
 

 

 

 

 

 

JUPITER ENERGY LIMITED 
ACN 084 918 481 
NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME: 11.00am (AEDT) 

DATE: Wednesday, 19 November 2025 

PLACE: Level 6, 99 William Street 

MELBOURNE VIC 3000 

 

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 
7:00pm AEDT on Monday, 17 November 2025.
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B U S I NE S S  O F  T H E  M E E T I NG 

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS 

To receive and consider the annual financial report of the Company for the financial year 
ended 30 June 2025 together with the declaration of the Directors, the Director’s report, 
the Remuneration Report and the auditor’s report. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other 
purposes, approval is given for the adoption of the Remuneration Report as 
contained in the Company’s annual financial report for the financial year ended 30 
June 2025.” 

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

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

3. RESOLUTION 2 –  RE-ELECTION OF DIRECTOR – ALEXANDER KUZEV 

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

“That, for the purpose of clause 15.2 of the Constitution, Listing Rule 14.5 and for all 
other purposes, Alexander Kuzev, a Director, retires by rotation, and being eligible, 
is re-elected as a Director.” 

4. RESOLUTION 3 – APPROVAL OF 7.1A MANDATE 

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

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

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

5. RESOLUTION 4 – 2026 DIRECTOR FEES – ISSUE OF SHARE RIGHTS IN LIEU OF DIRECTOR FEES – 
GEOFFREY GANDER 

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

“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is 
given for the Company to issue up to 2,000,000 Share Rights to Geoffrey Gander (or 
his nominees) under the Securities for Fees Plan on the terms and conditions set out 
in the Explanatory Statement.” 

A voting exclusion statement and a voting prohibition statement apply to this Resolution. Please see 
below. 

6. RESOLUTION 5 – 2026 DIRECTOR FEES – ISSUE OF SHARE RIGHTS IN LIEU OF DIRECTOR FEES – 
KEITH MARTENS 

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

“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is 
given for the Company to issue up to 1,666,667 Share Rights to Keith Martens (or his 
nominees) under the Securities for Fees Plan on the terms and conditions set out in 
the Explanatory Statement.” 
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A voting exclusion statement and a voting prohibition statement apply to this Resolution. Please see 
below. 

7. RESOLUTION 6 – 2026 DIRECTOR FEES – ISSUE OF SHARE RIGHTS IN LIEU OF DIRECTOR FEES – 
ALEXEY KRUZHKOV 

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

“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is 
given for the Company to issue up to 2,000,000 Share Rights to Alexey Kruzhkov (or 
his nominees) under the Securities for Fees Plan on the terms and conditions set out 
in the Explanatory Statement.” 

A voting exclusion statement and a voting prohibition statement apply to this Resolution. Please see 
below. 

8. RESOLUTION 7 – APPROVAL TO ISSUE SHARE RIGHTS 

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approval is given 
for the Company to issue up to 3,000,000 Share Rights to eligible participants under 
the Plan on the terms and conditions set out in the Explanatory Statement.” 

A voting exclusion statement and a voting prohibition statement apply to this Resolution. Please see 
below. 
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Voting Prohibition Statement 

Resolution 1 – Adoption of 
Remuneration Report 

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

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

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

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

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

Resolutions 4 to 6 – 2026 
Director Fees 

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

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

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

Provided the Chair is not an Excluded Party, the above prohibition does not apply if: 
(a) the proxy is the Chair; and 
the appointment expressly authorises the Chair to exercise the proxy even though this 
Resolution is connected directly or indirectly with remuneration of a member of the 
Key Management Personnel.  

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 
resolution set out below by or on behalf of the following persons: 

Resolution 3 – Approval of 
7.1A Mandate 

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

Resolution 4– Issue of Share 
Rights in Lieu of Director Fees 
to Geoffrey Gander 

Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to 
participate in the employee incentive scheme in question (including Mr Gander) or 
an associate of that person or those persons. 

Resolution 5 – Issue of Share 
Rights in Lieu of Director Fees 
to Keith Martens 

Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to 
participate in the employee incentive scheme in question (including Mr Martens) or 
an associate of that person or those persons. 

Resolution 6 – Issue of Share 
Rights in Lieu of Director Fees 
to Alexey Kruzhkov 

Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to 
participate in the employee incentive scheme in question (including Mr Kruzhkov) or 
an associate of that person or those persons. 

Resolution 7 - Approval to 
Issue Share Rights 

Eligible participants under the Plan 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).  

However, this does not apply to a vote cast in favour of the Resolution by: 

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with the directions given to the proxy or attorney to vote on the Resolution in 
that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with a direction given to the Chair to vote on the Resolution as the Chair 
decides; or 
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(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 
of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary is 
not excluded from voting, and is not an associate of a person excluded from 
voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

Voting by proxy 

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

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

• each Shareholder has a right to appoint a proxy; 

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

• a Shareholder who is entitled to cast two 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 3 9088 2049.  
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E X P L ANA T O R Y  S T AT E M E NT  

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

1. FINANCIAL STATEMENTS AND REPORTS 

In accordance with the Corporations Act, the business of the Meeting will include receipt 
and consideration of the annual financial report of the Company for the financial year 
ended 30 June 2025 together with the declaration of the Directors, the Directors’ report, 
the Remuneration Report and the auditor’s report. 

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

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

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

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

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

2.2 Voting consequences 

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

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

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

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

2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the 
remuneration report considered at that annual general meeting were less than 25%. 
Accordingly, the Spill Resolution is not relevant for this Meeting. 
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3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ALEXANDER KUZEV 

3.1 General 

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

Listing Rule 14.5 provides that an entity which has directors must hold an election of 
directors at each annual general meeting. 

Mr. Alexander Kuzev, who has served as a director since 12 September 2017 and was last 
re-elected on 22 November 2023, retires by rotation and seeks re-election. 

3.2 Qualifications and other material directorships 

Mr. Kuzev was last re-elected as a director at the Company’s 2023 Annual General 
Meeting and, being eligible offers himself for re-election.  

Alexander Kuzev is an oil industry professional with over 27 years of experience. Most of 
Alexander’s career has been spent working in the Former Soviet Union (FSU) with much of 
that time responsible for the overall management of field operations with a focus on 
production sustainability, technology and field maintenance. He has worked with a range 
of oil and gas companies including Schlumberger and Gazprom Drilling. Alexander brings 
an important technical skill set to the Jupiter Energy Board as well as in country experience, 
having been involved with various Kazakhstan based oil and gas operations since the late 
1990’s. 

The Board unanimously supports the re-election of Mr. Kuzev. 

3.3 Independence 

If re-elected the Board considers Alexander Kuzev will be an independent Director. 

3.4 Technical information required by Listing Rule 14.1A 

If Resolution 2 is passed, Alexander Kuzev will be re-elected to the Board as an 
independent Director.  

In the event that Resolution 2 is not passed, Alexander Kuzev will not continue in his role as 
an independent Director. The Company may seek nominations or otherwise identify 
suitably qualified candidates to join the Company. As an additional consequence, this 
may detract from the Board and Company’s ability to execute on its strategic vision. 

3.5 Board recommendation 

The Board has reviewed Alexander Kuzev’s performance since his appointment to the 
Board and considers that his skills and experience will continue to enhance the Board’s 
ability to perform its role. Accordingly, the Board supports the re-election of Alexander 
Kuzev and recommends Shareholders vote in favour of Resolution 2. 

4. RESOLUTION 3 – APPROVAL OF 7.1A MANDATE 

4.1 General 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount 
of Equity Securities that a listed company can issue without the approval of its shareholders 
over any 12-month period to 15% of the fully paid ordinary securities it had on issue at the 
start of that period. 

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval by way 
of a special resolution passed at its annual general meeting to increase this 15% limit by an 
extra 10% to 25% (7.1A Mandate). 

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and has 
a market capitalisation of A$300,000,000 or less. The Company is an eligible entity for these 
purposes. 

As at the date of this Notice, the Company is an eligible entity as it is not included in the 
S&P/ASX 300 Index and has a current market capitalisation of A$38,421,566 (based on the 
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number of Shares on issue and the closing price of Shares on the ASX on 9 October 2025, 
being the date of preparation of this Notice). 

Resolution 3 seeks Shareholder approval by way of special resolution for the Company to 
have the additional 10% placement capacity provided for in Listing Rule 7.1A to issue Equity 
Securities without Shareholder approval. 

For note, a special resolution is a resolution requiring at least 75% of votes cast by 
shareholders present and eligible to vote at the meeting in favour of the resolution. 

If is passed, the Company will be able to issue Equity Securities up to the combined 25% 
limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval. 

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

4.2 Technical information required by Listing Rule 7.1A 

Pursuant to and in accordance with Listing Rule 7.3A, the information below is provided in 
relation to : 

4.2.1 Period for which the 7.1A Mandate is valid 

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

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

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

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

4.2.2 Minimum price 

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

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

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

4.2.3 Use of funds raised under the 7.1A Mandate 

The Company intends to use funds raised from issues of Equity Securities under the 7.1A 
Mandate to raise funds for the development of the Company’s existing assets, the 
acquisition of new assets or investments (including assets associated with such acquisition), 
to repay debt or to fund working capital. 

4.2.4 Risk of Economic and Voting Dilution 

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

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

The table below shows the dilution of existing Shareholders calculated in accordance with 
the formula outlined in Listing Rule 7.1A.2, on the basis of the closing market price of Shares 
and the number of Equity Securities on issue or proposed to be issued as at 15 October 
2024. 
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The table also shows the voting dilution impact where the number of Shares on issue 
(Variable A in the formula) changes and the economic dilution where there are changes 
in the issue price of Shares issued under the 7.1A Mandate. 

  
  

ISSUE PRICE 

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

Shares 
issued – 

10% voting 
dilution 

A$0.015 $0.030 $0.045 

50% decrease Issue Price 50% increase 

Funds Raised 

Current 1,280,718,854 128,071,885 $1,921,078 $3,842,157 $5,763,235 

50% 
increase 1,921,078,281 192,107,828 $2,881,617 $5,763,235 $8,644,852 

100% 
increase 2,561,437,708 256,143,771 $3,842,157 $7,684,313 $11,526,470 

*The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of Shares 
that do not require Shareholder approval (such as under a pro- rata rights issue or scrip issued under a 
takeover offer) or that are issued with Shareholder approval under Listing Rule 7.1. 
The table above uses the following assumptions: 
1 There are currently 1,280,718,854 existing Shares on issue as at the date of this Notice;  
2 The issue price set out above is the closing market price of the Shares on the ASX on 9 October 2025 

(A$0.030), being the date of preparation of this Notice. 
3 The Company issues the maximum possible number of Equity Securities under the 7.1A Mandate. 
4 The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not 

issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1. 
5 The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is assumed that no 

Options are exercised into Shares before the date of issue of the Equity Securities. If the issue of Equity 
Securities includes quoted Options, it is assumed that those quoted Options are exercised into Shares 
for the purpose of calculating the voting dilution effect on existing Shareholders. 

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

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

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

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

Shareholders should note that there is a risk that: 

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

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

4.2.5 Allocation policy under the 7.1A Mandate 

The recipients of the Equity Securities to be issued under the 7.1A Mandate have not 
yet been determined. However, the recipients of Equity Securities could consist of current 
Shareholders or new investors (or both), none of whom will be related parties of the 
Company. 

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

(a) the purpose of the issue; 

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

(c) the effect of the issue of the Equity Securities on the control of the Company; 
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(d) the circumstances of the Company, including, but not limited to, the financial 
position and solvency of the Company; 

(e) prevailing market conditions; and 

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

4.2.6 Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders pursuant to Listing Rule 
7.1A at its annual general meeting held on 29 November 2024 (Previous Approval). 

During the 12-month period preceding the date of the Meeting, being on and from 29 
November 2024, the Company has not issued any Equity Securities pursuant to the Previous 
Approval. 

4.3 Voting Exclusion Statement 

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

5. RESOLUTIONS 4 TO 6 – ISSUE OF SHARE RIGHTS IN LIEU OF FEES TO DIRECTORS 

5.1 General 

Each of Geoffrey Gander, Keith Martens and Alexey Kruzhkov (together, the Participating 
Directors) have agreed to receive Share Rights under the Securities for Fees Plan 
(Remuneration Share Rights) in lieu of 100% of Directors’ fees payable to them by the 
Company for the period up 1 January to 31 December 2026 (2026 Fees). 

It has been agreed that in lieu of receiving the 2026 Fees, the Participating Directors will 
receive the number of Share Rights equal to the 2026 Fees divided by a deemed 
conversion price equal to $0.03 (Floor Price).  

As is further set out below, the maximum number of Remuneration Share Rights that is 
proposed to be issued to the Participating Directors is 5,666,667 Share Rights. 

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 Securities should these 
Resolutions be passed. For this reason, the Directors do not believe that it is appropriate to 
make a recommendation on these Resolutions.  

The purpose of Resolutions 4 to 6 is to seek required Shareholder approval for the issue of 
the Remuneration Share Rights under Listing Rule 10.14. 

The equity is proposed to be issued in the form of Share Rights, the terms of which are set 
out in Schedule 1. 

5.2 Remuneration Share Rights  

The 2026 Fees payable to the Participating Director and the maximum number of Share 
Rights to be issued on conversion of these Fees are outlined below: 

PARTICIPATING DIRECTOR FEES PER ANNUM MAXIMUM NUMBER OF 
REMUNERATION SHARE RIGHTS 

(BASED ON FLOOR PRICE) 

Geoffrey Gander 
(Resolution 4) 

$60,000 2,000,000 

Keith Martens 
(Resolution 5) 

$60,000 2,000,000 

Alexey Kruzhkov 
(Resolution 6) 

$50,000 1,666,667 

Total $170,000 5,666,667 
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It is proposed that, following the completion of each half-yearly period (ending 30 June 
and 31 December), the Company will make an offer to the Participating Director to 
convert the Fees accrued and owing to the Participating Director during the relevant 
period into Remuneration Share Rights.  

5.3          Chapter 2E of the Corporations Act 

The issue of the Remuneration Share Rights to the Participating Directors (or their nominees) 
constitutes giving a financial benefit, and the Participating Directors are a related party of 
the Company by virtue of being Directors. 

The Directors (other than the Participating Directors) consider that Shareholder approval 
pursuant to Chapter 2E of the Corporations Act is not required in respect of the issue, 
because the issue of the Remuneration Share Rights to each of the Participating Directors 
is considered reasonable remuneration in the circumstances. 

5.4 Listing Rule 10.14 

Listing Rule 10.14 provides that an entity must not permit any of the following persons to 
acquire equity securities under an employee incentive scheme without the approval of 
the holders of its ordinary securities: 

10.14.1 a director of the entity; 

10.14.2 an associate of a director of the entity; or 

10.14.3 a person whose relationship with the entity or a person referred to in Listing 
Rules 10.14.1 to 10.14.2 is such that, in ASX’s opinion, the acquisition should be 
approved by security holders. 

The issue of Remuneration Share Rights to the Participating Director falls within Listing Rule 
10.14.1 and therefore requires the approval of Shareholders under Listing Rule 10.14. 

Resolutions 4 to 7 seek the required Shareholder approval for the issue of the Remuneration 
Share Rights under and for the purposes of Listing Rule 10.14. 

5.5 Technical information required by Listing Rule 14.1A 

If Resolutions 4 to 6 are passed, the Company will be able to proceed with the issue of the 
Remuneration Share Rights to the Participating Director under the Plan within three years 
after the date of the Meeting (or such later date as permitted by any ASX waiver or 
modification of the Listing Rules). As approval pursuant to Listing Rule 7.1 is not required for 
the issue of the Remuneration Share Rights (because approval is being obtained under 
Listing Rule 10.14), the issue of the Remuneration Share Rights will not use up any of the 
Company’s 15% annual placement capacity. 

If Resolutions 4 to 6 are not passed, the Company will not be able to proceed with the issue 
of the Remuneration Share Rights to the Participating Director under the Plan and the Fees 
will be paid in cash. 

5.6 Technical information required by Listing Rule 10.15  

Pursuant to and in accordance with the requirements of Listing Rule 10.15, the following 
information is provided in relation to Resolutions 4 to 6: 

(a) the Remuneration Share Rights will be issued to the Participating Directors (or their 
nominee), who falls within the category set out in Listing Rule 10.14.1 by virtue of 
being a Director; 

(b) the maximum number of Remuneration Share Rights to be issued to the 
Participating Directors (being the nature of the financial benefit proposed to be 
given) is 5,666,667 comprising: 

(i) a maximum of 2,000,000 Remuneration Share Rights to Geoffrey Gander 
(or his nominee) pursuant to Resolution 4;  

(ii) a maximum of 1,666,667 Remuneration Share Rights to Keith Martens (or 
his nominee) pursuant to Resolution 5; and 
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(iii) a maximum of 2,000,000 Remuneration Share Rights to Alexey Kruzhkov 
(or his nominee) pursuant to Resolution 6; and 

(c) a total of 35,802,067 Share Rights have been previously issued under the Plan, 
including: 

(i) 9,164,700 Share Rights that have been issued to Geoffrey Gander; 

(ii) 17,482,100 Share Rights that have been issued to Keith Martens; and 

(iii) 5,821,933 Share Rights that have been issued to Alexey Kruzhkov. 

(d) a summary of the material terms and conditions of the Remuneration Share Rights 
is set out in Schedule 1;  

(e) the number of Remuneration Share Rights to be issued to the Related Party has 
been determined based upon a consideration of: 

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

(ii) the remuneration of the Participating Director; and 

(iii) incentives to retain the service of the Participating Director who has 
appropriate knowledge and expertise, while maintaining the 
Company’s cash reserves. 

The Company does not consider that there are any significant opportunity costs 
to the Company or benefits foregone by the Company in issuing the 
Remuneration Share Rights upon the terms proposed; 

(f) the total remuneration package for Alexey Kruzhkov, Geoffrey Gander and Keith 
Martens proposed for the Financial Year ending 2025 is set out below: 

PARTICIPATING DIRECTOR PROPOSED REMUNERATION FOR THE 
FINANCIAL YEAR ENDING 30 JUNE 

2026 

Geoffrey Gander $388,0001 

Keith Martens $50,000 

Alexey Kruzhkov $60,000 

Note: Mr Gander’s remuneration comprises consulting fees of £200,000 ($388,000 (AUD/GBP FX 
rate of 0.51)) per annum, of which A$5,000 per month relates to directors’ fees (A$60,000 per 
annum). Mr Gander is also entitled to a bonus of US$350,000 or 0.5% (whichever is greater) of the 
value of the consideration received by the Company if the Company or Contract 2275 is 
assigned, transferred or sold to a third party during the term of his service agreement. 

(g) the Remuneration Share Rights will be issued to the Related Party no later than 3 
years after the date of the Meeting (or such later date as permitted by any ASX 
waiver or modification of the Listing Rules) and it is anticipated the Participating 
Directors will receive an offer of the number of Remuneration Share Rights that 
equals the fees accrued during each half yearly period ending 30 June and 
31 December at the relevant deemed conversion price (see Section 3.1); 

(h) the issue price of the Remuneration Share Rights will be nil, as such no funds will 
be raised from the issue of the Remuneration Share Rights.  The Company will issue 
the Remuneration Share Rights at a deemed issue price of $0.03 per Share Right;  

(i) the purpose of the issue of the Remuneration Share Rights is to provide a retention 
incentive to the Participating Directors in satisfaction for the payment of the Fees 
described in Section 5.1; 

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

(k) no loans are being made to the Participating Directors in connection with the 
acquisition of the Remuneration Share Rights;  
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(l) details of any Remuneration Share Rights issued under the Plan will be published 
in the annual report of the Company relating to the period in which they were 
issued, along with a statement that approval for the issue was obtained under 
Listing Rule 10.14; 

(m) any additional persons covered by Listing Rule 10.14 who become entitled to 
participate in an issue of Remuneration Share Rights under the Plan and who 
were not named in this Notice will not participate until approval is obtained under 
Listing Rule 10.14;  

(n) as at the date of this Notice, the Participating Directors hold various relevant 
interests in Securities of the Company. The relevant interests of the Participating 
Director in the Securities of the Company post-issue of the Remuneration Share 
Rights (assuming the maximum amount of Remuneration Share rights are issued), 
are set out below: 

PARTICIPATING 
DIRECTOR 

EXISTING SHARE 
RIGHTS 

2026 SHARE 
RIGHTS 

SHARES 

Geoffrey Gander 9,164,700 2,000,000 2,175,105 

Keith Martens 0 1,666,667 5,821,933 

Alexey Kruzhkov 17,482,100 2,000,000 0 

Total 26,646,800 5,666,667 7,997,038 

(o) if the Remuneration Share Rights issued to Participating Directors are exercised, 
a total of 5,666,667 Shares would be issued. A total of 31,646,800 Shares has 
been previously issued to the Jupiter Employee Share Trust (Trust). This included 
3,333,334 Shares pertaining to Share Rights for former Director, Mr Mark Ewing. 
These Share Rights were subsequently cancelled. On the basis Resolutions 4 to 6  
are approved, an additional 1,666,667 Shares will be issued to Keith Martens 
and nil to the Trust. 

This will increase the number of Shares on issue from 1,280,718,854 (being the 
total number of Shares on issue as at the date of this Notice) to 1,282,385,521 
(assuming that no Shares are issued and no convertible securities vest or are 
exercised) with the effect that the shareholding of existing Shareholders would 
be diluted by 0.13%; 

(p) the trading history of the Shares on ASX in the 12 months before the date of this 
Notice is set out below: 

 PRICE DATE 

Highest $0.033 20 August 2025 (latest) 

Lowest $0.025 3 October 2024 (latest) 

Last $0.032 1 October 2025 

(q) voting exclusion statements and voting prohibition statements apply to these 
Resolutions; and  

(r) the Board is not aware of any other information that is reasonably required by 
Shareholders to allow them to decide whether it is in the best interests of the 
Company to pass Resolutions 4 to 6. 

6. RESOLUTION 7 – APPROVAL TO ISSUE SHARE RIGHTS 

6.1 General 

This Resolution seeks Shareholder approval for the purposes of Listing Rule 7.1 for the issue 
of 3,000,000 Share Rights to eligible participants under the Plan, not including the Directors 
(Eligible Participants).  
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The Share Rights will be issued to remunerate the Eligible Participants and will be issued for 
nil cash consideration. The deemed issue price of the Share Rights will be equal to the 
deemed conversion price of the Share Rights the subject of Resolutions 4 to 6 (see 
Section 3.1) 

A summary of Listing Rule 7.1 is set out in Section 1.2 above. 

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

6.2 Technical information required by Listing Rule 14.1A 

If this Resolution is passed, the Company will be able to proceed with the issue. In addition, 
the issue will be excluded from the calculation of the number of equity securities that the 
Company can issue without Shareholder approval under Listing Rule 7.1. 

If this Resolution is not passed, the Company will not be able to proceed with the issue. 

6.3 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 

Eligible participants under the Plan. 
The Company confirms that no Material Persons will be issued 
more than 1% of the issued capital of the Company.  

Number of Securities 
and class to be issued 

Up to 3,000,000 Share Rights will be issued. 

Terms of Securities The Share Rights will be issued on the terms and conditions set 
out in Schedule 1. 

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

The Company expects to issue the Share Rights within 5 
Business Days of the Meeting. In any event, the Company will 
not issue any Share Rights 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 Share Rights will be issued to remunerate the Eligible 
Participants and will be issued for nil cash consideration. The 
deemed issue price of the Share Rights will be equal to the 
deemed conversion price of the Share Rights the subject of 
Resolutions 4 to 6 (see Section 3.1) 

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

The Share Rights will be issued to remunerate the Eligible 
Participants and will be issued for nil cash consideration. 

Summary of material 
terms of agreement to 
issue 

The Share Rights are being issued under the Securities for Fees 
Plan, a summary of the material terms of which is set out in 
Schedule 2.  

Voting exclusion 
statement 

A voting exclusion statement applies to this Resolution. 
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S C H E D U LE  1  –  T ERM S  AND  C O N D I T IO N S  O F  T H E  S H A R E  R I G H T S  

 
1. Entitlement 

Subject to the terms and conditions set out below, each Share Right entitles the holder, on 
exercise, to the issue of one fully paid ordinary share in the capital of the Company (Share). 

2. Plan 

Defined terms in these terms and conditions have the same meaning as in the Plan. In the 
event of any inconsistency between the Plan and these terms and conditions, these terms 
and conditions will apply to the extent of the inconsistency.  

3. Consideration  

The Share Rights will be granted to the holder (or their permitted nominee) for nil cash 
consideration, in accordance with the terms of the Plan.  

4. Exercise Price 

No consideration is payable upon the exercise of each Share Right.  

5. Expiry Date 

Each Share Right will expire on the earlier to occur of: 

(a) 5.00pm (AEST/AEDT) on the date that is five years from the date of issue; or  

(b) the Share Right lapsing and being forfeited under the Plan or these terms and 
conditions,  

(each being an Expiry Date). For the avoidance of doubt any unexercised Share Rights will 
automatically lapse on the Expiry Date. 

6. Vesting Conditions 

The Share Rights to be issued to the Directors (being the Share Rights the subject of 
Resolutions 4 to 6) shall not be subject to a vesting condition. 

7. Exercise 

Subject to paragraph 6, the holder may exercise their Share Rights by delivering to the 
Company, on or prior to the Expiry Date a written notice of exercise of Share Rights 
specifying the number of Share Rights being exercised (Exercise Notice). 

8. Timing of issue of Shares and quotation of Shares on exercise 

As soon as practicable after the issue of an Exercise Notice by the holder, the Company 
will: 

(a) issue, allocate or cause to be transferred to the holder the number of Shares to 
which the holder is entitled; 

(b) if required, issue a substitute Certificate for any remaining unexercised Share 
Rights held by the holder; and 

(c) if required and subject to paragraph 9, give ASX a notice that complies with 
section 708A(5)(e) of the Corporations Act. 

9. Restrictions on transfer of Shares 

If the Company is required but is unable to give ASX a notice that complies with 
section 708A(5)(e) of the Corporations Act, Shares issued on exercise of the Share Rights 
may not be traded until 12 months after their issue unless the Company, at its sole 
discretion, elects to issue a prospectus pursuant to section 708A(11) of the Corporations 
Act. 
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10. Shares issued on exercise 

All Shares issued upon the exercise of Share Rights will upon issue rank equally in all respects 
with the then Shares of the Company.  

11. Transfer 

The Share Rights are not transferable unless with the prior written approval of the Board, in 
the Special Circumstances outlined in the Plan and subject to compliance with the 
Corporations Act and the Listing Rules. 

12. Leaver 

Other than in the circumstances described in clause (a) and subject to the Corporations 
Act and the Listing Rules, if the holder ceases to be an “eligible participant” for the 
purposes of the Plan (see Schedule 2) (Leaver), all unvested Share Rights will remain on 
foot and vest in the ordinary course as though the holder was not a Leaver, subject to the 
Board’s overriding discretion to determine an alternate treatment. 

Where the Board determines that a holder has: 

(a) acted fraudulently or dishonestly; or 

(b) acted negligently; or 

(c) acted in contravention of a policy of the Company, including but not limited to the any 
one or more of the following: 

(i) anti-bribery and anti-corruption policy; 

(ii) board charter;  

(iii) continuous disclosure policy;  

(iv) code of conduct;  

(v) Securities Trading Policy, and in particular, where a holder engages in trading 
during a blackout period or otherwise trades in a manner that may contravene 
the insider trading provisions in the Corporations Act;  

(vi) social media policy; and  

(vii) statement of values; or  

(viii) wilfully breached his or her duties to the Group Company, including but not 
limited to breaching a material term of an employment, executive services or 
consultancy agreement (or equivalent), 

the Board may in its discretion deem some or all Share Rights held by that holder to have 
been forfeited. 

13. Quotation  

No application for quotation of the Share Rights will be made by the Company. 

14. Dividend and voting rights 

The Share Rights do not confer on the holder an entitlement to vote at general meetings 
of the Company or to receive dividends. 

15. Adjustment for bonus issue 

(a) If Shares are issued by the Company pro rata to shareholders generally by way 
of bonus issue (other than an issue in lieu of dividends or by way of dividend 
reinvestment), the holder of Share Rights is entitled, upon exercise of the Share 
Rights, to receive, in addition to the Shares in respect of which the Share Rights 
are exercised and without the payment of any further consideration, an 
allotment of as many additional Shares as would have been issued to a 
shareholder who, on the date for determining entitlements under the bonus issue, 
held Shares equal in number to the Shares in respect of which the Share Rights 
are exercised. 
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(b) Additional Shares to which the holder of Share Rights becomes so entitled will, as 
from the time Shares are issued pursuant to the bonus issue and until those 
additional Shares are allotted, be regarded as Shares in respect of which the 
Share Rights are exercised for the purposes of subsequent applications of 
paragraph 15(a), and any adjustments which, after the time just mentioned, are 
made under paragraph 17 to the number of Shares will also be made to the 
additional Shares. 

16. No other participation 

(a) Other than as contemplated by paragraph 15 in relation to bonus issues, a holder 
of Share Rights does not have the right to participate in a pro rata issue of Shares 
by the Company or sell renounceable rights. 

(b) Subject to paragraph 15, during the currency of any Share Rights and prior to 
their exercise, the holders of Share Rights are not entitled to participate in any 
new issues of Shares of the Company as a result of their holding of Share Rights. 

17. Reorganisation of capital 

If there is a reorganisation of the issued share capital of the Company (including any 
subdivision, consolidation, reduction, return or cancellation of such issued capital of the 
Company), the rights of each holder holding Share Rights will be changed to the extent 
necessary to comply with the Listing Rules applicable to a reorganisation of capital at the 
time of the reorganisation. 
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S C H E D U LE  2  –  S U MM AR Y  O F  T H E  S E CU R I T I E S  FO R  F E E S  P L A N  

A summary of the terms and conditions of the Securities for Fees Plan (Plan) is set out below: 

1. Participants in the Securities for Fees Plan 

The Board may offer Securities to: 

(a) a Director (whether executive or non-executive) of any member of the 
Company’s corporate group (Group Company); 

(b) a full or part time employee of any Group Company;  

(c) a casual employee or contractor of a Group Company; or 

(d) a prospective participant, being a person to whom the Offer is made but who 
can only accept the Offer if an arrangement has been entered into that will result 
in the person becoming an Eligible Participant under Rules (a), (b) or (c) above, 

(each an Eligible Participant). 

Subject to Shareholder approval, the Board may make an Offer to Eligible Participants in 
lieu of Directors’ fees owing by the Company to the Eligible Participant and upon such 
additional terms and conditions as the Board determines (including, without limitation, that 
an Eligible Participant continues to be a Director of the Company at the relevant time). 

2. Consideration 

An Eligible Participant will not be required to make any payment in return for the Securities 
as they will be issued in satisfaction of Directors’ fees owing by the Company at the time 
of issue of the Securities, calculated on a half-yearly basis. 

3. Cleansing of Shares 

The Company will issue, where required to enable Shares issued under the Plan or on 
exercise of Convertible Securities that were offered under the Plan to be freely tradeable 
on the ASX, a cleansing statement under section 708A(5) of the Corporations Act at the 
time Shares are issued. Where a cleansing statement is required, but cannot be issued, the 
Company will lodge a prospectus in relation to the Shares with ASIC which complies with 
the requirements of the Corporations Act and allows the Shares to be freely tradeable on 
the ASX. 

4. Terms of the Securities 

All Securities allotted under the Plan will rank equally in all respects with the Securities of 
the same class for the time being on issue except as regards any rights attaching to such 
Securities by reference to a record date prior to the date of their allotment. 

5. Issue of Securities 

The Company will issue Securities under the Plan on a half-yearly basis, converting the any 
fees or salary accrued during each half-year period ending 30 June and 31 December. 

The issue of Securities under the Plan will be deemed to satisfy the relevant fees or salary 
owing by the Company to the Eligible Participant for the relevant half-year period. 

Securities issued to an Eligible Participant under the Plan will have no restrictions on their 
transfer. 

6. Deemed issue price of Securities 

The Securities issued pursuant to the Plan will be issued for nil cash consideration as they 
will be issued in satisfaction of Fees owing by a Group Company to the Eligible Participant. 
The Securities will be deemed to have an issue price as determined by the Board at the 
time of issue of the Securities.  
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7. Shareholder Approval 

The Company must seek Shareholder approval under Listing Rule 10.14 in respect of any 
future issues of Securities under the Plan to a related party or a person whose relationship 
with the Company or the related party is, in ASX’s opinion, such that approval should be 
obtained. 

8. Leaver 

(a) Other than in the circumstances described in clause (b) and subject to the 
Corporations Act and the Listing Rules, where a holder of Securities issued under 
the Plan (Participant) ceases to be an Eligible Participant (Leaver), all unvested 
Securities will remain on foot and vest in the ordinary course as though the 
Participant was not a Leaver, subject to the Board’s overriding discretion to 
determine an alternate treatment. 

(b) Where the Board determines that a Participant has: 

(a) acted fraudulently or dishonestly; or 

(b) acted negligently; or 

(c) acted in contravention of a Group Company policy, including but not 
limited to the any one or more of the following: 

(i) anti-bribery and anti-corruption policy; 

(ii) board charter;  

(iii) continuous disclosure policy;  

(iv) code of conduct;  

(v) Securities Trading Policy, and in particular, where a Participant 
engages in trading during a blackout period or otherwise 
trades in a manner that may contravene the insider trading 
provisions in the Corporations Act;  

(vi) social media policy; and  

(vii) statement of values; or  

(d) wilfully breached his or her duties to the Group Company, including but 
not limited to breaching a material term of an employment, executive 
services or consultancy agreement (or equivalent), 

the Board may in its discretion deem some or all Securities held by that Participant 
to have been forfeited. 

9. Amendments 

Subject to the Listing Rules, the Board may at any time by resolution amend all or any of 
the provisions of the Plan, or the terms or conditions of any Securities issued under the Plan, 
provided that as soon as reasonably practicable after making any amendment, the Board 
gives notice in writing of that amendment to any Eligible Participant affected by the 
amendment. 

10. Non-residents of Australia 

The Board may adopt additional rules of the Plan applicable in any jurisdiction outside 
Australia under which rights offered under the Plan may be subject to additional or 
modified terms, having regard to any securities, exchange control or taxation laws or 
regulations or similar factors which may apply to the Eligible Participant or to the Company 
in relation to the rights. 

Any additional rule must conform to the basic principles of the Plan. 
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G L O S S AR Y  

7.1A Mandate has the meaning given in Section 4.1. 

A$ or $ means Australian dollars. 

AEDT means Australian Eastern Daylight Time as observed in Melbourne, Victoria. 

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. 

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

Chair means the chair of the Meeting. 

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

(a) a spouse or child of the member; 

(b) a child of the member’s spouse; 

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

(d) anyone else who is one of the member’s family and may be expected to influence the 
member, or be influenced by the member, in the member’s dealing with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the 
definition of ‘closely related party’ in the Corporations Act. 

Company means Jupiter Energy Limited (ACN 084 918 481).  

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

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

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued by the 
Australian Accounting Standards Board and means those persons having authority and responsibility 
for planning, directing and controlling the activities of the Company, or if the Company is part of a 
consolidated entity, of the consolidated entity, directly or indirectly, including any director (whether 
executive or otherwise) of the Company, or if the Company is part of a consolidated entity, of an 
entity within the consolidated group. 

Listing Rules means the Listing Rules of ASX. 

Meeting means the meeting convened by the Notice. 

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

Option means an option to acquire a Share. 

Proxy Form means the proxy form accompanying the Notice. 

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

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

Section means a section of the Explanatory Statement. 

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

US$ means United States dollars. 

Variable A means “A” as set out in the formula in Listing Rule 7.1A.2. 
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	(b) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.
	4.2.5 Allocation policy under the 7.1A Mandate
	(a) the purpose of the issue;
	(b) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue, share purchase plan, placement or other offer where existing Shareholders may participate;
	(c) the effect of the issue of the Equity Securities on the control of the Company;
	(d) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(e) prevailing market conditions; and
	(f) advice from corporate, financial and broking advisers (if applicable).
	4.2.6 Previous approval under Listing Rule 7.1A

	4.3 Voting Exclusion Statement

	5. ResolutionS 4 TO 6 – ISSUE OF SHARE RIGHTS IN LIEU OF FEES TO DIRECTORS
	5.1 General
	5.2 Remuneration Share Rights
	5.3          Chapter 2E of the Corporations Act
	5.4 Listing Rule 10.14
	5.5 Technical information required by Listing Rule 14.1A
	5.6 Technical information required by Listing Rule 10.15
	(a) the Remuneration Share Rights will be issued to the Participating Directors (or their nominee), who falls within the category set out in Listing Rule 10.14.1 by virtue of being a Director;
	(b) the maximum number of Remuneration Share Rights to be issued to the Participating Directors (being the nature of the financial benefit proposed to be given) is 5,666,667 comprising:
	(i) a maximum of 2,000,000 Remuneration Share Rights to Geoffrey Gander (or his nominee) pursuant to Resolution 4;
	(ii) a maximum of 1,666,667 Remuneration Share Rights to Keith Martens (or his nominee) pursuant to Resolution 5; and
	(iii) a maximum of 2,000,000 Remuneration Share Rights to Alexey Kruzhkov (or his nominee) pursuant to Resolution 6; and

	(c) a total of 35,802,067 Share Rights have been previously issued under the Plan, including:
	(i) 9,164,700 Share Rights that have been issued to Geoffrey Gander;
	(ii) 17,482,100 Share Rights that have been issued to Keith Martens; and
	(iii) 5,821,933 Share Rights that have been issued to Alexey Kruzhkov.

	(d) a summary of the material terms and conditions of the Remuneration Share Rights is set out in Schedule 1;
	(e) the number of Remuneration Share Rights to be issued to the Related Party has been determined based upon a consideration of:
	(i) current market standards and/or practices of other ASX listed companies of a similar size and stage of development to the Company;
	(ii) the remuneration of the Participating Director; and
	(iii) incentives to retain the service of the Participating Director who has appropriate knowledge and expertise, while maintaining the Company’s cash reserves.

	(f) the total remuneration package for Alexey Kruzhkov, Geoffrey Gander and Keith Martens proposed for the Financial Year ending 2025 is set out below:
	Note: Mr Gander’s remuneration comprises consulting fees of £200,000 ($388,000 (AUD/GBP FX rate of 0.51)) per annum, of which A$5,000 per month relates to directors’ fees (A$60,000 per annum). Mr Gander is also entitled to a bonus of US$350,000 or 0.5...
	(g) the Remuneration Share Rights will be issued to the Related Party no later than 3 years after the date of the Meeting (or such later date as permitted by any ASX waiver or modification of the Listing Rules) and it is anticipated the Participating ...
	(h) the issue price of the Remuneration Share Rights will be nil, as such no funds will be raised from the issue of the Remuneration Share Rights.  The Company will issue the Remuneration Share Rights at a deemed issue price of $0.03 per Share Right;
	(i) the purpose of the issue of the Remuneration Share Rights is to provide a retention incentive to the Participating Directors in satisfaction for the payment of the Fees described in Section 5.1;
	(j) a summary of the material terms and conditions of the Plan is set out in Schedule 2;
	(k) no loans are being made to the Participating Directors in connection with the acquisition of the Remuneration Share Rights;
	(l) details of any Remuneration Share Rights issued under the Plan will be published in the annual report of the Company relating to the period in which they were issued, along with a statement that approval for the issue was obtained under Listing Ru...
	(m) any additional persons covered by Listing Rule 10.14 who become entitled to participate in an issue of Remuneration Share Rights under the Plan and who were not named in this Notice will not participate until approval is obtained under Listing Rul...
	(n) as at the date of this Notice, the Participating Directors hold various relevant interests in Securities of the Company. The relevant interests of the Participating Director in the Securities of the Company post-issue of the Remuneration Share Rig...
	(o) if the Remuneration Share Rights issued to Participating Directors are exercised, a total of 5,666,667 Shares would be issued. A total of 31,646,800 Shares has been previously issued to the Jupiter Employee Share Trust (Trust). This included 3,333...
	(p) the trading history of the Shares on ASX in the 12 months before the date of this Notice is set out below:
	(q) voting exclusion statements and voting prohibition statements apply to these Resolutions; and
	(r) the Board is not aware of any other information that is reasonably required by Shareholders to allow them to decide whether it is in the best interests of the Company to pass Resolutions 4 to 6.


	a director of the entity;
	an associate of a director of the entity; or
	a person whose relationship with the entity or a person referred to in Listing Rules 10.14.1 to 10.14.2 is such that, in ASX’s opinion, the acquisition should be approved by security holders.
	6. Resolution 7 – APPROVAL TO ISSUE SHARE RIGHTS
	6.1 General
	6.2 Technical information required by Listing Rule 14.1A
	6.3 Technical information required by Listing Rule 7.3
	(a) 5.00pm (AEST/AEDT) on the date that is five years from the date of issue; or
	(b) the Share Right lapsing and being forfeited under the Plan or these terms and conditions,
	(a) issue, allocate or cause to be transferred to the holder the number of Shares to which the holder is entitled;
	(b) if required, issue a substitute Certificate for any remaining unexercised Share Rights held by the holder; and
	(c) if required and subject to paragraph 9, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act.
	Other than in the circumstances described in clause (a) and subject to the Corporations Act and the Listing Rules, if the holder ceases to be an “eligible participant” for the purposes of the Plan (see Schedule 2) (Leaver), all unvested Share Rights w...
	Where the Board determines that a holder has:
	(a) acted fraudulently or dishonestly; or
	(b) acted negligently; or
	(c) acted in contravention of a policy of the Company, including but not limited to the any one or more of the following:
	(i) anti-bribery and anti-corruption policy;
	(ii) board charter;
	(iii) continuous disclosure policy;
	(iv) code of conduct;
	(v) Securities Trading Policy, and in particular, where a holder engages in trading during a blackout period or otherwise trades in a manner that may contravene the insider trading provisions in the Corporations Act;
	(vi) social media policy; and
	(vii) statement of values; or
	(viii) wilfully breached his or her duties to the Group Company, including but not limited to breaching a material term of an employment, executive services or consultancy agreement (or equivalent),
	the Board may in its discretion deem some or all Share Rights held by that holder to have been forfeited.
	(a) If Shares are issued by the Company pro rata to shareholders generally by way of bonus issue (other than an issue in lieu of dividends or by way of dividend reinvestment), the holder of Share Rights is entitled, upon exercise of the Share Rights, ...
	(b) Additional Shares to which the holder of Share Rights becomes so entitled will, as from the time Shares are issued pursuant to the bonus issue and until those additional Shares are allotted, be regarded as Shares in respect of which the Share Righ...
	(a) Other than as contemplated by paragraph 15 in relation to bonus issues, a holder of Share Rights does not have the right to participate in a pro rata issue of Shares by the Company or sell renounceable rights.
	(b) Subject to paragraph 15, during the currency of any Share Rights and prior to their exercise, the holders of Share Rights are not entitled to participate in any new issues of Shares of the Company as a result of their holding of Share Rights.

	1. Participants in the Securities for Fees Plan
	(a) a Director (whether executive or non-executive) of any member of the Company’s corporate group (Group Company);
	(b) a full or part time employee of any Group Company;
	(c) a casual employee or contractor of a Group Company; or
	(d) a prospective participant, being a person to whom the Offer is made but who can only accept the Offer if an arrangement has been entered into that will result in the person becoming an Eligible Participant under Rules (a), (b) or (c) above,

	2. Consideration
	3. Cleansing of Shares
	The Company will issue, where required to enable Shares issued under the Plan or on exercise of Convertible Securities that were offered under the Plan to be freely tradeable on the ASX, a cleansing statement under section 708A(5) of the Corporations ...

	4. Terms of the Securities
	5. Issue of Securities
	6. Deemed issue price of Securities
	7. Shareholder Approval
	8. Leaver
	(a) Other than in the circumstances described in clause (b) and subject to the Corporations Act and the Listing Rules, where a holder of Securities issued under the Plan (Participant) ceases to be an Eligible Participant (Leaver), all unvested Securit...
	(b) Where the Board determines that a Participant has:
	(a) acted fraudulently or dishonestly; or
	(b) acted negligently; or
	(c) acted in contravention of a Group Company policy, including but not limited to the any one or more of the following:
	(i) anti-bribery and anti-corruption policy;
	(ii) board charter;
	(iii) continuous disclosure policy;
	(iv) code of conduct;
	(v) Securities Trading Policy, and in particular, where a Participant engages in trading during a blackout period or otherwise trades in a manner that may contravene the insider trading provisions in the Corporations Act;
	(vi) social media policy; and
	(vii) statement of values; or

	(d) wilfully breached his or her duties to the Group Company, including but not limited to breaching a material term of an employment, executive services or consultancy agreement (or equivalent),

	9. Amendments
	10. Non-residents of Australia
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.



