s1e� ��t���t���� �0��u�w�1Efs�Efg�
1r�s1e��1dq��dfse�qg9�E���� ��t���t���� �0w�u�� efs�E�E�g3Gfgqq9�
1r�s1e��Gfss�33e�9Gf1d�yEGfsr�E���� ��t���t���� �0��u���xg
�
E�fxE9�g3Gfgqq9�
1r�s1e���sqE�91�qEG�� ��t���tw��� �0w�u���G���3xq�1�9EG�qs�GfeesqGE9� ��t���t���� �0��u�� g3g��3��qsE1qe��E
f1Es�
1r�s1e��fgpq91f�9�
x�Gf��3��E
�E���� �t���t���� �0��u���vE�dEG�dq�
1r�s1e� �t�w�t���� �0��u����xg
�
E�fxE9�g3G9�
1r�s1e� �t���tw�w� �0��u����G��h�qh3�r��3xq�1�dE��9dE�� �t�w�t���� �0�wu����gq1sqr�Gfgq�Es9�
1r�s1e� �t���t���� �0��u����xg
�
E�fxE9�g3Gfgqq9�
1r�s1e��fx�E��g3G9��q1Efs�sfqg1�� wt���t���� �0��u��w�h
�9q���f1fq9�
1r�s1e� wtw��t���� �0w�u����vq139qE�
1r�s1e� wt���t���� �0��u����s3gh�fehq�
E�1gq�9�
1r�s1e� wt���t���� �0��u����9rGfgh13g�
1r�s1e� wt���t���� �0��u����
�g1q�3�
1r�s1e� �t���t���� �0��u����G���3xq�1�9EG�qs�GfeesqGE9�i�G9�v�sfq�Eggq��3s9qsqr��GfeesqGE9�9�
q��y�ge�E���� �tw��t���� �0��u����9
q�1�Es�fgpq91Gqg19�
1r�s1e��sf1dh3��yEGfsr�E���� �t���t���� �0��u��b# $�b&V"Q &W�YX &)Y�X)$V��W�#b!����YX &)Xb$V)&Y� ������������ ���c�d�P)T "Q"Qa�YX &)Xb$V)&Y� ��c��c������ ����ed�fghijkl�fmnik�ikopqris�ptugivnrpgt�nq�nr�w�xns�yzy{
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VWXỲ�bcdecd�fgh�giWp̀�qprs̀�tuv̀ẁ xy�b�tW���e�b�yu���tW���e�����
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)�A�#�(� )�'#�2%"�'�"#�)��#�'�81�p�q�%!��
)�A�#�(� )�'#�2%"�'��GA�'(#��'(�("F�)#"�"�#�%!��&�3A�'EH#��##�%�A�)%��1"��%!)�$�!�%!���2r$"#"%"�'����%!��h!"%��04�'�s��1"'�
)�t�2%D�A)�F"("'���GA�#$)��%��%!��6��1"'�#�2%�)��'(���A�%�'%"�1�'��)	%�)3�(�F�1�A3�'%��AA�)%$'"%Eu�q�%!��
)�A�#�(� )�'#�2%"�'�3�E��'!�'2��%!��&�3A�'EH#��$%$)���)�4%!��AA�)%$'"%"�#�%!)�$�!��GA�#$)��%���'��(("%"�'�1�3"'�)�1�2�33�("%E��'(�A)�t�2%�8�#�u�q�%!�)��"#�2$))�'%1E�'���1%�)'�%"F��A)�A�#�1�6'�4'�%!�%�"#�2�'#"(�)�(�#$A�)"�)�%��%!��
)�A�#�(� )�'#�2%"�'u�q�%!��2�'("%"�'#�A)�2�(�'%��'#$)��%!��&�3A�'E��2r$")�#�%!��#�)F"2�#����A�)#�'#��GA�)"�'2�(�"'�6��1"'��GA1�)�%"�'��2%"F"%"�#u�q�%!��2�'#"(�)�%"�'�A�E�81��$'(�)�%!��
)�A�#�(� )�'#�2%"�'�"#��'%")�1E�#2)"A	8�#�(D��11�4"'��%!��&�3A�'E�%��A)�#�)F��"%#��G"#%"'��2�#!�)�#�)F�#���)��'��"'���GA1�)�%"�'��'(�(�F�1�A3�'%��2%"F"%"�#u��'(�q�%!��h!"%��04�'�s��1"'�
)�t�2%�"#�1�2�%�(�"'�h�#%�)'�7$#%)�1"�D���t$)"#("2%"�'���3"1"�)�%��%!��&�3A�'ED�%!�)�8E�1"3"%"'���(("%"�'�1�t$)"#("2%"�'�1��'(�)��$1�%�)E�)"#6��� vcXSQRSTUSVWX�Ỳ�SaabYRcTV�UdW�ebYaYXWQ�fbSTXSgUcYT��������@��%!��
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���
pG��I
fF�H�F��E�̀
�Y��
�I����I�
a��I
i������p
b���
��cI�	
GIgF�GI
pGI��IG
�Ic�����E�
Ec
�EH��
��G��f����	q




ef
ghfijklm
nohfhnfp
�YI
F̀I
Ec�̀ �̀p�I�
�I�̀��	
�̀
�HHIi��f�I
bYIGI
�YIGI
�̀
��̀Fcc�H�I��
�I�̀��	
����
������f�I�E
̀FiiEG�
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�Ì 
̀�G���
HE�IG�pI
��
̀EaI
Ec
�YI
̀Y���Ebh
Fix��i
iGEyIH��E�̀
Ec
�YI
a��IG���̀���E�h
�FI
�E
�G���
G�p
�HHÌ 
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YtciYgsbYap̀
war
bud
qdpdrsbYap
aw
iax
y���
P�8P�)�G&��%�Q(��&�)
�&
���$%��&8	
���
�$�%&�&8	
!�BH!S

�&���
W%$
@$)$%9$)
G&PP���$$�
�R!��
�()�%���)���
G&�$
2&%
@$1&%���8
&2
�01�&%���&�
@$)(��)�
���$%��
@$)&(%'$)
���
W%$
@$)$%9$)
H�3$
�W@G
G&�$S
�&����$��
�9����Q�$
2%&P6
3��16��444��&%'�&%8
H�3$
�&���
W%$
@$)$%9$)
G&PP���$$
&2
�3$
�()�%���)���
D�)���(�$
&2
�����8
���
�$����(%8	�
�()�%�����
D�)���(�$
&2
7$&)'�$���)�)
���
���$%��)
G&(�'��
&2
�()�%����S�@��
��P��$��
�(�$
�R!�
���$%��
@$)&(%'$
�)��P��$�
��3$��
��(0��$
I$1&)���
V(��
�$'3��'��
%$1&%�
1%$1�%$�
2&%
�@��@��
��P��$��
��%'3
�R!�
���$%��
@$)&(%'$
�)��P��$�
I�&�	)()
��(0��$
I$1&)���
V(��
�$'3��'��
%$1&%�
1%$1�%$�
2&%
�@��
��@
G&�)(����8
��P��$�
HC!
I$'$PQ$%
�R�BS�
�UE
!CRR
@$1&%��
�$'3��'��
@$1&%�
�(PP�%	
&�
�3$
I�%���8
@��8$�
5$)�$%�
�()�%�����
�%$1�%$�
2&%
��'&�
G&%1&%���&��
�R!
D)�Q$���
��%$$��
�(��$
BRR�
����)Q(%83�
�$��)	�9�����
!B�!�UB#B#��&4�$�
�����8
G&�)(�����)�
�1%��
�R!�
��(0��$
@$)&(%'$)
��P��$�6
G$%$)
I$1&)��
���$%��
@$)&(%'$�
V(��
�$'3��'��
%$1&%�
1%$1�%$�
2&%
�@������D�
G&PP���$$�
�R!B�
�()�%���)���
G&�$
2&%
�(Q��'
@$1&%���8
&2
�$'3��'��
�))$))P$��)
���
���(���&�)
&2
���$%��
�))$�)
H�3$
����D�
G&�$S
�&����$��
�9����Q�$
2%&P6
3��16��444�9��P���&%8
H�3$
����D�
G&PP���$$
&2
�3$
�()�%���)���
D�)���(�$
&2
�����8
���
�$����(%8	
���
�()�%�����
D�)���(�$
&2
7$&)'�$���)�)S�



��������	
��� ��

������� 
� "�#$%���&�'�%
()01)&�#�2��3��4
56��76��89@ABCD E9FBGH9C IP9QRFG SRCR@RCG TPRBUVEW XYY
IP9ARPGD XC
IP9ARPGD TC9@BaD bR9a9cDE9d eHcf E9d eHcf E9d eHcf E9d eHcfTgh ip q�6���4
2��47
r�st��7
u� vwxy��w�2 ���xx ��x ��� ��� ��x ��� ��� ��� ���Tgh ip q�6���4
2��47
r�st��7
u� vwxy���x2 ���xx ��x ��� ��� ��x ��� ��� ��� ���Tgh ip q�6���4
2��47
r�st��7
u� vwxy��x�2 ���xx ��x ��� ��� ��x ��� ��� ��� ���Tgh ip q�6���4
2��47
r�st��7
u� vwxy���x2 ��xx ��x ��� ��� ��x ��� ��� ��� ��������Tgh ip ���4��
������
����� vwxy���� ��xx ��x ��� ��� ��x ��x ��� ��� ��������Tgh ip p����	
������
����� vwxy���� ���xx ��x ��� ��� ��x ��� ��x ��� ��������Tgh ��q ��q
��6�6��3
������ v��py��wx ���xx ��x ��� ��� ��x ��� ��x ��� ���Tgh ��q ��q
��6�6��3
������ v��py��w� ���xx ��x ��� ��x ��� ��x ��� ��� ���Tgh ��q ��q
��6�6��3
������ v��py��w� �w�xx ��x ��� ��� ��x ��� ��x ��� ���Tgh ��q ��q
��6�6��3
������ v��py���� ���xx ��x ��� ��x ��� ��x ��� ��� ���Tgh ��q ��q
��6�6��3
������ v��py���� ��xx ��x ��� ��x ��� ��x ��� ��� ���Tgh ��q ��q
��6�6��3
������ v��py���� ��xx ��x ��� ��x ��� ��x ��� ��� ���Tgh ��q ��q
��6�6��3
������ v��py���� ��xx ��x ��� ��� ��x ��x ��� ��� ���c����Tgh ip �7��6��3�
������
�6�d7�� vwwy��xx ��xx ��x ��� ��� ��x ��� ��x ��x ���c����Tgh ip e���	�������4
�7����
�6�d7�� vwwy���� ���xx ��� ��� ��� ��x ��� ��� ��� ���Tgh ip e���	�������4
�7����
�6�d7�� vwwy��w� w�xx ��� ��� ��� ��x ��� ��� ��� ���Tgh ip e���	�������4
�7����
�6�d7�� vwwy���� ���xx ��� ��� ��� ��x ��� ��� ��� ���Tgh ip e���	�������4
�7����
�6�d7�� vwwy���� �x�xx ��� ��� ��� ��x ��� ��� ��� ���Tgh ip e���	�������4
�7����
�6�d7�� vwwy�x�� ���xx ��� ��� ��� ��x ��� ��� ��� ���c����p��
c����TfE ip ig��7
�h��
e�����
�6�d7�� ���y��� ��� ��x ��� ��� ��x ��� ��x ���TfE ip ig��7
�h��
e�����
�6�d7�� v��y���� ��xx ��� ��� ��� ��� ��� ��� ��� ���TfE ip ig��7
�h��
e�����
�6�d7�� v��y�x�w ���xx ��� ��� ��� ��� ��� ��� ��� ���i��j
�kkl�klm��j
l�nopmoq
r�s
tjjo
�kk�mjpu
�rj
vwx
ms
t�sjp
�o
�rj
jyk��l��m�o
z�{{m�{jo�
|�l
�rj
�mzjozju



��������	
��� ��

���������
���
������
������� �!"#$%&'( )#0&12#' 34#5601 76'6$6'1 7608'20&9
A&9B&12#' )#0&12#'&9
C2D0#B'1
E
346$2B$ F&4G61
C2D0#B'1
E
346$2B$ F&4G61
A&9B&12#')#H F2I P2Q8 )#H F2I P2Q8RST UV W�����X
Y��X�
̀��a���
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Y��X�
̀��a���
b� cdefghueY eped ephq ephr ist uet epes epei ephqRST UV W�����X
Y��X�
̀��a���
b� cdefg�esY eped ephq ephr ist uet epes epei ephqRST UV W�����X
Y��X�
̀��a���
b� cdefguieY eped ephq ephr ist uet epes epei ephqvwxy� epqu ep�r eprs epqh epgs ep�iRST UV ���X��
������
����! cdefsh�� epe� epeu ephh ist heet epe� eped ephhvwxy� epe� epeu ephh epe� eped ephhRST UV V����	
������
����! cdefsqrq ephs epge ep�s ist heet eph� epqu ep�gvwxy� ephs epge ep�s eph� epqu ep�gRST ��W ��W
����� ��
������ c��Vfqrdeq ep�� epui hpgs ist heet ep�q epus hpquRST ��W ��W
����� ��
������ c��Vfqrdqd ephe epq� epgd ist heet epei epqq epgrRST ��W ��W
����� ��
������ c��Vfqrd�h epqq ep�� eprd ist heet epqh ep�q eprgRST ��W ��W
����� ��
������ c��Vfquis� epeh epeh epeq ist heet epeh epeh epeqRST ��W ��W
����� ��
������ c��Vfquiiu epeh epeh epeq ist heet epeh epeh epeqRST ��W ��W
����� ��
������ c��Vfquiii epeh epeh epeq ist heet epeh epeh epeqRST ��W ��W
����� ��
������ c��Vfqighh epee epeh epeh ist heet epee epeh epeh� ��� epdu hprq qp�r epd� hps� qpg�RST UV �����  �!
������
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�����!
�� ���� cddfqr�s epd� hphe hp�s ist iet epr� epi� hpq�RST UV �  �	�� ����X
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�����!
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�����!
�� ���� cddfqi�h eped ephh eph� ist heet eped ephe eph�RST UV �  �	�� ����X
�����!
�� ���� cddfgeqh eped ephh eph� ist heet eped ephe eph�� ��� hp�d qphu qpuu hp�h qpei qpdrV��
� ��� qpd �pd rpr qpr �p� rpqR�) UV U����
����
�� ���
�� ���� �rgfruu epis hpge hprr heet heet epis hpge hprrR�) UV U����
����
�� ���
�� ���� crgfhuis eprr epiq hphu heet heet eprr epiq hphuR�) UV U����
����
�� ���
�� ���� crgfqe�d ep�d eprr epu� heet heet ep�d eprr epu�
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VỲ T
c�VTV
uUT
vTVTUWTV
S�WT
aTT�
TV��̀��T��



��������	
��� ��

������ !"�#
%&&'!
( �) !"�#01
23�34��3
�
5��63
17
��
3�4�	89��23
3@A�14���1�
�41A34�	
14
�B3
3@A�14���1�
A1�3�����
�C�	
741D
�
D��34��
�3A19��
��
�9
�DA14����
�1
5��63
���
�B3
93A�4��3
A�4�9
17
�B3
D��34��
�993�9
6��34
E1�9��34���1�F

G�
�B3
E�93
17
�B3
��5��E3�
�41A34��39
�B3
D19�
9�2��7�E���
5��63
�4�5349
714
�B3
1534���
�41A34�	
�43
�B3
�3E��43�
���34��
H39164E39
14
I43
H3934539P
CB��3
714
3�4��34
9��23
QRSTURVWUX
̀
XWabWcWd̀bV
dSbVRWefVSR
VS
VgU
QRSTURVhiX
p̀qfU
WX
VgU
UrTqSR̀VWSb
TSVUbVẀqs
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Ỳabcd1"��(
�
�#)21"��
02&��(3"�
&	
02&��)
)#%0#%���#�(
#�
�
	"�%�	
&�(�(
�#
0%#e��"
(3�%"3#��"%(7
�3"
02&��)
���
�3"
9#e"%�1"��
$��3
'����)���
����7
�
(211�%	
#'
#$�"%(3�0
���
�3"
�))#2����9
0%�)��)"(
2("�
�#
0%"0�%"
�3"
4"0#%�5SUfdcVWVfgVT1"��(
G2(�%����7
I"$
h"�����7
��02�
I"$
i2��"�
���
�3"�%
#''(3#%"�"%%��#%�"(5pbq̀
br
sdtguf1"��(
�3"
P#�"
#'
R�3�)(
#'
�3"
%"�"e���
�%#'"((�#���
v%9���(���#�
#%
4")#9��("�
�%#'"((�#���
v%9���(���#�(5
pbcabcVdgbTf
Sud1"��(
�3"
wxy�������
�����������y
w��
����
������s�àcdf�%"
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S C H E D U L E  2  –  T E R M S  A N D  C O N D I T I O N S  O F  O P T I O N S  

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

2.  Exercise Price Subject to paragraph 9, the amount payable upon exercise of each 
Option will be $0.04 (Exercise Price). 

3.  Expiry Date Each Option will expire at 5:00 pm (AWST) on 29 April 2028 (Expiry 
Date). 

An Option not exercised before the Expiry Date will automatically lapse 
on the Expiry Date 

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

5.  Exercise Notice The Options may be exercised during the Exercise Period by notice in 
writing to the Company in the manner specified on the Option 
certificate (Exercise Notice) 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. 
There may be one or more Notices of Exercise 

6.  Exercise Date An Exercise Notice is only effective on and from the later of the date of 
receipt of the Exercise Notice and the date of receipt of the payment 
of the Exercise Price for each Option being exercised in cleared funds 
(Exercise Date). 

7.  Timing of issue of 
Shares on 
exercise  

As soon as practicable after receiving funds, the Company will 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; 

(a) issue a substitute certificate for any remaining unexercised 
Options held by the Holder; and  

(b) apply for official quotation on ASX of Shares issued pursuant 
to the exercise of the Options.  

All Shares issued upon the exercise of Options will upon issue rank pari 
passu in all respects with other Shares.  

8.  Shares issued on 
exercise 

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

9.  Reorganisation  If there is a reorganisation of the issued share capital of the Company 
(including any subdivision, consolidation, reduction, return or 
cancellation of such issued capital of the Company), the rights of the 
holder will be changed to the extent necessary to comply with the ASX 
Listing Rules applicable to a reorganisation of capital at the time of the 
reorganisation. 

10.  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.  

11.  Change in 
exercise 
price/Adjustment 
for rights issue 

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. 

12.  Transferability  The Options are not transferable. 

13.  Voting rights An Option does not entitle the holder to vote on any resolutions 
proposed at a general meeting of ASQ, subject to any voting rights 
provided under the Corporations Act or the Listing Rules where such 
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rights cannot be excluded by these terms. 

14.  Dividend rights An Option does not entitle the holder to any dividends. 

15.  Return of capital 
rights 

The Options do not confer any right to a return of capital or assets, 
whether in a winding up, upon a reduction of capital or otherwise. 

16.  Quotation Options will not be quoted on ASX. On exercise of Option and 
conversion into Shares, ASQ will apply for quotation for the Shares. 

17.  No other rights A Option does not give a holder any 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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A N N E X U R E  A  –  M A J O R I T Y  S H A R E H O L D E R S  

MAJORITY SHAREHOLDERS AUSTRALIAN KAOLIN 
SHARES HELD % 

Peter Henery Atkins 10,700,000 13.35% 

Luke Atkins 9,800,000 12.23% 

LF & AM Atkins <ATF The Atkins Superannuation 
Fund> 3,500,000 4.37% 

Annette Atkins 11,780,000 14.70% 

Robert Samuel Middlemas 9,800,000 12.23% 

RS Middlemas & JA Wolseley <ATF Middlemas 
Super Fund> 1,500,000 1.87% 

Chulu Holdings Pty Ltd <Chulu A/C> 3,200,000 3.99% 

Michael Fayne 6,300,000 7.86% 

James Edward Marsh 6,100,000 7.61% 

Kahala Holdings Pty Ltd <ATF Cullen Family Trust> 10,000,000 12.48% 

TOTAL 72,680,000 90.68% 

 



Proxy Voting Form
If you are attending the Meeting

in person, please bring this with you
for Securityholder registration.

Australian Silica Quartz Group Ltd | ABN 72 119 699 982

Your proxy voting instruction must be received by 10:00am (AWST) on Saturday, 27 June 2026, being not later than 48 hours before
the commencement of the Meeting.  Any Proxy Voting instructions received after that time will not be valid for the scheduled Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS
The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY
If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of
that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
leave this box blank, the Chair of the Meeting  will be appointed as your proxy by default.

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

STEP 2 - VOTES ON ITEMS OF BUSINESS
You may direct your proxy how to vote by marking one of the boxes opposite each item of business. All
your shares will be voted in accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any item by inserting the percentage or number of shares you wish to vote in the
appropriate box or boxes. If you do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

APPOINTMENT OF SECOND PROXY
You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS
Individual:  Where the holding is in one name, the Shareholder must sign.
Joint holding:  Where the holding is in more than one name, all Shareholders should sign.
Power of attorney:  If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.
Companies:  To be signed in accordance with your Constitution.  Please sign in the appropriate box which
indicates the office held by you.
Email Address:  Please provide your email address in the space provided.
By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automicgroup.com.au.

Lodging your Proxy Voting Form:

Online
Use your computer or smartphone to
appoint a proxy at
https://portal.automic.com.au/investor/home or
scan the QR code below using your
smartphone
Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193

Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street

Sydney NSW 2000

BY EMAIL:
meetings@automicgroup.com.au

BY FACSIMILE:

+61 2 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au

PHONE:

1300 288 664 (Within Australia)

+61 2 9698 5414 (Overseas)



STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the General Meeting of Australian Silica Quartz Group Ltd, to be held at 10:00am (AWST) on
Monday, 29 June 2026 at Suite 10, 295 Rokeby Road, Subiaco WA 6008 hereby:

Appoint the Chair of the Meeting (Chair) to vote in accordance with the following directions (or if no directions have been given, and subject to the
relevant laws, as the Chair sees fit) at this meeting and at any adjournment thereof.

Please note: If you are not appointing the Chair of the Meeting as your proxy, please write in the box provided below the name of the person or body
corporate you are appointing as your proxy. If the person so named is absent from the meeting, or if no person is named, the Chair will act on your
behalf.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.
Unless indicated otherwise by marking the “for”, “against” or “abstain” box you will be authorising the Chair to vote in accordance with the Chair’s
voting intention.

STEP 2 - Your voting direction
Resolutions For Against Abstain

1 APPROVAL TO UNDERTAKE THE ACQUISITION OF AUSTRALIAN KAOLIN

2 APPROVAL TO ISSUE CONSIDERATION SHARES TO MR LUKE ATKINS

3 APPROVAL TO ISSUE CONSIDERATION SHARES TO VENDORS

4 RATIFICATION OF PRIOR ISSUE OF SHARES TO PLACEMENT PARTICIPANTS

5 APPROVAL TO ISSUE SHARES TO LUKE ATKINS UNDER THE PLACEMENT

6 APPROVAL TO ISSUE SHARES TO ROBERT NASH UNDER THE PLACEMENT

7 APPROVAL TO ISSUE SHARES TO NEIL LITHGOW UNDER THE PLACEMENT

8 RATIFICATION OF PRIOR ISSUE OF OPTIONS TO TAYLOR COLLISON PTY LIMITED AND TAURUS CAPITAL
GROUP

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution and your votes will not
be counted in computing the required majority on a poll.

STEP 3 – Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /
By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).
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	1. Resolution 1 – approval to undertake the acquisition of AUSTRALIAN KAOLIN
	“That, for the purpose of ASX Listing Rule 10.1 and for all other purposes, approval is given for the Company to complete the Acquisition of Australian Kaolin, on the terms and conditions set out in the Explanatory Statement.”

	2. Resolution 2 – Approval to issue consideration shares to mr Luke Atkins
	“That, subject to and conditional upon the passing of the Essential Resolutions, for the purposes of Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue 44,643,158 Consideration Shares to Mr Luke Atkins and his as...

	3. Resolution 3 – approval to issue Consideration shares to vendors
	“That, subject to and conditional upon the passing of the Essential Resolutions, for the purposes of Listing Rule 7.1 and for all other purposes, approval is given for the Company to issue 55,356,842 Consideration Shares to the Vendors (other than Luk...

	4. Resolution 4 – ratification of prior issue of shares to placement participants
	That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 32,750,000 Shares to the Placement Participants, on the terms and conditions set out in the Explanatory Statement.”

	5. Resolution 5 – appRoval to Issue Shares to luke atkins under the placement
	“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 3,750,000 Shares to Luke Atkins (or his nominee/s) on the terms and conditions set out i...

	6. Resolution 6 – appRoval to Issue Shares to Robert Nash under the placement
	“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 500,000 Shares to Robert Nash (or his nominee/s) on the terms and conditions set out in ...

	7. Resolution 7 – appRoval to Issue Shares to Neil Lithgow under the placement
	“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 500,000 Shares to Neil Lithgow (or his nominee/s) on the terms and conditions set out in...

	8. Resolution 8 – ratification of prior issue of options to Taylor Collison Pty Limited and Taurus Capital Group
	“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue of 2,000,000 Options to Taylor Collison and Taurus Capital Group, on the terms and conditions set out in the Explanatory Statement.”
	(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.


	1. background to the acquisition of AUSTRALIAN KAOLIN
	1.1 General Background
	1.2 Share Purchase Agreement
	1.3 Royalty
	1.4 Placement
	(a) Tranche 1: 32,750,000 Shares which were issued on 29 April 2026 to the Placement Participants (or their nominees) under the Company’s existing placement capacity pursuant to ASX Listing Rules 7.1 (ratification of which is sought under Resolution 4...
	(b) Tranche 2: Subject to Shareholder approval, up to a further 4,750,000 Shares  to Directors of the Company who participated in the Placement on the same terms as those unrelated Placement Participants, to raise an additional $95,000 (before costs) ...

	1.5 Lead Manager Mandate
	1.6 Board appointments
	1.7 Summary of Essential Resolutions
	(a) Resolution 1 seeks Shareholder approval for the purposes of Listing Rule 10.1 and all other purposes to enable the Company to acquire a ‘substantial asset’ from Luke Atkins;
	(b) Resolution 2 seeks Shareholder approval for the purposes of Listing Rule 10.11 to enable the Company to issue Consideration Shares to Luke Atkins and his associates (or his nominee/s) as consideration for the Acquisition;
	(c) Resolution 3 seeks Shareholder approval for the purposes of Listing Rule 7.1 for the Company to issue Consideration Shares to the Vendors (other than Luke Atkins) as consideration for the Acquisition; and
	(d) Resolutions 5, 6 and 7 seek Shareholder approval for the purposes of section 195(4) and Listing Rule 10.11 for the Company to issue Shares to Directors Luke Atkins, Robert Nash and Neil Lithgow under Tranche 2 of the Placement, which will enable t...

	1.8 Assessment of the Acquisition
	(a) Western Australia is globally recognised for its resource endowment, established permitting framework and strong mining culture, in particular, the Port of Esperance provides access to established bulk export infrastructure for kaolin;
	(b) the Acquisition provides exposure to large kaolin deposits, across two exploration tenements and one granted mining licence, located 34km’s from the Esperance Port; and
	(c) the White Swan Kaolin Project has had considerable historic exploration that’s has delineated a JORC compliant Mineral Resources Estimate that will form the basis for the Company’s mining studies and potential development activities.

	1.9 Advantages of the Acquisition
	(a) the Independent Expert has determined that the Acquisition is fair and reasonable to the non-associated Shareholders;
	(b) the Acquisition diversifies the Company’s portfolio by providing the Company with additional, highly prospective kaolin assets in Western Australia and a near term development opportunity, which may reduce the overall risk profile of the Company;
	(c) the Acquisition provides the Company with exposure to kaolin;
	(d) there is currently no alternative proposal that might offer Shareholders a premium over the value from the Acquisition;
	(e) the conditions precedent ensure that the Company acquires the services of persons experienced in kaolin exploration activities;
	(f) the Acquisition involves no cash consideration, preserving the Company’s existing cash balance to be applied toward exploration at the Company’s expanded portfolio of projects; and
	(g) there is no additional jurisdictional risk as the White Swan Kaolin Project is located in Western Australia, a jurisdiction in which the Directors reside and the Company is already familiar with the costs of compliance and associated regulatory re...

	1.10 Disadvantages of the Acquisition
	(a) the Acquisition will result in the dilution of Shareholders;
	(b) the Acquisition will result in Shareholders potentially being exposed to a changed risk profile, gaining exposure to kaolin;
	(c) the issue of the Consideration Shares to Mr Luke Atkins will increase his voting power in the Company from 8.56% (based on the number of Shares on issue as at the date of this Notice) to 17.96% (assuming all Shares are issued under the Placement, ...
	(d) there is no guarantee that the White Swan Kaolin Project will be able to be developed economically; and
	(e) there is no guarantee that the Company’s Shares will not fall in value as a result of completion of the Acquisition.

	1.11 Capital Structure
	1.12 Indicative Timetable
	1.13 Board recommendation

	(a) completion of financial, legal and technical due diligence by the Company on Australian Kaolin and the White Swan Kaolin Project, to the absolute satisfaction of the Company;
	(b) the Company completing of a capital raising of at least $750,000;
	(c) Shareholders approving the Essential Resolutions at the Meeting the subject of this Notice;
	(d) the Minority Shareholders accepting an offer on terms consistent with the terms of the Share Purchase Agreement for the sale of their shares in Australian Kaolin and all conditions under the Minority SPAs being satisfied or waived in accordance with their terms, so that the Company has the right to acquire 100% of the shares in Australian Kaolin at completion;
	(e) the Independent Expert opining that the Acquisition is fair and reasonable to non-associated Shareholders and not changing that opinion prior to completion of the Acquisition; 
	(f) Jamie Cullen entering into a non-executive appointment letter with the Company for his appointment as a non-executive director of the Company with effect from completion of the Share Purchase Agreement; 
	(g) the Major Shareholders agreeing to enter into voluntary escrow agreements under which it is agreed they will not sell, deal with or transfer any of their Consideration Shares for a period of the lesser of 24 months from the date of issue or the signing of a binding Kaolin offtake agreement of at least 50,000 tonnes; and 
	(h) the parties obtaining all necessary regulatory approvals or waivers, and all necessary third-party approvals and consents,
	(a) a 2% management fee on funds raised under the Placement; 
	(b) a 4% selling fee, charged only on the funds procured directly by Taylor Collison Pty Limited and Taurus Capital Group on funds raised under the Placement; and
	(c) 2,000,000 Options exercisable at $0.04 and expiring on the date that the two years from the date of issue.
	(a) reimburse Taylor Collison Pty Limited, without prior written approval, for all reasonable out of pocket expenses (including GST) incurred in connection with the Placement up to $2,000;
	(b) reimburse Taylor Collison Pty Limited for all reasonable legals costs incurred in connection with the provision of lead manager services provided under the Placement, up to $5,000; and
	(c) pay $2,000 (excluding GST) for a single tranche DvP settlement and an additional $1,000 (excluding GST) for any additional tranches settled via DvP.
	2. Resolution 1 – approval to undertake the acquisition of Australian Kaolin
	2.1 General Background
	2.2 Independent Expert’s Report
	2.3 ASX Listing Rule 10.1
	2.4 Technical information required by ASX Listing Rule 10.5
	(a) the Company has entered into the Share Purchase Agreement with the Major Shareholders, which includes Luke Atkins;
	(b) Luke Atkins fits within the category under Listing Rule 10.1.1 by virtue of being a Director of the Company;
	(c) the Company will acquire Australian Kaolin under the Acquisition which controls the White Swan Kaolin Project, further details of which are set out in the Company’s announcement dated 21 April 2026 and the Independent Expert’s Report;
	(d) in accordance with Listing Rule 10.5.8, a summary of the material terms of the Share Purchase Agreement under which the Acquisition is being made, including the consideration payable to the Vendors, is set out in Section 1.2 above;
	(e) the consideration payable to Luke Atkins and his associates (or his nominees) is 44,643,158 Consideration Shares, at a deemed issue price of $0.02 per Consideration Share. The Consideration Shares proposed will be issued subject to the Company obt...
	(f) an indicative timetable for the Acquisition is set out at Section 1.12;
	(g) a voting exclusion statement is included in Resolution 1 of this Notice; and
	(h) the Independent Expert’s Report is included at Schedule 1 of the Notice.

	2.5 Chapter 2E of the Corporations Act
	(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,

	2.6 Technical information required by Listing Rule 14.1A
	2.7 Board Recommendation

	a related party;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (30%+) holder in the company;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (10%+) holder in the company;
	an associate of a person referred to in Listing Rules 10.1.1 to 10.1.3; or
	a person whose relationship with the company or a person referred to in Listing Rules 10.1.1 to 10.1.4 is such that, in ASX’s opinion, the issue or agreement should be approved by its shareholders,
	(a) issue a substitute certificate for any remaining unexercised Options held by the Holder; and 
	(b) apply for official quotation on ASX of Shares issued pursuant to the exercise of the Options. 

	3. Resolution 2 – approval to issue consideration shares to mr Luke Atkins
	3.1 General
	3.2 Chapter 2E of the Corporations Act
	3.3 Listing Rule 10.11
	3.4 Technical information required by Listing Rule 14.1A
	3.5 Technical Information required by Listing Rule 10.13

	4. Resolution 3 – approval to issue Consideration shares to the vendors
	4.1 General
	4.2 Listing Rule 7.1
	4.3 Technical information required by Listing Rule 14.1A
	4.4 Technical information required by Listing Rule 7.3

	5. Resolution 4 – ratification of prior issue of SHARES to PLACEMENT PARTICIPANTS
	5.1 General
	5.2 Listing Rule 7.1
	5.3 Listing Rule 7.4
	5.4 Technical information required by Listing Rule 14.1A
	5.5 Technical information required by Listing Rules 7.4 and 7.5

	6. Resolutions 5 to 7 – APPROVAL TO ISSUE shares to directors under the placement
	6.1 General
	6.2 Director Recommendation
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