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This No�ce of Annual General Mee�ng should be read in its en�rety. If Shareholders are in doubt as to how 

they should vote, they should seek advice from their professional advisers prior to vo�ng. 

As required by Sec�on 5.2 of Na�onal Instrument 71-102 – Con�nuous Disclosure and Other Exemp�ons 

Rela�ng to Foreign Issuers (“NI 71-102”), Jervois Global Limited confirms that it is a “designated foreign 

issuer” as defined in NI 71-102 and is subject to the regulatory requirements of the Australian Securi�es 

Exchange Limited. The Company confirms that, in accordance with Sec�on 3.2 of NI 71-102, this No�ce of 

Mee�ng has been sent to all shareholders with a registered address in Canada in the same manner and at 

the same �me, or as soon as prac�cable a:er it was sent to holders of securi�es of that class in the 

Company’s local jurisdic�on, being Australia. 

Should you wish to discuss the ma<ers in this No�ce of Annual General Mee�ng please do not hesitate to 

contact the Chairman or Company Secretary on +61 3 9583 0498. 
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NOTICE OF ANNUAL GENERAL MEETING 

No)ce is given that the Annual General Mee)ng of Shareholders of Jervois Global Limited will be held at Level 27, 

Collins Arch, 447 Collins Street, Melbourne, Victoria, Australia at 9.30am (AEST) on 3 May 2024. 

The Explanatory Statement dated as of 3 April 2024 and a1ached to this No)ce of Annual General Mee)ng provides 

addi)onal informa)on on ma1ers to be considered at the Annual General Mee)ng. The Explanatory Statement and 

the proxy form are part of this No)ce of Annual General Mee)ng. 

The Directors have determined pursuant to Regula)on 7.11.37 of the Australian Corpora)ons Regula)ons 2001 (Cth) 

that the persons eligible to vote at the Annual General Mee)ng are those who are registered Shareholders of the 

Company at 7pm (AEST) on 1 May 2024 in Australia. Accordingly, transfers registered a5er that )me will be 

disregarded in determining en)tlements to a1end and vote at the Annual General Mee)ng. 

Terms and abbrevia)ons used in this No)ce of Annual General Mee)ng and the Explanatory Statement are defined 

in the Glossary. 

BUSINESS 

ADOPTION OF THE ANNUAL FINANCIAL REPORT  

To receive and consider the financial statements of the Company and the declara)ons and accompanying 

reports of the Directors and auditors for the financial year ended 31 December 2023. 

1. RESOLUTION 1 – ADOPTION OF THE REMUNERATION REPORT 

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

“That, for the purposes of Section 250R(2) of the Corporations Act and for all other purposes, approval is 

given to the adoption of the Remuneration Report as contained in the Company’s financial report for the 

year ended 31 December 2023.” 

Short Explana/on: The vote on this resolu)on is advisory only and does not bind the Directors or the 

Company. 

Vo/ng Exclusion: 

Under the Corpora)ons Act, the following persons may not vote, and the Company will disregard any votes 

cast in favour of the resolu)ons by or on behalf of the following persons, (in any capacity, whether by proxy 

or shareholder) on Resolu)on 1: 

a) any member of the Key Management Personnel whose remunera)on details are included in the 

Remunera)on Report; or 

b) a closely related party of such Key Management Personnel; or 

c) any proxy for a member of such Key Management Personnel or a closely related party of such Key 

Management Personal. 

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

d) a person as proxy or a1orney for a person en)tled to vote on the resolu)on, in accordance with 

direc)ons given to the proxy or a1orney to vote on Resolu)on 1 in that way; 
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e) the Chairman of the Mee)ng as proxy or a1orney for a person who is en)tled to vote on the 

resolu)on, in accordance with a direc)on given to the chairman to vote on the resolu)on as the 

Chairman decides; or 

f) A holder ac)ng solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following condi)ons are met: 

 The beneficiary provides wri1en confirma)on to the holder that the beneficiary is not 

excluded from vo)ng, and is not an associate of a person excluded from vo)ng, on the 

resolu)on; and 

 The holder votes on the resolu)on in accordance with direc)ons given by the holder to the 

beneficiary to vote in that way.  

2. RESOLUTION 2 – RE-ELECTION OF A DIRECTOR – MR BRIAN KENNEDY  

To consider and, if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

"That Mr Brian Kennedy, a Director of the Company who re,res in accordance with clause 58 of the 

Cons,tu,on, and being eligible, be re-elected as a Director of the Company." 

3. RESOLUTION 3 – RE-ELECTION OF A DIRECTOR – MR PETER JOHNSTON 

To consider and, if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

“That Mr Peter Johnston, a Director of the Company who re,res in accordance with clause 58 of 

the Cons,tu,on, and being eligible, be re-elected as a Director of the Company." 

4. RESOLUTION 4 – RE-ELECTION OF A DIRECTOR – MR MICHAEL CALLAHAN 

To consider and, if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

“That Mr Michael Callahan, a Director of the Company who re,res in accordance with clause 58 of 

the Cons,tu,on, and being eligible, be re-elected as a Director of the Company." 

5. RESOLUTION 5 – RE-ELECTION OF A DIRECTOR – MR DAVID ISSROFF 

To consider and, if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

“That Mr David Issroff, a Director of the Company who re,res in accordance with clause 58 of the 

Cons,tu,on, and being eligible, be re-elected as a Director of the Company." 

6. RESOLUTION 6 – RE-ELECTION OF A DIRECTOR – Dr DANIELA CHIMISSO DOS SANTOS 

To consider and, if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

“That, Dr Daniela Chimisso dos Santos, a Director of the Company who re,res in accordance with clause 

58 of the Cons,tu,on, and being eligible, be re-elected as a Director of the Company.” 

7. RESOLUTION 7 – RE-APPROVAL OF STOCK OPTION PLAN 

To consider, and if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

“That for the purposes of the Corporate Finance Policies of the TSX Venture Exchange, subject to the 

Company receiving the approval of the TSX Venture Exchange and any other required regulatory approvals: 
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(a) the Stock Op,on Plan is re-approved; and  

(b) approval is given to the issue of securi,es under the Stock Op,on Plan and otherwise on the terms and 

condi,ons set out in the Explanatory Statement and all unallocated en,tlements issuable pursuant to 

the Stock Op,on Plan are hereby approved and authorized for issuance un,l the Company’s next annual 

general mee,ng.” 

Vo/ng Exclusion: 

Under the Corpora)ons Act, the following persons may not vote, and the Company will disregard any votes 

cast in favour of Resolu)on 7 by or on behalf of the following persons, (in any capacity, whether by proxy 

or shareholder) on Resolu)on 7: 

a) a person who is eligible to par)cipate in the Stock Op)on Plan; or 

b) an associate of that person. 

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

c) a person as proxy or a1orney for a person en)tled to vote on the resolu)on, in accordance with 

direc)ons given to the proxy or a1orney to vote on Resolu)on 7 in that way; or 

d) the Chairman of the Mee)ng as proxy or a1orney for a person who is en)tled to vote on the 

resolu)on, in accordance with a direc)on given to the chairman to vote on the resolu)on as the 

Chairman decides; or 

e) A holder ac)ng solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following condi)ons are met: 

 The beneficiary provides wri1en confirma)on to the holder that the beneficiary is not 

excluded from vo)ng, and is not an associate of a person excluded from vo)ng, on the 

resolu)on; and 

 The holder votes on the resolu)on in accordance with direc)ons given by the holder to 

the beneficiary to vote in that way. 

8. RESOLUTION 8 – OPTION EXERCISE PRICE ADJUSTMENT FOR DIRECTORS AND INSIDERS 

To consider, and if thought fit, to pass the following resolu)on as an ordinary resolu/on of disinterested 

Shareholders: 

“That for the purposes of compliance with the Corporate Finance Policies of the TSX Venture Exchange, 

subject to the Company receiving the approval of the TSX Venture Exchange, and in accordance with 

Australian Stock Exchange (“ASX”) Lis,ng Rule 6.22.2, the terms of the approved Stock Op,on Plan and for 

all other purposes, the Shareholders of the Company approve the contractual adjustment to the op,on 

exercise price of certain op,ons held by Directors and Insiders of the Company issued prior to 18 July 2023 

and otherwise on the terms and condi,ons set out in the Explanatory Statement aBached to this No,ce of 

Annual General Mee,ng.” 

Vo/ng Exclusion: 

Under the Corpora)ons Act and the Corporate Finance Policies of the TSX Venture Exchange, the following 

persons may not vote, and the Company will disregard any votes cast in favour of Resolu)on 8 by or on 

behalf of the following persons, (in any capacity, whether by proxy or shareholder) on Resolu)on 8: 
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a) Peter Johnston, Brian Kennedy, Bryce Crocker, Michael Callahan, Kenneth Klassen, James May, Greg 

Young, Ma1hew Lengerich, Sami Kallioinen and Alwyn Davey; or 

b) associates or affiliates of those people set out above. 

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

c) a person as proxy or a1orney for a person en)tled to vote on the resolu)on, in accordance with 

direc)ons given to the proxy or a1orney to vote on Resolu)on 8 in that way; or 

d) the Chairman of the Mee)ng as proxy or a1orney for a person who is en)tled to vote on the 

resolu)on, in accordance with a direc)on given to the chairman to vote on the resolu)on as the 

Chairman decides; or. 

e) A holder ac)ng solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following condi)ons are met: 

 The beneficiary provides wri1en confirma)on to the holder that the beneficiary is not 

excluded from vo)ng, and is not an associate of a person excluded from vo)ng, on the 

resolu)on; and 

 The holder votes on the resolu)on in accordance with direc)ons given by the holder to 

the beneficiary to vote in that way. 

9. RESOLUTION 9 – ISSUE OF PERFORMANCE RIGHTS TO MR BRYCE CROCKER 

To consider, and if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

“That, for the purposes of Lis,ng Rule 10.14 and for all other purposes, approval is given for the issue of 

31,767,022 Performance Rights to Mr Bryce Crocker in accordance with the Long Term Incen,ve Plan or 

Performance Rights Plan and otherwise on the terms and condi,ons set out in the Explanatory Statement 

aBached to this No,ce of Annual General Mee,ng.”  

Vo/ng Exclusion: 

Under the Corpora)ons Act, the following persons may not vote, and the Company will disregard any votes 

cast in favour of Resolu)on 9 by or on behalf of the following person, (in any capacity, whether by proxy 

or shareholder) on Resolu)on 9: 

a) Bryce Crocker; or 

b) an associate of Bryce Crocker. 

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

c) a person as proxy or a1orney for a person en)tled to vote on the resolu)on, in accordance with 

direc)ons given to the proxy or a1orney to vote on Resolu)on 9 in that way; or 

d) the Chairman of the Mee)ng as proxy or a1orney for a person who is en)tled to vote on the 

resolu)on, in accordance with a direc)on given to the chairman to vote on the resolu)on as the 

Chairman decides; or. 

e) A holder ac)ng solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following condi)ons are met: 
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 The beneficiary provides wri1en confirma)on to the holder that the beneficiary is not 

excluded from vo)ng, and is not an associate of a person excluded from vo)ng, on the 

resolu)on; and 

 The holder votes on the resolu)on in accordance with direc)ons given by the holder to 

the beneficiary to vote in that way. 

10. RESOLUTION 10 –APPROVAL OF PERFORMANCE RIGHTS PLAN, AS AMENDED 

To consider, and if thought fit, to pass the following resolu)on as an ordinary resolu/on of disinterested 

Shareholders: 

“That for the purposes of the Corporate Finance Policies of the TSX Venture Exchange, subject to the 

Company receiving the approval of the TSX Venture Exchange and for the purposes of ASX Lis,ng Rule 7.2 

and any other required regulatory approvals: 

(a) the Performance Rights Plan, as amended, is approved; and  

(b) approval is given to the issue of 270,000,000 Shares under the Performance Rights Plan and 

otherwise on the terms and condi,ons set out in the Explanatory Statement.” 

Vo/ng Exclusion: 

Under the Corpora)ons Act, the following persons may not vote, and the Company will disregard any votes 

cast in favour of Resolu)on 10 by or on behalf of the following persons, (in any capacity, whether by proxy 

or shareholder) on Resolu)on 10: 

a) a person who is eligible to par)cipate in the Performance Rights Plan; or 

b) an associate of that person. 

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

c) a person as proxy or a1orney for a person en)tled to vote on the resolu)on, in accordance with 

direc)ons given to the proxy or a1orney to vote on Resolu)on 10 in that way; or 

d) the Chairman of the Mee)ng as proxy or a1orney for a person who is en)tled to vote on the 

resolu)on, in accordance with a direc)on given to the chairman to vote on the resolu)on as the 

Chairman decides; or 

e) A holder ac)ng solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following condi)ons are met: 

 The beneficiary provides wri1en confirma)on to the holder that the beneficiary is not 

excluded from vo)ng, and is not an associate of a person excluded from vo)ng, on the 

resolu)on; and 

 The holder votes on the resolu)on in accordance with direc)ons given by the holder to 

the beneficiary to vote in that way. 

11. RESOLUTION 11 – RE-APPOINTMENT OF AUDITOR 

To consider and, if thought fit, to pass the following resolu)on as an ordinary resolu/on: 

“That, for the purposes of the Corporate Finance Policies of the TSX Venture Exchange, and for all other 

purposes, Ernst & Young be re-appointed as auditor of the Company.” 
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Important notes to the Resolutions 

For further information and explanation on the Resolutions to be put to the Meeting, please refer to the 

Explanatory Statement which is enclosed and forms part of this Notice of Annual General Meeting. 

 

DATED: 3 APRIL 2024 

BY ORDER OF THE BOARD 

JERVOIS GLOBAL LIMITED 

“BRYCE CROCKER” 

CHIEF EXECUTIVE OFFICER AND DIRECTOR 
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VOTING INFORMATION 

YOUR VOTE IS IMPORTANT 

The business of the Annual General Mee)ng affects your shareholding and your vote is important.  

VOTING IN PERSON 

To vote in person, a1end the Annual General Mee)ng on the date and at the place set out above. A Shareholder who 

is a body corporate may appoint an individual as a representa)ve to exercise all or any of the powers the body 

corporate may exercise at the Annual General Mee)ng.  

VOTING BY PROXY 

For Shareholders on the Australian Register: 

To vote by proxy, please complete and sign the proxy form enclosed and send the proxy form (and the power of 

a1orney or other authority, if any, under which the proxy form is signed) or a copy which appears on its face to be an 

authen)c copy of the proxy form (and the power of a1orney or other authority): 

By mail 

C/- Computershare Investor Services Pty Limited 

GPO Box 242, Melbourne 

Victoria, 3001, Australia 

By facsimile 

On 1800 783 447 (within Australia) or 

(+61 3) 9473 2555 (outside Australia) 

Online at 

www.investorvote.com.au  

Online at 

www.intermediaryonline.com.au 

(for intermediary Online subscribers only) 

so that it is received not later than 9.30am (AEST) on 1 May 2024.  

Proxy forms received later than this �me will be invalid. 

General Proxy Rules: 

A Shareholder en)tled to a1end and vote at the Mee)ng may appoint one or two proxies to a1end and vote on their 

behalf. Each proxy will have the right to vote on a poll and also to speak at the Mee)ng. 

A proxy need not be a member of the Company and a proxy can be either an individual or a body corporate. 

The appointment of a proxy may specify the propor)on or the number of votes that the proxy may exercise. Where 

more than one proxy is appointed and the appointment does not specify the propor)on or number of the 

Shareholder’s votes each proxy may exercise, the votes will be divided equally among the proxies (i.e. where there 

are two proxies, each proxy may exercise half the votes). 
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If a proxy is not directed how to vote on an item of business, the proxy may vote or abstain from vo)ng on that 

Resolu)on as they think fit. 

If a proxy is instructed to abstain from vo)ng on an item of business, they are directed not to vote on the 

Shareholder’s behalf on the poll and the Shares that are the subject of the proxy appointment will not be counted in 

calcula)ng the required majority. 

Shareholders who return their proxy forms with a direc)on on how to vote but do not nominate the iden)ty of their 

proxy will be taken to have appointed the Chairman of the Mee)ng as their proxy to vote on their behalf. 

If a proxy form is returned but the nominated proxy does not a1end the Mee)ng, or does not vote on the resolu)on, 

the Chairman of the Mee)ng will act in place of the nominated proxy and vote in accordance with any instruc)ons. 

Due to the vo)ng exclusions and requirements referred to in the Explanatory Statement, if you intend to appoint any 

Director or Key Management Personnel or their closely related par)es, other than the Chairman, as your proxy, you 

should direct your proxy how to vote on Resolu)ons 1, 7, 8, 9 and 10 by marking either “For”, “Against” or “Abstain” 

on the proxy form for that relevant item of business. Closely related par)es are defined in the Corpora)ons Act to 

include the spouses, dependents, certain other close family members of the members of Key Management Personnel 

as well as any companies controlled by such a member. If you do not direct such a proxy how to vote on those 

Resolu)ons they will not be able to vote an undirected proxy and your vote will not be counted. This does not apply 

to the Chairman, who is able to vote undirected proxies. 

The Chairman intends to vote any undirected proxy in favour of all Resolu)ons. You should note that if you appoint 

the Chairman as your proxy, or the Chairman is appointed your proxy by default, you will be taken to authorize the 

Chairman to exercise the proxy even if the Resolu)on is connected directly or indirectly with the remunera)on of a 

member of the Key Management Personnel. 

If you wish, you can appoint the Chairman as your proxy and direct the Chairman to cast your votes contrary to the 

above stated vo)ng inten)on or to abstain from vo)ng on a Resolu)on. Simply mark your vo)ng direc)ons on the 

proxy form before you return it. 

The proxy form must be signed by the member or his/her a1orney duly authorized in wri)ng or, if the member is a 

corpora)on, in a manner permi1ed by the Corpora)ons Act. A proxy given by a foreign corpora)on must be executed 

in accordance with the laws of that corpora)on’s place of incorpora)on. 

A proxy form is a1ached to this No)ce of Annual General Mee)ng. 

  



 

10 

EXPLANATORY STATEMENT  

This Explanatory Statement dated as of 3 April 2024 has been prepared for the informa)on of the Shareholders of 

the Company in connec)on with the business to be conducted at the Annual General Mee)ng to be held at Level 27, 

Collins Arch, 447 Collins Street, Melbourne, Victoria, Australia on 3 May 2024 at 9.30am (AEST). 

The purpose of this Explanatory Statement is to provide informa)on which the Directors believe to be material to 

Shareholders in deciding whether or not to pass the Resolu)ons in the No)ce of Annual General Mee)ng. 

BUSINESS 

1. FINANCIAL STATEMENTS AND DIRECTORS’ REPORTS 

The Corpora)ons Act requires the financial report of the Company and the reports of the Directors and 

auditors be received and considered before the Annual General Mee)ng. Accordingly, the Company’s 

financial report and the reports of the Directors and auditors for the financial year ended 31 December 

2023 will be presented to the Shareholders for considera)on. No resolu)on is required on those reports. 

The Company’s annual financial report is available on its website at h1ps://jervoisglobal.com/ and under 

the Company’s profile on SEDAR+ at www.sedarplus.ca.  

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

The Remunera)on Report for the financial year ended 31 December 2023 is set out in the Directors’ report 

of the Company's December 2023 Annual Report and is available on the Company’s website at 

www.jervoisglobal.com. The Remunera)on Report sets out the Company's policies and a range of ma1ers 

rela)ng to the remunera)on of Directors and other Key Management Personnel of the Company. 

Shareholders a1ending the Annual General Mee)ng will be given a reasonable opportunity to ask 

ques)ons about, or make comments on, the Remunera)on Report. 

Under the Corpora)ons Act, a listed en)ty is required to put to the vote a resolu)on that the Remunera)on 

Report be adopted. Whilst the resolu)on must be put to a vote, the resolu)on is advisory only and does 

not bind the Directors or the Company. However, if at least 25% of votes are cast against the resolu)on at 

two consecu)ve Annual General Mee)ngs (this did not occur last year), a ‘Board spill resolu)on’ needs to 

be put to Shareholders. If such a Board spill resolu)on is passed by Shareholders, the Company is required 

to hold a further mee)ng of Shareholders within 90 days to consider replacing those Directors (other than 

the Managing Director) in office at the )me the remunera)on report was approved by the Board.  

The Board will take the outcome of the vote into considera)on when reviewing remunera)on prac)ces 

and policies. 

Recommenda,on 

The Directors unanimously recommend that Shareholders vote in favour of this resolu)on. 

3. RESOLUTIONS 2, 3, 4, 5 and 6 – ELECTION OF DIRECTORS  

Rule 58 of the Cons)tu)on requires that all of the Company’s Directors, other than the Managing Director, 

Mr Bryce Crocker, must re)re at each annual general mee)ng. Rule 58.4 of the Cons)tu)on provides that 

a re)ring Director is eligible for re-elec)on. 

Mr Brian Kennedy, Mr Peter Johnston, Mr Michael Callahan, Mr David Issroff and Dr Daniela Chimisso dos 

Santos will re)re in accordance with the Cons)tu)on, and each offers themself for re-elec)on at the 

Mee)ng. 
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Resolu/on 2: 

Mr Kennedy has approaching 40 years’ experience in construc)on and mining sectors with clients across 

coal, iron ore, nickel, cobalt, gold and fer)lisers, both in Australia and overseas. During his career Mr 

Kennedy has managed large scale mining opera)ons such as Kambalda and Mt Keith on behalf of WMC 

Resources, and Murrin Murrin for Glencore. Mr Kennedy has extensive experience in nickel/cobalt/base 

metal project start-ups in both construc)on and transi)on to opera)ons. 

Mr Kennedy was a founding shareholder and Director of Reliance Mining, before its takeover by 

Consolidated Minerals, and a founding shareholder and Non-Execu)ve Director of Silver Lake Resources. 

Recommenda,on 

The Directors (with Mr Kennedy abstaining) unanimously recommend that Shareholders vote in favour of 

Resolu)on 2. 

Resolu/on 3: 

Mr Johnston is recognised as one of Australia’s leading mining execu)ves and Directors, also with 

approaching 40 years of opera)onal and project development experience. His previous roles include Head 

of Global Nickel Assets for Glencore Interna)onal AG and Managing Director and CEO of Minara Resources 

Limited, which was a subsidiary of Glencore from 2005 un)l its delis)ng in 2011. 

Recommenda,on 

The Directors (with Mr Johnston abstaining) unanimously recommend that Shareholders vote in favour of 

Resolu)on 3. 

Resolu/on 4: 

Mr Callahan was formerly the ac)ng President and CEO of eCobalt. Previously he was VP of Corporate 

Development and President of Hecla Mining’s Venezuelan mining opera)ons, President of Silvermex 

Resources Inc. and President and CEO of Western Pacific Resources Corp. Mr Callahan is a strong and 

experienced execu)ve with extensive opera)onal and public-company management experience having 

held senior management roles at numerous development and produc)on stage mining companies. Mr 

Callahan has established and led numerous sizeable opera)ons in North America and interna)onally and 

has been responsible for the evalua)on and execu)on of several growth-oriented transac)on throughout 

his career. 

Recommenda,on 

The Directors (with Mr Callahan abstaining) unanimously recommend that Shareholders vote in favour of 

Resolu)on 4. 

Resolu/on 5: 

Mr Issroff was a founding Partner with Glencore Interna)onal AG, having joined Glencore South Africa in 

1989. In 1992, he transferred to Glencore’s head office in Switzerland with responsibility for the marke)ng 

of ferroalloys (including nickel and cobalt). In 1997, he was appointed Head of the Ferroalloys Division at 

Glencore Interna)onal AG, where he was responsible for the global Ferroalloys (including ferrochrome, 

manganese alloys, ferrosilicon and vanadium), Nickel and Cobalt Divisions of one of the world’s largest 

suppliers of a wide range of commodi)es to industrial consumers. In his capacity with Glencore, Mr Issroff 

served as a Non-Execu)ve Director of investment companies across South Africa, Switzerland and the 

United Kingdom. In May 2000, Mr Issroff joined the Board of Xstrata AG, and was subsequently appointed 

to the Board of Xstrata plc in February 2002 at the )me of the London ini)al public offering. Mr Issroff le5 

the Glencore and the Xstrata plc Board in 2006. 
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Recommenda,on 

The Directors (with Mr Issroff abstaining) unanimously recommend that Shareholders vote in favour of 

Resolu)on 5. 

Resolu/on 6: 

Dr Chimisso dos Santos is a leading global mining and sustainability expert with significant interna)onal 

experience, including in Brazil, where she is based part-)me. Dr Chimisso dos Santos’ varied experience 

encompasses industry, government and non-governmental organisa)ons. 

Dr Chimisso dos Santos has recently joined Cescon Barrieu, a full-service premier Brazilian law firm, as Of 

Counsel. Her previous roles have focused on ESG, primarily for the Canadian government. She is on the 

Board of Directors of Transparency Interna)onal – Canada, and is on the United Na)ons’ Development 

Programme – Extrac)ve Resource Expert Roster, as well as an appointed member to ICC Commission on 

Arbitra)on and ADR Task Force on Addressing Issues of Interna)onal Corrup)on in Interna)onal 

Arbitra)on, represen)ng ICC Canada. 

Previously, Dr Chimisso dos Santos was a na)onal researcher for Mining for Sustainable Development in 

Canada and is a former appointed Member, Administra)ve Tribunals of Bri)sh Columbia — Environmental 

Appeal Board, Forest Appeals Commission, and the Oil and Gas Appeal Tribunal. 

Between 2007 and 2013, Dr Chimisso dos Santos was a senior execu)ve at Vale, where her last role was 

Deputy General Counsel, Business Development & Interna)onal, leading a team of more than 45 lawyers 

in M&A, finance, corporate and explora)on. During this )me, she was based across both Vale Canada in 

Toronto and in the Vale head office in Rio de Janeiro. Dr Chimisso dos Santos was a member of Vale’s 

Gender Equity Program Valida)on Commi1ee and advised the Vale Board including its Risk Commi1ee. 

Recommenda,on 

The Directors (with Dr Chimisso dos Santos abstaining) unanimously recommend that Shareholders vote 

in favour of Resolu)on 6. 

4. RESOLUTION 7 – RE-APPROVAL OF STOCK OPTION PLAN 

The purpose of the Stock Op)on Plan is to develop the interest of Officers, Directors, Employees, 

Management Company Employees and Consultants (each, as defined in the Corporate Finance Policies of 

the TSXV) of the Company in the growth and development of the Company by providing them with the 

opportunity through share op)ons to acquire an increased proprietary interest in the Company. Pursuant 

to Australian law, the grant of op)ons to Directors must be approved by the disinterested Jervois 

Shareholders. 

The Company’s exis)ng Stock Op)on Plan was previously approved by Shareholders at Jervois’ annual 

general mee)ng on 28 April 2023. The Stock Op)on Plan remains a “rolling up to 10%” plan and, pursuant 

to the Corporate Finance Policies of the TSXV, the Company must obtain annual shareholder approval of 

the Stock Op)on Plan.  

A copy of the Stock Op)on Plan is available upon request by any Shareholder at no charge. 

Descrip/on of the Stock Op/on Plan 

Pursuant to the Corporate Finance Policies of the TSXV, Jervois is permi1ed to maintain a “rolling 10%” 

stock op)on plan. 

As of 3 April 2024, 2,702,520,685 Shares were issued and outstanding. As of such date, the aggregate 

maximum number of Shares available for issuance under the Stock Op)on Plan together with the number 
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of Shares issuable under any other compensa)on arrangement shall not exceed 10% of the outstanding 

Shares on the date of the grant (being 270,252,068 Shares as of the date of this Explanatory Statement). 

As of 2 April 2024, the Company had 43,372,500 Op)ons issued and outstanding under the Stock Op)on 

Plan, each exercisable for one Share. Accordingly, a total of 226,879,568 Shares would be available for 

issuance under the Stock Op)on Plan. 

For the purposes of this sec)on, capitalized terms used herein and not otherwise defined have the 

meanings ascribed to such terms in the Stock Op)on Plan. 

Some of the key provisions of the Stock Op)on Plan are as follows: 

Administra,on 

The Stock Op)on Plan shall be administered by the Board, or if appointed, by a special commi1ee of 

Directors appointed from )me to )me by the Board (such commi1ee, or if no such commi1ee is appointed, 

the Board, is hereina5er referred to as the “CommiEee”) pursuant to rules of procedure fixed by the Board. 

Subject to the terms hereof, the Commi1ee shall determine to whom Op)ons shall be granted, the terms 

and provisions of the respec)ve op)on agreements, the )me or )mes at which such Op)ons shall be 

granted and vested, and the number and class of Shares to be subject to each Op)on. In the case of 

Employees, Management Company Employees and Consultants, the op)on agreements to which they are 

party must contain a representa)on of the Company and the Op)onee that the Employee, Management 

Company Employee or Consultant, as the case may be, is a bona fide Employee, Management Company 

Employee or Consultant, as applicable. A Op)onee who has been granted an Op)on may, if such Op)onee 

is otherwise eligible, and if permi1ed under the Corporate Finance Policies of the TSXV, be granted an 

addi)onal Op)on or Op)ons if the Commi1ee shall so determine. 

Exercise Price 

The exercise price (the “Exercise Price”) of any Op)on shall be fixed by the Commi1ee when such Op)on 

is granted, provided that such price may be determined under the applicable rules and regula)ons of all 

regulatory authori)es to which the Company may be subject, including the TSXV or such other stock 

exchange as the Shares may be listed for trading, provided that if the Shares are not then listed and posted 

for trading on the TSXV or any other principal stock exchange the Exercise Price shall be determined by the 

Commi1ee in its sole discre)on ac)ng reasonably and in good faith. If the Shares are listed on the TSXV, 

the Exercise Price shall not be less than the Discounted Market Price (as such term is defined in the 

Corporate Finance Policies of the TSXV). 

Gran,ng of Op,ons 

Subject to the Stock Op)on Plan, the Commi1ee may from )me to )me designate Officers, Directors, 

Employees, Management Company Employees and Consultants (or in each case their personal holding 

companies) (collec)vely, the “Op/onees”), to whom Op)ons to purchase Shares may be granted, and the 

number of Shares to be op)oned to each, provided that: 

(a) the maximum aggregate number of Shares issuable pursuant to Op)ons outstanding at any )me 

under the Stock Op)on Plan, and any other Security Based Compensa)on Plan(s) (as defined in 

the Corporate Finance Policies of the TSXV), shall not exceed 10% of the aggregate number of 

Shares of the Company outstanding as of the date of any grant of Op)ons, subject to adjustment 

as set forth herein, and further subject to the applicable rules and regula)ons of all regulatory 

authori)es to which the Company may be subject, including the TSXV or such other stock 

exchange as the common shares may be listed for trading; 

(b) the maximum aggregate number of Shares that are issuable pursuant to the Stock Op)on Plan 

and all other Security Based Compensa)on Plan(s) of the Company granted or issued in any 12-
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month period to any one Op)onee must not exceed 5% of the then outstanding number of 

Shares; 

(c) the maximum aggregate number of Shares that are issuable pursuant to the Stock Op)on Plan 

and all other Security Based Compensa)on Plan(s) of the Company granted or issued to Insiders 

(as defined in the Corporate Finance Policies of the TSXV) (as a group) must not exceed 10% of 

the issued and outstanding Shares at any point in )me (unless the Company has obtained the 

requisite disinterested shareholder approval in accordance with the policies of the TSXV); 

(d) the maximum aggregate number of Shares that are issuable pursuant to the Stock Op)on Plan 

and all other Security Based Compensa)on Plan(s) of the Company granted or issued in any 12-

month period to Insiders (as a group) must not exceed 10% of the then outstanding number of 

Shares (unless the Company has obtained the requisite disinterested shareholder approval in 

accordance with the policies of the TSXV); 

(e) if the Shares are listed on the TSXV, the maximum aggregate number of Shares that are issuable 

pursuant to all Op)ons granted in any 12-month period to all Investor Rela)ons Service Providers 

(as defined in the Corporate Finance Policies of the TSXV) in aggregate must not exceed 2% of the 

then outstanding number of Shares. Op)ons granted to Investor Rela)ons Service Providers must 

vest in stages over a period of not less than 12 months such that no more than one-quarter of the 

Op)ons vest in any 3-month period. Investor Rela)ons Service Providers may not receive any 

Security Based Compensa)on (as defined in the policies of the TSXV) other than Op)ons. For 

clarity the company has not, and does not intend to issue Opitons to Investor Rela)ons Service 

Providers; and 

(f) if the Shares are listed on the TSXV, the maximum aggregate number of Shares that are issuable 

pursuant to the Stock Op)on Plan and all other Security Based Compensa)on Plan(s) of the 

Company granted or issued in any 12-month period to any one Consultant must not exceed 2% 

of the then outstanding number of Shares. 

The Shares that are reserved for issuance on exercise of Op)ons granted pursuant to the Stock Op)on Plan 

that are cancelled, terminated or expired in accordance with terms of the Stock Op)on Plan prior to the 

exercise of all or a por)on thereof shall be available for a subsequent grant of Op)ons pursuant to this 

Plan to the extent of any Shares issuable thereunder that are not issued under such cancelled, terminated 

or expired Op)ons. At the )me of grant each Op)onee shall be provided with any informa)on or 

documents that the Corpora)ons Act 2001 (Cth), Lis)ng Rules or other applicable laws require the 

Company to give to the Op)onee. 

Notwithstanding any other rules of the Stock Op)on Plan, Op)ons or Shares may not be issued, transferred 

or dealt with under the Stock Op)on Plan if to do so would contravene the Corpora)ons Act or the ASX 

Lis)ng Rules. Offers must not be made under the Stock Op)on Plan if it would cause Jervois to exceed the 

5% threshold set out in ASIC Class Order 14/1000 (or any class order or law which supersedes it or 

individual instrument of relief) such that the Company would need to create and lodge a disclosure 

document with ASIC in order to offer or issue the Shares underlying the Op)ons. 

Ves,ng 

Subject to regulatory requirements and the Stock Op)on Plan, the Commi1ee may, in its sole discre)on, 

determine the )me during which Op)ons shall vest, the method of ves)ng and forfeiture condi)ons (if 

applicable) as set out in the op)on agreement. In the absence of any determina)on by the Commi1ee as 

to ves)ng, ves)ng shall be as to one third on each of the first, second and third anniversaries of the date 

of grant. For greater certainty, the Commi1ee may, in its sole discre)on, accelerate the ves)ng of Op)ons 

following their ini)al grant. Op)ons granted to Investor Rela)ons Service Providers are subject to the 

ves)ng requirements set forth above under (e) under the heading “Gran)ng of Op)ons” and any 

accelera)on thereof is subject to the prior wri1en approval of the TSXV. 
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Transferability 

The Op)ons are not assignable or transferable by an op)onee, except for a limited right of assignment in 

the event of the death of the op)onee or a transfer in accordance with the requirements of the TSXV. 

Term 

The period during which an Op)on is exercisable shall, subject to the provisions of the Stock Op)on Plan 

requiring accelera)on of rights of exercise, be determined by the Commi1ee and set out in the op)on 

agreement, provided that if the Shares are listed on the TSXV, an Op)on shall not be exercisable for a 

period of more than 10 years from the date of grant, subject to any applicable extension in respect of a 

Blackout Period (as defined below). Each Op)on shall, among other things, contain provisions to the effect 

that the Op)on shall be personal to the Op)onee and shall not be assignable or transferable other than in 

the case of death of the Op)onee. In addi)on, each Op)on shall provide that: 

(a) upon the death of the Op)onee, the Op)on shall vest immediately and shall terminate on the 

date that is six months following the date of death of the Op)onee; and 

(b) if the Op)onee shall no longer be an Officer, Director, Employee, Management Company 

Employee or Consultant of the Company, the Op)on shall terminate on the earlier of the expiry 

date of the Op)on and the expiry of the period, not in excess of 90 days, prescribed by the 

Commi1ee at the )me of grant, following the date that the Op)onee ceases to be an Officer, 

Director, Employee, Management Company Employee or Consultant of the Company, as the case 

may be (either of the events in paragraphs (a) and (b) of this sec)on being the “Termina/on 

Date”); 

provided that the number of Shares that the Op)onee (or his heirs or successors) shall be en)tled 

to purchase un)l the Termina)on Date shall be the number of Shares which the Op)onee was 

en)tled to purchase on the date of death or the date the Op)onee ceased to be an Officer, 

Director, Employee, Management Company Employee or Consultant of the Company, as the case 

may be. 

If the normal expiry date of any Op)on falls within any Blackout Period or within 10 business days (being 

a day other than a Saturday, Sunday or other than a day when banks in Vancouver, Bri)sh Columbia or 

Melbourne, Australia are not generally open for business) following the end of any Blackout Period (the 

“Restricted Op/ons”), then the expiry date of such Restricted Op)ons shall, without any further ac)on, 

be extended to the date that is 10 business days following the end of such Blackout Period. The foregoing 

extension applies to all Op)ons whatever the date of grant and shall not be considered an extension of 

the term of the Op)ons as referred to in the Stock Op)on Plan. 

Where an Op)onee ceases to be an Officer, Director, Employee, Management Company Employee or 

Consultant of the Company, the Commi1ee may, subject to compliance with applicable laws (which may 

require shareholder approval), determine in its sole discre)on to treat any Op)ons other than in the 

manner set out in the Stock Op)on Plan, if the Commi1ee determines that the relevant circumstances 

warrant such treatment and provided that such treatment is permi1ed under the applicable rules and 

regula)ons of all regulatory authori)es to which the Company may be subject, including the Corporate 

Finance Policies of the TSXV. 

Change of Control 

If the Company shall become merged (whether by plan of arrangement or otherwise) or amalgamated 

within or with another corpora)on or shall sell the whole or substan)ally the whole of its assets and 

undertakings for shares or securi)es of another corpora)on (the “Change of Control”), all Op)ons which 

have not otherwise vested shall immediately vest and be exercisable, notwithstanding the other terms of 

the Op)ons therein. The Company shall, subject to the Stock Op)on Plan, make provision that, upon 
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exercise of an Op)on during the period ending on the earlier of its unexpired ves)ng period or the thir)eth 

day following the effec)ve date of such Change of Control, the Op)onee shall receive such number of 

shares of the con)nuing successor corpora)on in such merger or amalgama)on or the securi)es or shares 

of the purchasing corpora)on as the Op)onee would have received as a result of such merger, 

amalgama)on or sale if the Op)onee had purchased the shares of the Company immediately prior thereto 

for the same considera)on paid on the exercise of the Op)on and had held such shares on the effec)ve 

date of such merger, amalgama)on or sale and, upon such provision being made, the obliga)on of the 

Company to the Op)onee in respect of the Shares subject to the Op)on shall terminate and be at an end 

and the Op)onee shall cease to have any further rights in respect thereof. 

Voluntary Black-Out Periods 

Jervois has adopted a policy on trading in the securi)es of Jervois which results in the imposi)on of self-

imposed black-out periods from )me to )me, preven)ng officers, Directors, employees and consultants 

from exercising op)ons. For example, these black-out periods would be imposed when Jervois is 

considering various possible transac)ons or is comple)ng material opera)ons that could, if consummated 

or successfully completed, have a significant effect on the trading price or value of Jervois' securi)es. 

However, the imposi)on of voluntary black-out periods can penalize Jervois and its insiders and employees 

where their Op)ons have not been exercised prior to the voluntary black-out period and such Op)ons 

would expire during such period. 

Pursuant to the Stock Op)on Plan, “Blackout Period” means the period of )me when, pursuant to any 

policies of the Company, any securi)es of the Company may not be traded by certain persons as designated 

by the Company, including any holder of an Op)on. 

As noted above, if the normal expiry date of any Op)on falls within any Blackout Period or within 10 

business days (being a day other than a Saturday, Sunday or other than a day when banks in Vancouver, 

Bri)sh Columbia or Melbourne, Australia are not generally open for business) following the end of any 

Blackout Period, then the expiry date of such Restricted Op)ons shall, without any further ac)on, be 

extended to the date that is 10 business days following the end of such Blackout Period. The foregoing 

extension applies to all Op)ons whatever the date of grant and shall not be considered an extension of 

the term of the Op)ons as referred to in the Stock Op)on Plan. 

Net Exercise Right 

Subject to the Corporate Finance Policies of the TSXV, and except with respect to Op)ons held by Investor 

Rela)ons Service Providers, Op)onees have the right (the “Net Exercise Right”), in lieu of the right to 

exercise an Op)on, to terminate such Op)on in whole or in part by no)ce in wri)ng delivered by the 

Op)onee to the Company elec)ng to exercise the Net Exercise Right and, in lieu of receiving the Shares to 

which such terminated Op)on relates, to receive the number of Shares (the “Op/on Shares”), disregarding 

frac)ons, which is equal to the quo)ent obtained by dividing: 

(a) The product of the number of Op)ons being exercised mul)plied by the difference between the 

VWAP (as defined below) of the Shares on the date of exercise and the exercise price; by 

(b) the VWAP of the Shares on the date of exercise, 

and, where the Op)onee is an employee who is subject to the Income Tax Act (Canada) (the “Tax 

Act”) in respect of the Op)on, the Company shall make the elec)on provided for in subsec)on 

110(1.1) of the Tax Act. For greater certainty, the number of Shares determined by the above 

formula will be reduced by the withholding obliga)ons applicable to the receipt of the Op)on 

Shares.  

If an Op)onee exercises a Net Exercise Right in connec)on with an Op)on, it is exercisable only to the 

extent and on the same condi)ons that the related Op)on is exercisable under the Stock Op)on Plan. 
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If an Op)onee exercises a Net Exercise Right in connec)on with an Op)on, the number of Op)ons 

exercised, surrendered or converted, and not the number of Op)on Shares actually issued by the Company, 

must be included in calcula)ng the limits set forth above under (a) under the heading “Gran)ng of 

Op)ons”. 

“VWAP” means the volume weighted average trading price of the Shares on the TSXV calculated by dividing 

the total value by the total volume of such securi)es traded for the five trading days immediately preceding 

the applicable reference date. 

Cashless Exercise Right 

Subject to the Corporate Finance Policies of the TSXV and the provisions of the Stock Op)on Plan, the 

Commi1ee may determine in its discre)on to grant an Op)onee the right to exercise an Op)on on a 

“cashless exercise” basis, on such terms and condi)ons as the Commi1ee may determine in its discre)on 

(including with respect to the withholding and remi1ance of taxes imposed under applicable law) (the 

“Cashless Exercise Right”). 

Pursuant to an arrangement between the Company and a brokerage firm, the brokerage firm will loan 

money to an Op)onee to purchase the Shares underlying the Op)onee’s Op)ons, with the brokerage firm 

then selling a sufficient number of Shares to cover the exercise price of the Op)ons in order to repay the 

loan made to the Op)onee. The Op)onee will then receive the balance of Shares underlying the Op)onee’s 

Op)ons or the cash proceeds from the balance of such Shares underlying the Op)onee’s Op)ons. In either 

case, the Company shall promptly receive an amount equal to the exercise price and all applicable 

withholding obliga)ons, as determined by the Company, against delivery of the Shares to se1le the 

applicable trade. 

In connec)on with a Cashless Exercise Right, if any, the Op)onee shall (i) deliver wri1en no)ce to the 

Company elec)ng to exercise the Cashless Exercise Right and (ii) comply with any applicable tax 

withholding obliga)ons and with such other procedures and policies as the Company may prescribe from 

)me to )me, including prior wri1en consent of the Commi1ee in connec)on with such exercise. 

Where the Op)onee is an Employee who is subject to the Tax Act in respect of the Op)on, and the 

Company determines to accept such Op)onee's request pursuant to the Cashless Exercise Right, the 

Company shall make an elec)on pursuant to subsec)on 110(1.1) of the Tax Act. 

If an Op)onee exercises a Cashless Exercise Right in connec)on with an Op)on, the number of Op)ons 

exercised, surrendered or converted, and not the number of Op)on Shares actually issued by the Company, 

must be included in calcula)ng the limits set forth above under (a) under the heading “Gran)ng of 

Op)ons”. 

Amendments to Op,ons 

The Commi1ee may not, without the prior approval of the holders of Shares, or the prior approval of 

disinterested holders of Shares to the extent required by the Corporate Finance Policies of the TSXV or in 

circumstances where the Exercise Price of outstanding Op)ons held by Insiders of the Company is being 

reduced: (i) make any amendment to the Stock Op)on Plan to increase the percentage of Shares issuable 

on exercise of outstanding Op)ons at any )me pursuant to (a) under the heading “Gran)ng of Op)ons”; 

(ii) reduce the exercise price of any outstanding Op)ons; (iii) extend the term of any outstanding Op)on 

beyond the original expiry date of such Op)on; (iv) make any amendment to increase the maximum limit 

on the number of Op)ons that may be issued to Insiders pursuant to (c) and (d) under the heading 

“Gran)ng of Op)ons”; (v) make any amendment to increase the maximum limit on the number of Op)ons 

that may be issued to Consultants pursuant to (f) under the heading “Gran)ng of Op)ons”; (vi) make any 

amendment to the Plan that would permit an Op)onee to transfer or assign Op)ons to a new beneficial 

Op)onee other than in the case of death of the Op)onee; or (vii) amend the relevant amending sec)on of 

the Stock Op)on Plan. 
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Except as restricted by the Stock Op)on Plan, the Commi1ee may amend or discon)nue the Stock Op)on 

Plan or Op)ons granted thereunder at any )me without shareholder approval provided that any 

amendment to the Stock Op)on Plan that requires approval of any stock exchange on which the Shares 

are listed for trading may not be made without approval of such stock exchange. The Commi1ee may also 

make any amendments or altera)ons to the Stock Op)on Plan to the extent they are required in order to 

comply with the applicable rules and regula)ons of all regulatory authori)es to which the Company may 

be subject, including the TSXV, ASX or any other stock exchange on which the Shares are listed for trading. 

No amendment to the Stock Op)on Plan or Op)ons granted pursuant to the Stock Op)on Plan may be 

made without the consent of the Op)onee, if it adversely alters or impairs any Op)on previously granted 

to such Op)onee under the Stock Op)on Plan. 

Recommenda,on 

The Directors unanimously recommend that Shareholders vote in favour of Resolu)on 7. A vo)ng exclusion 

statement is included in the No)ce of Annual General Mee)ng. 

 

5. RESOLUTION 8 – OPTION EXERCISE PRICE ADJUSTMENT FOR DIRECTORS AND INSIDERS 

Background 

The Stock Op)on Plan approved by Shareholders in each of 2019, 2020, 2021, 2022 and 2023 contains a 

contractual obliga)on to adjust the op)on exercise price in certain circumstances, including in the event 

of a pro-rata rights issue. The formula contained in ASX Lis)ng Rule 6.22.2 is required to adjust the exercise 

price of the op)on such that the benefit of the bonus element of a pro-rata rights issue is provided to the 

op)on holder in the same amount as that conferred on shareholders. Pursuant to the Corporate Finance 

Policies of the TSXV and the terms of the Stock Op)on Plan, any adjustment to the exercise price of op)ons 

held by Directors or Insiders requires approval of Shareholders and the TSXV. The Board approved the 

amendment to the exercise price of the Op)ons on 2 April 2024. The Company is seeking disinterested 

Shareholder approval of the Op)on exercise price adjustment for Directors and Insiders set out below. The 

TSXV has condi)onally approved the Op)on exercise price adjustment for Directors and Insiders set out 

below subject to disinterested Shareholder approval being obtained at the Annual General Mee)ng. The 

approval of the Op)on exercise price adjustment for Directors and Insiders remains subject to the final 

approval by the TSXV and disinterested Shareholder approval.  

Under the Corporate Finance Policies of the TSXV, if an Op)on exercise price is amended to less than the 

Market Price (as defined in the Corporate Finance Policies of the TSXV), the Exchange Hold Period (as 

defined in the Corporate Finance Policies of the TSXV) is applied from the date of the amendment (and for 

greater certainty, where the Op)on exercise price is amended to the Market Price, the Exchange Hold 

Period will not apply). In the event that the Market Price of Jervois’ Shares is greater than the amended 

exercise price on amendment, an Exchange Hold Period will be applied to the Op)ons.  

The calcula)on for the adjustment of the exercise price used to calculate the new exercise price in 

accordance with Lis)ng Rule 6.22.2 is as follows: 



 

19 

Formula O'=O - E[P-(S+D)]/N+1 

Where Inputs 

O' = New exercise price 

 

O = Old exercise price 

 

E = Number of underlying securi)es into which one Op)on is 

exercisable 

1 

P = VWAP 5 day before ex rights date A$0.07 

S = subscrip)on price of Rights Issue  A$0.06 

D = dividend not yet paid on exis)ng underlying security nil 

N = the number of securi)es that must be held to receive a right to one 

new security 

3.34 

The following table sets out the Op)on holder, number of Op)ons held, current exercise price and 

proposed new exercise price. 

Holder Grant Date Number of Op)ons Current exercise 

price 

A$ 

New exercise 

price 

A$ 

Peter Johnston 1 April 2020 875,000 0.093 0.091 

Brian Kennedy 1 April 2020 1,280,000 0.093 0.091 

Michael Callahan 1 April 2020 280,000 0.093 0.091 

Bryce Crocker 

1 Oct 2019 5,000,000 0.183 0.181 

1 Oct 2020 5,000,000 0.253 0.251 

Alwyn Davey 

15 Aug 2019 2,500,000 0.143 0.141 

1 April 2020 1,250,000 0.093 0.091 

Kenneth Klassen 

1 June 2019 2,500,000 0.183 0.181 

1 April 2020 1,312,500 0.0931 0.091 

1 March 2021 500,000 0.443 0.441 

 

1 At the 2022 AGM, shareholders approved an amendment from $0.15 to $0.103 for these op�ons in accordance with the ASX 

Lis�ng Rules.  At the 2023 AGM, the shareholders approved a price amendment from $0.103 to $0.093, however, due to a 

typographical error, these op�ons were incorrectly disclosed at a new exercise price of $0.143 (which is not allowed under the 

ASX Lis�ng Rules). The current exercise price listed here reflects the current exercise price of these op�ons, which is $0.093, and 

approval is being sought to adjust the exercise price to $0.091, in accordance with the ASX Lis�ng Rules. 
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Greg Young 19 Oct 2020 7,500,000 0.268 0.266 

James May 26 Nov 2020 3,250,000 0.233 0.231 

Ma1hew Lengerich 12 July 2021 3,250,000 0.555 0.553 

Sami Kallioinen 1 Sept 2021 1,500,000 0.470 0.468 

 

In rela)on to ASX compliance, the Company’s exis)ng Stock Op)on Plan provides for certain terms and 

condi)ons related to the issued Op)ons including, but not limited to, adjustment provisions related to the 

exercise price of Op)ons. In par)cular, the Stock Op)on Plan requires that the Commi1ee will reduce the 

exercise price of the Op)ons in the event of a rights issue in manner which is fair and equitable to 

Op)onees and which in consistent with the relevant provisions of the Lis)ng Rules of the ASX. On 18 July 

2023, the Company closed a pro-rata accelerated non-renounceable en)tlement issue to Shareholders 

(the “Rights Issue”).  

Set out in Lis)ng Rule 6.22.2 is the formula and methodology to adjust the exercise price of an Op)on in 

the relevant circumstance. The exercise price of Op)ons issued prior to 18 July 2023 held by Op)on holders 

other than Insiders or Directors were adjusted accordingly. 

Recommenda,on 

The Directors do not make a recommenda)on on Resolu)on 8. A vo)ng exclusion statement is included in 

the No)ce. 

6. RESOLUTION 9 – ISSUE OF PERFORMANCE RIGHTS TO MR BRYCE CROCKER 

Background  

The Company proposes, subject to Shareholder approval of this Resolu)on 9 and Resolu)on 10 below to 

grant Chief Execu)ve Officer, Mr Bryce Crocker up to  31,767,022 performance rights which, upon ves)ng, 

will result in the issue of up to 31,767,022 Shares pursuant to the Company’s Performance Rights Plan 

approved by Shareholders. The provision of Performance Rights to Mr Crocker pursuant to the 

Performance Rights Plan comprises a significant component of his ‘at risk’ remunera)on. These 

Performance Rights are intended to align Mr Crocker’s long-term performance over the ves)ng period with 

the interests of Shareholders. The Board has concluded that the remunera)on package for Mr Crocker is 

reasonable and appropriate having regard to the circumstances of the Company and his respec)ve du)es 

and responsibili)es as Chief Execu)ve Officer. Mr. Crocker waived his right to be considered for the cash 

Short Term Incen)ve Plan for the 2023 year. The 2023 LTIP will vest only subject to con)nued employment 

of three (3) years and company share price outperformance rela)ve to a selected peer set.  

 

Performance Rights  

Ves)ng Date:  31 March 2027 

Performance Period: 1 April 2024 to 31 March 2027 



 

21 

Condi/ons and Hurdles for Performance Rights 

Notwithstanding the Company’s performance in the performance period, if there is an adverse event or 

events during the performance period related to safety, the environment or the reputa)on of the 

Company, the Board may adjust the ves)ng percentage in its discre)on. 

The 2024 peer group consists of 20 listed companies which were selected by the Board as being reflec)ve 

of companies at similar stages of revenue, project development and sector alignment as follows: 

2024 PEERS EXCHANGE 

Lithium  

Ioneer ASX 

Pilbara Minerals ASX 

Arcadium Lithium ASX 

Albermarle NYSE 

Ves)ng Condi)ons: The ves)ng of any of the Performance Rights is dependent on Mr 

Crocker mee)ng the service and performance condi)ons. 

Collec)vely these condi)ons are known as the Ves)ng Condi)ons.  

Service Condi)on: Con)nuous employment by Mr Crocker in his current posi)on (or 

equivalent) from grant date to ves)ng date. Subject to the 

Performance Rights rules, Performance Rights will generally lapse 

on resigna)on or dismissal. 

Other Condi)ons: The other condi)ons of the Performance Rights are as per the 

Performance Rights Plan. 

Performance Condi)on 

Up to 100% of the Performance Rights granted will vest in the following propor)ons if the total 

shareholder return (TSR) for Jervois outperforms the TSR of the Company’s 2024 peer group over the 

performance period.  

TSR is defined as the total return of a Share to an investor (capital gain plus dividends reinvested as at 

the ex-dividend date).  

JRV TSR rela/ve to the peer 

group 

Ves/ng percentage 

Below 50th percen)le 0% 

At 50th percen)le (threshold 

performance) 

50% 

Between 50th percen)le and 

75th percen)le 

Straight line pro rata ves)ng between 50% and 100% 

Above 75th percen)le 100% 
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Lithium Americas TSX/NYSE 

Piedmont Lithium ASX 

Nickel 

Lifezone Metals ASX 

Ardea ASX 

Poseidon Nickel ASX 

Centaurus Metals ASX 

Nickel Mines ASX 

Talon Metals TSX 

IGO ASX 

Graphite 

Syrah Resources ASX 

Rare earths 

Lynas ASX 

MP Materials NYSE 

Cobalt 

Electra Ba1ery Materials TSXV 

Chemicals  

BASF Deutsche Borse 

Umicore Brussels 

Recycling 

Li-Cycle NYSE 

  

ASX Lis/ng Rules 

Lis)ng Rule 10.14 requires shareholder approval for the issue of shares to Directors under an employee 

incen)ve scheme. If the resolu)on is passed, it will also mean that the grant of Performance Rights to Mr 

Crocker will not u)lize any of the Company’s placement capacity under Lis)ng Rule 7.1. No further 

shareholder approval under Lis)ng Rule 7.1 is required for that purpose.  

Lis)ng Rule 10.15A requires that the following informa)on be provided to Shareholders for the purposes 

of obtaining Shareholder approval pursuant to Lis)ng Rule 10.14:  
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Lis)ng 

Rule 

Informa)on 

10.15.1 The person receiving the Performance Rights is Mr Bryce Crocker. 

10.15.2 Mr Crocker is a Director of the Company. 

10.15.3 The maximum number of Performance Rights that can be granted under this approval is 

31,767,022 to Mr Crocker. Subject to sa)sfac)on of the ves)ng condi)ons he will receive 

one Share in the Company for each Performance Right granted. 

10.15.4 Mr Crocker current renumera)on is CHF418,000 plus par)cipa)on in the Company’s Stock 

Op)on Plan and Performance Rights Plan. Subject to mee)ng certain KPI’s Mr Crocker may 

be paid up to an addi)onal 70% of his base salary as short-term incen)ves and up to 100% 

of his base salary as long-term incen)ve. 

10.15.5 Mr Crocker has previously received securi)es under the Performance Rights Plan for no 

considera)on as set out below: 

Number of Securi)es Granted  Ves)ng 

 263,158 2022 2025 

3,496,732 2023 2026 
 

10.15.6 The material terms of the Performance Rights and the ra)onale for their issue is set out in 

the Background of this Sec)on 6 and in Schedule A. 

10.15.7 If Shareholder approval is obtained, the Performance Rights will be granted no later than 

one month a5er the Mee)ng with an effec)ve date of 1 April 2024 for the performance 

period. 

10.15.8 The Performance Rights to be granted to Mr Crocker (and any Shares to be issued on ves)ng 

of those Performance Rights) shall be issued for no considera)on. 

10.15.9 The material terms of the Performance Rights Plan are set out in Resolu)on 10 below and 

the full terms are in Schedule A a1ached to this Explanatory Statement. 

10.15.10 No loan will be made by the Company in rela)on to the grant of Performance Rights to Mr 

Crocker. 

10.15.11 Details of any Performance Rights issued under the Performance Rights Plan including that 

approval for the grant of Performance Rights was obtained under Lis)ng Rule 10.14 will be 

published in the annual report of the Company rela)ng to the period in which the 

Performance Rights have been issued. 

Any addi)onal persons covered by Lis)ng Rule 10.14 who become en)tled to par)cipate in 

the Performance Rights Plan a5er this Resolu)on is approved and who were not named in 

this No)ce of Annual General Mee)ng will not par)cipate un)l approval is obtained under 

Lis)ng Rule 10.14. 

10.15.12 A vo)ng exclusion statement is included in the No)ce of Annual General Mee)ng. 
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Recommenda,on 

The Directors (with Mr Bryce Crocker abstaining) unanimously recommend that Shareholders vote in 

favour of Resolu)on 9. 

7. RESOLUTION 10 – APPROVAL OF PERFORMANCE RIGHTS PLAN, AS AMENDED 

The Performance Rights Plan authorises the Board to grant Performance Rights to Directors, officers, 

employees and consultants of Jervois. The purpose of the Performance Rights Plan is to align the economic 

interests of officers, Directors, employees and consultants with that of Jervois and its subsidiaries by 

providing them an opportunity through Performance Rights to acquire an increased proprietary interest in 

the Company. 

The Board approved the Performance Rights Plan originally on 24 June 2021 and on 27 March 2024 and 

the Shareholders approved the Performance Rights Plan on 29 July 2021 which expires for Lis)ng Rules 

purposes three years from the date of this approval.  

Shareholders will be asked to approve (i) an amendment to the Performance Rights Plan to increase the 

maximum amount of Performance Rights issuable from 55,606,000, as approved on 29 July 2021, to 

270,000,000 and (ii) certain addi)onal updates principally to comply with the Corporate Finance Policies 

of the TSXV (the “Plan Amendments”). On 2 April 2024, the Board approved the Plan Amendments, subject 

to receipt of all requisite approvals, including disinterested Shareholder approval and the acceptance of 

the TSXV.  

The TSXV has condi)onally approved the amended Performance Rights Plan subject to the Company 

obtaining disinterested Shareholder approval of the Performance Rights Plan at the Mee)ng. The Company 

is seeking disinterested Shareholder approval of the Performance Rights Plan, as amended, at the Mee)ng. 

If the Company does not obtain disinterested Shareholder approval of the Performance Rights Plan at the 

Mee)ng, the Performance Rights Plan will not be ins)tuted. 

The full text of the Performance Rights Plan, as amended, is set out in Schedule A to this No)ce of Annual 

General. 

ASX Lis/ng Rules 

ASX Lis)ng Rule 7.1 requires that shareholder approval is required for an issue of securi)es if the securi)es 

will, when aggregated with the securi)es issued by the en)ty during the previous 12 months, exceed 15% 

of the number of securi)es on issue at the commencement of that 12-month period.  

ASX Lis)ng Rule 7.2 excep)on 13(b) provides an excep)on to ASX Lis)ng Rule 7.1 for securi)es issued 

under an employee incen)ve scheme within 3 years a5er shareholder approval of the scheme. The 

Company therefore seeks approval of the Plan under ASX Lis)ng Rule 7.2 Excep)on 13(b) so that issues of 

securi)es under the Plan do not impede the capacity of the Company to issue up to a further 15% of its 

capital without shareholder approval. 

Since 29 July 2021, the date on which Shareholders approved the Performance Rights Plan, the Company 

has issued 25,104,108 Performance Rights under the plan as at the date of this No)ce of Mee)ng and 

Explanatory Statement. Currently there are 22,979,271 Performance Rights on issue.  

Descrip/on of Performance Rights Plan  

For the purposes of this sec)on, capitalized terms used herein and not otherwise defined have 

the meanings ascribed to such terms in the Performance Rights Plan. 

Some of the key provisions of the Performance Rights Plan, as amended, are as follows, which are qualified 

in their en)rety by the full text of the Performance Rights Plan, which is set out at Schedule A hereto: 
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Administra,on 

The Performance Rights Plan shall be administered by the Board, or if appointed, by a special commi1ee 

of the Board appointed from )me to )me by the Board (such commi1ee, or if no such commi1ee is 

appointed, the Board, is hereina5er referred to as the “CommiEee”) pursuant to rules of procedure fixed 

by the Board. 

Gran,ng of Performance Rights 

The Board or Commi1ee, as applicable, may from )me to )me designate Directors, officers, employees 

and consultants of the Company (or in each case their personal, wholly-owned holding companies) 

(collec)vely, the “Par/cipants”), to whom Performance Rights may be granted, and the number of Shares 

to be a1ached to each, provided that:  

(a) the total number of Shares issuable pursuant to Performance Rights outstanding at any )me under 

the Performance Rights Plan shall not exceed 270,000,000 Shares2, subject to adjustment as set 

forth in the Performance Rights Plan, and further subject to the applicable rules and regula)ons of 

all regulatory authori)es to which the Company may be subject, including the TSXV or such other 

stock exchange as the Shares may be listed for trading;  

(b) the maximum aggregate number of Shares that are issuable pursuant to all Security Based 

Compensa)on granted or issued in any 12-month period to any one Par)cipant shall not exceed 

5% of the Outstanding Securi)es, calculated as at the date any Security Based Compensa)on is 

granted or issued to the Par)cipant;  

(c) the number of Shares reserved for issuance on se1lement of Rights to any one Insider and such 

Insider's associates pursuant to all Security Based Compensa)on Arrangements shall not exceed 

5% of the Outstanding Securi)es and the maximum aggregate number of Shares that are issuable 

pursuant to all Security Based Compensa)on granted or issued to Insiders (as a group) must not 

exceed 10% of the Outstanding Shares at any point in )me; 

(d) the maximum number of Shares of the Company issuable to Insiders pursuant to all Security Based 

Compensa)on Arrangements in a 12-month period shall not exceed 10% of the number of 

Outstanding Securi)es;  

(e) if the Shares are listed on the TSXV, the aggregate number of Shares reserved for issuance to all 

Par)cipants employed to provide Investor Rela)ons Ac)vi)es (as such term is defined in the policies 

of the TSXV) in a 12-month period shall not exceed 2% of the number of Outstanding Securi)es;  

(f) if the Shares are listed on the TSXV, the aggregate number of Shares reserved for issuance to any 

one Consultant (as such term is defined in the policies of the TSXV) in a 12-month period shall not 

exceed 2% of the number of Outstanding Securi)es; and  

(g) if the Shares are listed on the TSXV, a grant of Performance Rights pursuant to the Performance 

Rights Plan shall cons)tute a representa)on by the Company that the Par)cipant is a bona fide 

Director, Employee, Consultant or Management Company Employee (as such terms are defined in 

the policies of the TSXV);  

provided that for the purposes of paragraphs I above, if the Shares are listed on the TSXV, Rights 

may not be granted to Par)cipants employed or engaged to provide Investor Rela)ons Ac)vi)es 

(as such term is defined in the policies of the TSXV). The Shares that are reserved for issuance on 

 

2 The Board is seeking to increase the amount of Performance Rights outstanding as at any )me from 55,606,000 approved on 29 

July 2021 to 270,000,000. 
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se1lement of Performance Rights granted pursuant to the Performance Rights Plan that lapse, are 

cancelled, terminated or expired in accordance with the terms of the Performance Rights Plan prior 

to the se1lement of all or a por)on thereof shall be available for a subsequent grant of Performance 

Rights pursuant to the Performance Rights Plan to the extent of any Shares issuable thereunder 

that are not issued under such lapsed, cancelled, terminated or expired Performance Rights. At the 

)me of grant each Par)cipant shall be provided with any informa)on or documents that the 

Corpora)ons Act, Lis)ng Rules or other applicable laws require the Company to give to the 

Par)cipant.  

Ves,ng 

Subject to regulatory requirements, the Board or Commi1ee, as applicable, may, in its sole discre)on, 

determine the performance, service and/or other condi)ons that must be sa)sfied before the 

Performance Rights vest under the Performance Rights Plan. Such terms, including the )me during which 

Performance Rights shall vest, the method of ves)ng, any applicable Ves)ng Condi)ons (as defined in the 

Performance Rights Plan) and forfeiture condi)ons (if applicable) shall be set out in the Rights Award 

Agreement (as defined in the Performance Rights Plan).  

Subject to the Performance Rights Plan and the Rights Award Agreement, a Performance Rights which has 

not lapsed shall vest if and when any Ves)ng Condi)ons applicable to the Performance Rights have been 

sa)sfied, or waived by the Board or Commi1ee, as applicable, at its sole discre)on. Notwithstanding any 

other provision of the Performance Rights Plan, at all )mes when the Company is listed on the TSXV, no 

Right issued thereunder may vest before the date that is one year following the date it is granted or issued. 

However, the ves)ng required by the Performance Rights Plan may be accelerated for a Par)cipant who 

dies or who ceases to be an eligible Par)cipant under the Performance Rights Plan in connec)on with a 

Change of Control, take-over bid, reverse takeover or other similar transac)on. 

Subject to the Performance Rights Plan, the Rights Award Agreement and applicable law, the Board or 

Commi1ee, as applicable, may in its absolute discre)on determine at any )me that a Performance Rights 

which has not lapsed will vest. For clarity the Board or Commi1ee, as applicable, does not have authority 

or discre)on to determine that a Performance Rights which has vested in accordance with its condi)ons is 

invalid. 

It is the current inten)on of the Board or Commi1ee, as applicable, that, along with con)nued 

employment, the Performance Rights vest subject to the Company being at least in the 50% quar)le of the 

peer group total Shareholder return, with 50% ves)ng in such circumstance and progressively vest where 

the Company is in the 50% to 75% quar)le of total Shareholder return, with the Performance Rights fully 

ves)ng at the 75% quar)le. The peer group is iden)fied as those companies with exposure to ba1ery 

materials, and range from pre-development, construc)on and opera)ng companies. The peer group may 

change at the discre)on of the Directors for each grant of Performance Rights. 

Rights’ Account 

A separate no)onal account shall be maintained for each Par)cipant with respect to Performance Rights 

granted to such Par)cipant (a “Rights’ Account”). Performance Rights awarded to the Par)cipant from 

)me to )me shall be credited to the Par)cipant’s Rights’ Account and shall vest in accordance with the 

Performance Rights Plan. On the ves)ng of the Performance Rights and the corresponding issuance of cash 

and/or Shares to the Par)cipant, or on the forfeiture or termina)on of the Performance Rights pursuant 

to the terms of the Rights Award Agreement, the Performance Rights credited to the Par)cipant’s Rights’ 

Account will be cancelled. 

Performance Rights Terms 

The period during which a Performance Right can be se1led shall, subject to the provisions of the 

Performance Rights Plan requiring accelera)on, be determined by the Board or Commi1ee, as applicable, 
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and set out in the Rights Award Agreement, provided that if the Shares are listed on the TSXV, the period 

which a Right may be se1led shall not exceed a period of more than 10 years from the date of grant, subject 

to any applicable extension in respect of a Blackout Period (as defined in the Performance Rights Plan) (the 

“Expiry Date”). Each Performance Right shall, among other things, contain provisions to the effect that the 

Performance Right shall be personal to the Par)cipant and shall not be assignable or transferable, and the 

Par)cipant may not enter into any arrangement for the purpose of hedging, borrowing or otherwise 

affec)ng their economic exposure to any Performance Rights. 

If the Expiry Date of any Performance Right falls within any Blackout Period or within 10 business days 

(being a day other than a Saturday, Sunday or other than a day when banks in Vancouver, Bri)sh Columbia 

or Melbourne, Australia are not generally open for business) following the end of any Blackout Period (the 

“Restricted Rights”), then the Expiry Date of such Restricted Rights shall, without any further ac)on, be 

extended to the date that is 10 business days following the end of such Blackout Period. The foregoing 

extension applies to all Performance Rights whatever the date of grant and shall not be considered an 

extension of the term of the Performance Rights as referred to in the Performance Rights Plan.  

Unless otherwise determined by the Board or Commi1ee, as applicable, or unless otherwise provided in 

the Rights Award Agreement, if a Par)cipant’s employment, service or engagement terminates in any of 

the following circumstances, Performance Rights shall be treated in the manner set forth below: 

Reason for Termina/on  Treatment of Performance Rights  

Death Outstanding Performance Rights that were vested on or before the date of 

death shall be se1led in accordance with the Performance Rights Plan as of 

the date of death. Outstanding Performance Rights that were not vested on 

or before the date of death shall vest and be se1led in accordance with the 

Performance Rights Plan as of the date of death. 

Re)rement  Outstanding Performance Rights that were vested on or before the date of 

Re)rement (as defined in the Performance Rights Plan) shall be se1led in 

accordance with the Performance Rights Plan as of the date of Re)rement. 

Outstanding Performance Rights that would have vested on the next ves)ng 

date following the date of Re)rement shall be se1led in accordance with the 

Performance Rights Plan as of such ves)ng date. Subject to the foregoing, 

any remaining Performance Rights shall in all respects terminate as of the 

date of Re)rement. 

Disability  Outstanding Performance Rights as of the date of Disability (as defined in 

the Performance Rights Plan) shall con)nue to vest and be se1led in 

accordance with the Performance Rights Plan in accordance their terms, 

based on the Par)cipant’s progress since commencement of the period of 

performance, service and/or other condi)ons that must be sa)sfied before 

the Performance Rights vest under the Performance Rights Plan up to the 

date of Disability. Subject to the foregoing, any remaining Performance 

Rights shall in all respects terminate as of the date of Disability.  

Resigna)on  Outstanding Performance Rights that were vested on or before the date of 

resigna)on shall be se1led in accordance with the Performance Rights Plan 

as of the date of resigna)on, a5er which )me the Performance Rights shall 

in all respects terminate. 

Termina)on without 

Cause/Wrongful 

Outstanding Performance Rights that were vested on or before the 

Termina)on Date (as defined in the Performance Rights Plan) shall be se1led 

in accordance with the Performance Rights Plan as of the Termina)on Date. 

Outstanding Performance Rights that would have vested on the next ves)ng 
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Reason for Termina/on  Treatment of Performance Rights  

Dismissal – No Change 

of Control Involved 

date following the Termina)on Date, shall vest and be se1led in accordance 

with the Performance Rights Plan as of such ves)ng date. Subject to the 

foregoing, any remaining Performance Rights shall in all respects terminate 

as of the Termina)on Date.  

Change of Control  Performance Rights vest in accordance with the Performance Rights Plan. 

Termina)on of the 

Par)cipant for Just 

Cause  

Outstanding Performance Rights (whether vested or unvested) shall 

automa)cally terminate on the Termina)on Date and be forfeited.  

Where a Par)cipant ceases to be a Director or officer of, be in the employ of, or be providing ongoing 

management or consul)ng services to, the Company, the Board or Commi1ee, as applicable, may, subject 

to compliance with applicable laws (which may require Shareholder approval), determine in its sole 

discre)on to treat any Performance Rights other than in the manner set out in the Performance Rights 

Plan as a term of the Rights Award Agreement or at the )me of cessa)on, if the Board or Commi1ee, as 

applicable, determines that the relevant circumstances warrant such treatment and provided that such 

treatment is permi1ed under the applicable rules and regula)ons of all regulatory authori)es to which the 

Company may be subject. 

SeBlement 

Performance Rights may be se1led by delivery by the Par)cipant to the Company of a no)ce of se1lement, 

substan)ally in the form a1ached to the Performance Rights Plan, acknowledged by the Company. On 

se1lement, the Company shall, for each vested Performance Right being se1led, deliver to the Par)cipant 

a cash payment equal to the Market Price (as defined in the Performance Rights Plan and which, so long 

as the Shares are listed on the TSXV, shall not be less than the Discounted Market Price) of one Share as of 

the ves)ng date, one Share, or any combina)on of cash and Shares equal to the Market Price of one Share 

as of the ves)ng date provided that if the Shares are listed on the TSXV the cash payment is in the sole 

discre)on of the Board or Commi1ee, as applicable. No cer)ficates or holding statements for Shares issued 

in se1lement will be issued to the Par)cipant un)l the Par)cipant and the Company have each completed 

all steps required by law to be taken in connec)on with the issuance of the Shares, including receipt from 

the Par)cipant of payment or provision for all withholding taxes due as a result of the se1lement of the 

Performance Rights. The delivery of cer)ficates or holding statements represen)ng the Shares to be issued 

in se1lement of Performance Rights will be con)ngent upon the fulfillment of any requirements contained 

in the Rights Award Agreement or applicable provisions of laws. 

Lapse and Termina,on of Performance Rights 

Unless the Board or Commi1ee, as applicable, determines otherwise, a Performance Right will lapse and 

terminate on the earliest of: 

(a) the date that the Board or Commi1ee, as applicable, determines that any Ves)ng Condi)on or 

other condi)on applicable to the Performance Right cannot be sa)sfied; 

(b) the Expiry Date; 

(c) the Par)cipant purpor)ng to assign or transfer or enter into any arrangement in respect of the 

Performance Right in breach of the Performance Rights Plan; or 

(d) the Performance Right lapsing or termina)ng in accordance with a provision of the Performance 

Rights Plan or the Rights Award Agreement. 
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Notwithstanding the above, if the Shares are listed on the TSXV, all Rights must be se1led within twelve 

months a5er the date of death or termina)on of the Par)cipant’s employment, service or engagement, 

a5er which )me the Rights shall in all respects lapse and terminate. 

Where a Par)cipant’s Performance Rights have lapsed and terminated under Sec)on 9 of the Performance 

Rights Plan: 

(a) all rights of the Par)cipant under the Performance Rights Plan in respect of those Performance 

Rights are forfeited; and 

(b) the Company will cancel the Performance Rights and, unless the Board or Commi1ee, as applicable, 

determines otherwise, not be liable for any considera)on, compensa)on, damages or other 

amounts to the Par)cipant in respect of the Performance Rights. 

Change of Control 

Subject to the approval of the TSXV, where applicable, if the Company shall become merged (whether 

by plan of arrangement or otherwise) or amalgamated within or with another corpora)on or shall sell the 

whole or substan)ally the whole of its assets and undertakings for shares or securi)es of another 

corpora)on (the “Change of Control”), then all Performance Rights shall uncondi)onally vest.  

Where a Change of Control occurs, all Performance Rights which have not otherwise vested shall 

immediately vest and be se1led in accordance with the Performance Rights Plan, notwithstanding the 

other terms of the Performance Rights therein. The Company shall, subject to the Performance Rights Plan, 

make provision that, upon se1lement of a Performance Right during the period ending on the earlier of its 

unexpired ves)ng period or the 13th day following the effec)ve date of such Change of Control, the 

Par)cipant shall, provided the Performance Rights are not cash se1led, receive such number of shares of 

the con)nuing successor corpora)on in such merger or amalgama)on or the securi)es or shares of the 

purchasing corpora)on as the Par)cipant would have received as a result of such merger, amalgama)on 

or sale if the Par)cipant had received Shares of the Company immediately prior thereto on the se1lement 

of a Performance Right and had held such Shares on the effec)ve date of such merger, amalgama)on or 

sale and, upon such provision being made, the obliga)on of the Company to the Par)cipant in respect of 

the Shares subject to the Performance Right shall lapse, terminate and be at an end and the Par)cipant 

shall cease to have any further rights in respect thereof. 

Amendment or Discon,nuance of the Performance Rights Plan 

The Board or Commi1ee, as applicable, may not, without the prior approval of the TSXV and the holders 

of Shares, or the prior approval of disinterested holders of Shares to the extent required by the policies of 

the TSXV: (i) make any amendment to the Performance Rights Plan to increase the number of Shares 

issuable on se1lement of outstanding Performance Rights at any )me pursuant to the Performance Rights 

Plan; (ii) extend the term of any outstanding Performance Right beyond the original expiry date of such 

Performance Right; (iii) make any amendment to increase the maximum limit on the number of securi)es 

that may be issued to Insiders pursuant to the Performance Rights Plan; (iv) make any amendment to 

increase the maximum limit on the number of securi)es that may be issued to Consultants pursuant to the 

Performance Rights Plan; (v) make any amendment to the Performance Rights Plan that would permit a 

Par)cipant to transfer or assign Performance Rights to a new beneficial Par)cipant other than in the case 

of death of the Par)cipant; or (vi) amend Sec)on 18 of the Performance Rights Plan.  

Except as restricted by the Performance Rights Plan and otherwise provided by the applicable rules of any 

stock exchange, the Board or Commi1ee, as applicable, may amend or discon)nue the Performance Rights 

Plan or Performance Rights granted thereunder at any )me without Shareholder approval provided that 

any amendment to the Performance Rights Plan that requires approval of any stock exchange on which 

the Shares are listed for trading may not be made without approval of such stock exchange. The Board or 

Commi1ee, as applicable, may also make any amendments or altera)ons to the Performance Rights Plan 
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to the extent they are required in order to comply with the applicable rules and regula)ons of all regulatory 

authori)es to which the Company may be subject, including the TSXV, ASX or any other stock exchange on 

which the Shares are listed for trading. No amendment to the Performance Rights Plan or Performance 

Rights granted pursuant to the Performance Rights Plan may be made without the consent of the 

Par)cipant, if it adversely alters or impairs any Performance Rights previously granted to such Par)cipant 

under the Performance Rights Plan. 

Recommenda,on 

The Directors unanimously recommend that Shareholders vote in favour of Resolu)on 10. A vo)ng 

exclusion statement is included in the No)ce of Annual General Mee)ng. 

8. RESOLUTION 11 – RE-APPOINTMENT OF AUDITOR 

On 5 August 2020, in accordance with sec)on 327C of the Corpora)ons Act, the Company appointed Ernst 

& Young (EY) as auditor of the Company following ASIC’s consent to the resigna)on of the previous auditor 

of the Company, BDO East Coast Partnership Pty Ltd, in accordance with sec)on 329(5) of the Corpora)ons 

Act. 

Following the above appointment, and in accordance with sec)on 327C(2) of the Corpora)ons Act, EY holds 

office as auditor of the Company un)l the Company’s next annual general mee)ng. EY’s appointment as 

auditor was approved by shareholders on 30 November 2020.  

In accordance with the Corporate Finance Policies of the TSXV, the Company now seeks the annual 

shareholder approval for the ongoing appointment of EY as auditor of the Company and its controlled 

en))es. The ongoing appointment of EY will be by vote of shareholders as an ordinary resolu)on.  

Recommenda,on 

The Directors unanimously recommend that Shareholders vote in favour of Resolu)on 11. 

Enquiries 

Shareholders are required to contact the Chairman or Company Secretary on +61 (3) 9583 0498 if they 

have any queries in respect of the ma1ers set out in these documents. 
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GLOSSARY 

A$ means Australian dollars. 

AEST means Australian Eastern Standard Time. 

ASX means ASX Limited (ACN 008 624 691). 

Board means the Board of Directors of the Company. 

C$ means Canadian dollars. 

Company or Jervois means Jervois Global Limited (ACN 007 626 575). 

Cons/tu/on means the Company’s cons)tu)on. 

Corpora/ons Act means the Corpora)ons Act 2001 (Cth). 

Directors mean the current Directors of the Company. 

Explanatory Statement means the explanatory statement which accompanies, and forms part of, the No)ce of 

Annual General Mee)ng. 

Insider has the meaning ascribed thereto Corporate Finance Policies of the TSXV. 

Key Management Personnel means those persons having authority or responsibility for planning direc)ng and 

controlling the ac)vi)es of the Company, directly or indirectly, including any Director (whether execu)ve or 

otherwise). 

Lis/ng Rules means the Lis)ng Rules of ASX. 

Mee/ng means the annual general mee)ng convened by the No)ce of Annual General Mee)ng. 

No/ce of Annual General Mee/ng means the no)ce of general mee)ng accompanying this Explanatory Statement. 

Op/on means an op)on over an unissued Share on the relevant terms set out in the Explanatory Statement. 

PDT means Pacific Daylight Savings Time in North America. 

Performance Right means a right over an unissued Share on the relevant terms set out in the Explanatory Statement. 

Performance Rights Plan means the Company’s performance rights plan.  

Resolu/on means the resolu)ons set out in the No)ce of Annual General Mee)ng, or any one of them, as the context 

requires. 

Share means a fully paid ordinary share in the Company. 

Shareholder means a holder of a Share. 

Stock Op/on Plan means the Company’s stock op)on plan. 

TSXV means the TSX Venture Exchange.  
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Schedule A 

Jervois Global Performance Rights Plan  

1. PURPOSE OF PLAN  

The purpose of this plan (the "Plan") is to align the economic interests of officers, Directors, employees and 

consultants with that of Jervois Global Limited ACN 007 626 575 and its subsidiaries (collectively, "Jervois" or the 

"Company") by providing them an opportunity through Rights to acquire an increased proprietary interest in the 

Company.  

2. ADMINISTRATION  

The Plan shall be administered by the Board, or if appointed, by a special committee of the Board appointed from 

time to time by the Board (such committee, or if no such committee is appointed, the Board, is hereinafter referred 

to as the "Committee") pursuant to rules of procedure fixed by the Board.  

3. GRANTING OF RIGHTS 

Subject to this Section 3, the Board or Committee, as applicable, may from time to time designate directors, officers, 

employees and consultants of the Company (or in each case their personal, wholly-owned holding companies) 

(collectively, the "Participants"), to whom Rights may be granted, and the number of Shares to be attached to each, 

provided that:  

(a) the total number of Shares issuable pursuant to Rights outstanding at any time under the Plan shall not 

exceed 270,000,000 Shares, subject to adjustment as set forth herein, and further subject to the applicable 

rules and regulations of all regulatory authorities to which the Company may be subject, including the TSXV 

or such other stock exchange as the common shares may be listed for trading;  

(b) the maximum aggregate number of Shares that are issuable pursuant to all Security Based Compensation 

granted or issued in any 12-month period to any one Participant shall not exceed 5% of the Outstanding 

Securities, calculated as at the date any Security Based Compensation is granted or issued to the Participant;  

(c) the number of Shares reserved for issuance on settlement of Rights to any one Insider and such Insider's 

associates pursuant to all Security Based Compensation Arrangements shall not exceed 5% of the 

Outstanding Securities and the maximum aggregate number of Shares that are issuable pursuant to all 

Security Based Compensation granted or issued to Insiders (as a group) must not exceed 10% of the 

Outstanding Shares at any point in time; 

(d) the maximum number of Shares of the Company issuable to Insiders pursuant to all Security Based 

Compensation Arrangements in a 12-month period shall not exceed 10% of the number of Outstanding 

Securities;  

(e) if the Shares are listed on the TSXV, the aggregate number of Shares reserved for issuance to all Participants 

employed to provide Investor Relations Activities (as such term is defined in the policies of the TSXV) in a 

12-month period shall not exceed 2% of the number of Outstanding Securities;  

(f) if the Shares are listed on the TSXV, the aggregate number of Shares reserved for issuance to any one 

Consultant (as such term is defined in the policies of the TSXV) in a 12-month period shall not exceed 2% of 

the number of Outstanding Securities; and  

(g) if the Shares are listed on the TSXV, a grant of Rights pursuant to this Plan shall constitute a representation 

by the Company that the Participant is a bona fide Director, Employee, Consultant or Management Company 

Employee (as such terms are defined in the policies of the TSXV;  

provided that for the purposes of paragraph (e) above, if the Shares are listed on the TSXV, Rights may not be granted 

to Participants employed or engaged to provide Investor Relations Activities (as such term is defined in the policies 

of the TSXV). The Shares that are reserved for issuance on settlement of Rights granted pursuant to this Plan that 

lapse, are cancelled, terminated or expired in accordance with the terms of the Plan prior to the settlement of all or 

a portion thereof shall be available for a subsequent grant of Rights pursuant to this Plan to the extent of any Shares 

issuable thereunder that are not issued under such lapsed, cancelled, terminated or expired Rights. At the time of 

grant each Participant shall be provided with any information or documents that the Corporations Act 2001 (Cth), 

Listing Rules or other applicable laws require the Company to give to the Participant.  

For the avoidance of doubt, the Board or Committee, as applicable, is not obliged to make grants of any or the same 

number of Rights to Participants and may make grants on a differential basis to Participants. A Participant is not 
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entitled to participate in the Plan unless and until a Rights Award Agreement has been offered to that Participant 

and a signed copy has been returned by the Participant to the Company. By participating in the Plan, each Participant 

acknowledges that: 

(a) participation in the Plan does not create any contractual or other right to future participation in the Plan, 

or benefits in lieu of participation in the Plan, even if participation is offered repeatedly; and 

(b) all decisions with respect to future participation in the Plan, if any, will be at the sole discretion of the 

Board or Committee, as applicable. 

4. DEFERRED TAXATION  

Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to grants made under the Plan except to the extent 

the Rights Award Agreement provides otherwise.  

5. VESTING  

Subject to regulatory requirements including, but not limited to the applicable requirements of any stock exchange, 

the Board or Committee, as applicable, may, in its sole discretion, determine the performance, service and/or other 

conditions that must be satisfied before the Rights vest under this Plan.  Such terms, including the time during which 

Rights shall vest, the method of vesting, any applicable Vesting Conditions and forfeiture conditions (if applicable) 

shall be set out in the Rights Award Agreement.  

Subject to this Plan and the Rights Award Agreement, a Right which has not lapsed shall vest if and when any Vesting 

Conditions applicable to the Right have been satisfied, or waived by the Board or Committee, as applicable, at its 

sole discretion. Notwithstanding any other provision of this Plan, at all times when the Company is listed on the TSXV, 

no Right issued hereunder may vest before the date that is one year following the date it is granted or issued. 

However, the vesting required by this Section 5 may be accelerated for a Participant who dies or who ceases to be 

an eligible Participant under this Plan in connection with a Change of Control, take-over bid, reverse takeover or 

other similar transaction. 

Subject to this Plan, the Rights Award Agreement and applicable law, the Board or Committee, as applicable, may in 

its absolute discretion determine at any time that a Right which has not lapsed will vest. For clarity the Board or 

Committee, as applicable, does not have authority or discretion to determine that a Right which has vested in 

accordance with its conditions is invalid. 

6. RIGHTS' ACCOUNT  

A separate notional account shall be maintained for each Participant with respect to Rights granted to such 

Participant (a "Rights' Account").  Rights awarded to the Participant from time to time pursuant to Section 3 shall be 

credited to the Participant's Rights' Account and shall vest in accordance with Section 5.  On the vesting of the Rights 

and the corresponding issuance of cash and/or Shares to the Participant pursuant to Section 8, or on the forfeiture 

or termination of the Rights pursuant to the terms of the Rights Award Agreement, the Rights credited to the 

Participant's Rights' Account will be cancelled. 

7. RIGHTS TERMS  

The period during which a Right can be settled shall, subject to the provisions of the Plan requiring acceleration, be 

determined by the Board or Committee, as applicable, and set out in the Rights Award Agreement, provided that if 

the Shares are listed on the TSXV, the period which a Right may be settled shall not exceed a period of more than 10 

years from the date of grant, subject to any applicable extension in respect of a Blackout Period (the "Expiry Date"). 

Each Right shall, among other things, contain provisions to the effect that the Right shall be personal to the 

Participant and shall not be assignable or transferable, and the Participant may not enter into any arrangement for 

the purpose of hedging, borrowing or otherwise affecting their economic exposure to any Rights. 

If the Expiry Date of any Right falls within any Blackout Period or within 10 business days (being a day other than a 

Saturday, Sunday or other than a day when banks in Vancouver, British Columbia or Melbourne, Australia are not 

generally open for business) following the end of any Blackout Period (the "Restricted Rights"), then the Expiry Date 

of such Restricted Rights shall, without any further action, be extended to the date that is 10 business days following 

the end of such Blackout Period. The foregoing extension applies to all Rights whatever the date of grant and shall 

not be considered an extension of the term of the Rights as referred to in Section 18 hereof.  

Unless otherwise determined by the Board or Committee, as applicable, or unless otherwise provided in the Rights 

Award Agreement, if a Participant's employment, service or engagement terminates in any of the following 

circumstances, Rights shall be treated in the manner set forth below: 
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Reason for Termina/on  Treatment of Rights  

Death Outstanding Rights that were vested on or before the date of death shall be se1led in 

accordance with Sec)on 8 as of the date of death. Outstanding Rights that were not 

vested on or before the date of death shall vest and be se1led in accordance with 

Sec)on 8 as of the date of death. 

Re)rement  Outstanding Rights that were vested on or before the date of Re)rement shall be 

se1led in accordance with Sec)on 8 as of the date of Re)rement.  Outstanding Rights 

that would have vested on the next ves)ng date following the date of Re)rement shall 

be se1led in accordance with Sec)on 8 as of such ves)ng date.  Subject to the 

foregoing, any remaining Rights shall in all respects terminate as of the date of 

Re)rement.  

Disability  Outstanding Rights as of the date of Disability shall con)nue to vest and be se1led in 

accordance with Sec)on 8 in accordance their terms, based on the Par)cipant's 

progress since commencement of the period of performance, service and/or other 

condi)ons that must be sa)sfied before the Rights vest under this Plan up to the date 

of Disability.  Subject to the foregoing, any remaining Rights shall in all respects 

terminate as of the date of Disability.  

Resigna)on  Outstanding Rights that were vested on or before the date of resigna)on shall be 

se1led in accordance with Sec)on 8 as of the date of resigna)on, a5er which )me the 

Rights shall in all respects terminate. 

Termina)on without 

Cause/Wrongful 

Dismissal - No Change of 

Control Involved 

Outstanding Rights that were vested on or before the Termina)on Date shall be se1led 

in accordance with Sec)on 8 as of the Termina)on Date.  Outstanding Rights that 

would have vested on the next ves)ng date following the Termina)on Date, shall vest 

and be se1led in accordance with Sec)on 8 as of such ves)ng date. Subject to the 

foregoing, any remaining Rights shall in all respects terminate as of the Termina)on 

Date.  

Change of Control  Rights vest in accordance with Sec)on 10.  

Termina)on of the 

Par)cipant for Just Cause  

Outstanding Rights (whether vested or unvested) shall automa)cally terminate on the 

Termina)on Date and be forfeited.  

Where a Participant ceases to be a Director or officer of, be in the employ of, or be providing ongoing management 

or consulting services to, the Company, the Board or Committee, as applicable, may, subject to compliance with 

applicable laws (which may require shareholder approval), determine in its sole discretion to treat any Rights other 

than in the manner set out in this Section 7 as a term of the Rights Award Agreement or at the time of cessation, if 

the Board or Committee, as applicable, determines that the relevant circumstances warrant such treatment and 

provided that such treatment is permitted under the applicable rules and regulations of all regulatory authorities to 

which the Company may be subject. 

8. SETTLEMENT  

Rights may be settled by delivery by the Participant to the Company of a notice of settlement, substantially in the 

form attached as Annexure C – Notice of Settlement of Rights attached to the Rights Award Agreement, 

acknowledged by the Company.  On settlement, the Company shall, for each vested Right being settled, deliver to 

the Participant a cash payment equal to the Market Price of one Share as of the vesting date, one Share, or any 

combination of cash and Shares equal to the Market Price of one Share as of the vesting date provided that if the 

Shares are listed on the TSXV the cash payment is in the sole discretion of the Board or Committee, as applicable.  

No certificates or holding statements for Shares issued in settlement will be issued to the Participant until the 

Participant and the Company have each completed all steps required by law to be taken in connection with the 

issuance of the Shares, including receipt from the Participant of payment or provision for all withholding taxes due 

as a result of the settlement of the Rights.  The delivery of certificates or holding statements representing the Shares 
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to be issued in settlement of Rights will be contingent upon the fulfillment of any requirements contained in the 

Rights Award Agreement or applicable provisions of laws.  

9. LAPSE AND TERMINATION OF RIGHTS 

Unless the Board or Commi1ee, as applicable, determines otherwise, a Right will lapse and terminate on the earliest 

of: 

(a) the date that the Board or Commi1ee, as applicable, determines that any Ves)ng Condi)on or other 

condi)on applicable to the Right cannot be sa)sfied; 

(b) the Expiry Date; 

(c) the Par)cipant purpor)ng to assign or transfer or enter into any arrangement in respect of the Right in 

breach of Sec)on 7; or 

(d) the Right lapsing or termina)ng in accordance with a provision of this Plan or the Rights Award Agreement. 

Notwithstanding the above, if the Shares are listed on the TSXV, all Rights must be se1led within twelve months a5er 

the date of death or termina)on of the Par)cipant's employment, service or engagement, a5er which )me the Rights 

shall in all respects lapse and terminate. 

Where a Par)cipant's Rights have lapsed and terminated under this Sec)on 9: 

(a)  all rights of the Par)cipant under the Plan in respect of those Rights are forfeited; and 

(b)  the Company will cancel the Rights and, unless the Board or Commi1ee, as applicable, determines 

otherwise, not be liable for any considera)on, compensa)on, damages or other amounts to the Par)cipant 

in respect of the Rights. 

10. MERGERS, AMALGAMATION AND SALE  

Subject to the approval of the TSXV, where applicable, if the Company shall become merged (whether by plan of 

arrangement or otherwise) or amalgamated within or with another corporation or shall sell the whole or 

substantially the whole of its assets and undertakings for shares or securities of another corporation (the "Change 

of Control"), then all Rights shall unconditionally vest.  

Where a Change of Control occurs, all Rights which have not otherwise vested shall immediately vest and be settled 

in accordance with Section 8, notwithstanding the other terms of the Rights therein. The Company shall, subject to 

this Section 10, make provision that, upon settlement of a Right during the period ending on the earlier of its 

unexpired vesting period or the 13th day following the effective date of such Change of Control, the Participant shall, 

provided the Rights are not cash settled, receive such number of shares of the continuing successor corporation in 

such merger or amalgamation or the securities or shares of the purchasing corporation as the Participant would have 

received as a result of such merger, amalgamation or sale if the Participant had received Shares of the Company 

immediately prior thereto on the settlement of a Right and had held such Shares on the effective date of such merger, 

amalgamation or sale and, upon such provision being made, the obligation of the Company to the Participant in 

respect of the Shares subject to the Right shall lapse, terminate and be at an end and the Participant shall cease to 

have any further rights in respect thereof.  

11. NO RIGHTS AS A SHAREHOLDER  

A Participant shall not have any of the rights or privileges of a shareholder (including in respect of dividends, voting 

or capital) of the Company in respect of any Shares issuable upon settlement of a Right until certificates representing 

such Shares have been issued and delivered. 

12. CESSATION OF EMPLOYMENT  

For the purposes of this Plan and all Rights Award Agreements, unless otherwise provided in the applicable Rights 

Award Agreement, a Participant shall be deemed to have ceased to be a Participant and shall be deemed to have 

terminated or resigned from employment or a consulting arrangement with the Company or any of its subsidiaries, 

as applicable, for the purposes hereof on the first to occur of such termination or resignation or the date (as 

determined by the Board) that the Participant ceases in the active performance of all of the regular duties of the 

Participant's job, which includes the carrying on of all of the usual and customary day-to-day duties of the job for the 

normal and scheduled number of hours in each working day, unless the foregoing is a result in a leave of absence 

("Leave") approved for this purpose by the Board or Committee, as applicable, or senior officer to whom such 
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employee or consultant reports; the foregoing to apply whether or not adequate or proper notice of termination 

shall have been provided by and to the Company or its subsidiaries, as applicable, in respect of such termination of 

employment or consulting arrangement. If the Participant shall take a Leave, the Board or Committee, as applicable, 

may, in its sole discretion and subject to any applicable law, also modify or change the vesting of any Rights granted 

to such Participant to take into account the period of the Leave.  

13. TERMINATION OF RIGHT IN THE EVENT OF TAKE-OVER BID  

Subject to the approval of the TSXV, where applicable, in the event a take-over offer is recommended by the Board 

or a court sanctions under Part 5.1 of the Corporations Act 2001 (Cth) a compromise or arrangement pursuant to 

which control of the majority of Shares in the Company may change, all Rights shall unconditionally vest.  

14. ALTERATIONS IN SHARES  

Subject to the Listing Rules and the approval of the TSXV, where applicable, a Right does not confer on a Participant 

the right to participate in new issues of shares by the Company until the relevant Shares in relation to the Right are 

either issued or transferred to the Participant. If Shares are issued pursuant to the settlement of a Right prior to 

determination of entitlements to a new issue, the Shares so issued will be entitled to participate in the new issue.  

If the Company makes a pro rata issue of Shares (except a bonus issue) to existing holders of Shares (other than an 

issue in lieu or in satisfaction of dividends or by way of dividend reinvestment) and no Share has been issued in 

respect of a Right before the record date for determining entitlements to the pro rata issue, then the Board or 

Committee, as applicable, may determine, in its discretion, whether any adjustment will be made to the terms of the 

Right (including whether or not there will be any resulting increase in the number of Shares which the relevant 

Participant will be entitled on the settlement of the Right and the manner in which any such increase will be 

calculated). 

If the Company makes a bonus issue of Shares to existing holders of Shares (other than an issue in lieu or in 

satisfaction of dividends or by way of dividend reinvestment) and no Share has been issued in respect of a Right 

before the record date for determining entitlements to the bonus issue, then the number of underlying Shares over 

which the Right may be settled will be increased by the number of Shares which the Participant would have received 

if the Participant had settled the Right before such record date.   

In the event of a reorganisation of the Company's share capital, including a return of capital, reduction, 

reclassification, buy back, cancellation, share consolidation or sub-division, the Board or Committee, as applicable, 

will review and modify the Rights of a Participant (including the number of Rights to which each Participant is 

entitled) if required by, and in accordance with, the Listing Rules, at the time of the reorganisation.  

The Rights will not give any right to participate in dividends unless, pursuant to the settlement of a Right, Shares are 

issued or transferred (as the case requires) to, and registered in the name of, the Participant before the record date 

for determining entitlements to the dividend.  

15. RIGHTS AWARD AGREEMENTS  

A written agreement will be entered into between the Company and each Participant to whom a Right is granted 

hereunder, which agreement will set out the number of Shares subject to Right, Vesting Conditions (if applicable) 

and expiry, and any other terms approved by the Board or Committee, as applicable, all in accordance with the 

provisions of this Plan.  

The agreement will be in such form as the Board or Committee, as applicable, may from time to time approve, or 

authorize the officers of the Company to enter into, and may contain such terms as may be considered necessary in 

order that the Right will comply with this Plan, any provisions respecting Rights in the income tax or other laws in 

force in any country or jurisdiction of which the person to whom the Right is granted may from time to time be a 

resident or citizen, and the rules of any regulatory body having jurisdiction over the Company.  

By entering into a Rights Award Agreement, a Participant agrees to:  

(a)  par)cipate in the Plan and be bound by the terms of the Plan and the Rights Award Agreement; 

(b) become a member of the Company and be bound by its cons)tu)on upon receiving Shares; and 

(c) comply with the Company's securi)es trading policy and any other relevant Company policies. 

16. SURRENDER RIGHT 

A Participant may make an offer (the "Surrender Offer") to the Company, at any time, for the disposition and 

surrender by the Participant to the Company (and the termination thereof) of any of the Rights granted hereunder 
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for an amount (not to exceed fair market value) specified therein by the Participant and the Company may, but is 

not obligated to, accept the Surrender Offer, subject to any regulatory approval required. If the Surrender Offer, 

either as made or as renegotiated, is accepted, the Rights in respect of which the Surrender Offer relates shall be 

surrendered and deemed to be terminated and cancelled and shall cease to grant the Participant any further rights 

thereunder upon payment of the amount of the agreed Surrender Offer by the Company to the Participant.  

17. REGULATORY AUTHORITIES APPROVALS  

The Plan shall be subject to the approval, if required, of any stock exchange on which the Shares are listed for trading. 

Any Rights granted prior to such approval shall be conditional upon such approval being given, and no such Rights 

may be settled unless such approval, if required, is given.  

18. AMENDMENT OR DISCONTINUANCE OF THE PLAN  

The Board or Committee, as applicable, may not, without the prior approval of the TSXV (if the Company is then 

listed on the TSXV) and holders of Shares, or the prior approval of disinterested holders of Shares to the extent 

required by the policies of the TSXV: (i) make any amendment to the Plan to increase the number of Shares issuable 

on settlement of outstanding Rights at any time pursuant to Section 3(a) hereof; (ii) extend the term of any 

outstanding Right beyond the original expiry date of such Right; (iii) make any amendment to increase the maximum 

limit on the number of securities that may be issued to Insiders pursuant to Section 3(d) hereof; (iv) make any 

amendment to increase the maximum limit on the number of securities that may be issued to Consultants pursuant 

to Section 3(f) hereof; (v) make any amendment to the Plan that would permit a Participant to transfer or assign 

Rights to a new beneficial Participant other than in the case of death of the Participant; or (vi) amend this Section 

18.  

Except as restricted by the foregoing and otherwise provided by the applicable rules of any stock exchange, the Board 

or Committee, as applicable, may amend or discontinue the Plan or Rights granted thereunder at any time without 

shareholder approval provided that any amendment to the Plan that requires approval of any stock exchange on 

which the Shares are listed for trading may not be made without approval of such stock exchange. The Board or 

Committee, as applicable, may also make any amendments or alterations to the Plan to the extent they are required 

in order to comply with the applicable rules and regulations of all regulatory authorities to which the Company may 

be subject, including the TSXV, ASX or any other stock exchange on which the Shares are listed for trading. No 

amendment to the Plan or Rights granted pursuant to the Plan may be made without the consent of the Participant, 

if it adversely alters or impairs any Right previously granted to such Participant under the Plan. 

19. HOLD PERIOD  

In addition to any resale restrictions imposed under applicable securities laws, if required by the TSXV or any other 

regulatory authority, Rights granted under the Plan and Shares issued on settlement of such Rights may be required 

to be legended evidencing that the Rights and the Shares issued upon settlement of the Rights are subject to a hold 

period or restricted period as required by the TSXV or any other applicable regulatory authority and the Participant 

by accepting the Right agrees to comply therewith. The Company may implement any procedure it considers 

necessary or appropriate, and each Participant by entering into a Rights Award Agreement irrevocably authorizes 

the Board or Committee, as applicable, on behalf of the Company to implement any such procedure, to enforce and 

give effect to any such restrictions applying to Shares issued upon settlement of the Rights including, without 

limitation, retain the holding statements in relation to the Shares or imposing a holding lock to prevent a transfer of 

the Shares. 

20. SHARES DULY ISSUED  

Shares issued upon the settlement of a Right granted hereunder will be validly issued and allotted as fully paid and 

non-assessable in accordance with the terms of the Right, and the issuance of Shares thereunder will not require a 

resolution or approval of the Board.  

21. PRIOR PLANS  

This Plan shall come into force and effect on ratification and approval by shareholders of the Company or its 

predecessor corporations and, if necessary, approval of any stock exchange on which the Shares are listed for trading 

and entirely replaces and supersedes any prior Rights plans enacted by the Board, or its predecessor corporations.  

22. OVERRIDING RESTRICTIONS  

(a) Notwithstanding any rule of this Plan, Rights or Shares may not be issued, transferred or dealt with under 

the Plan if to do so would contravene the Corporations Act 2001 (Cth), the Listing Rules, the policies of the 
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TSXV, or any other applicable laws or where the compliance with any applicable law would in the opinion 

of the Board or Committee, as applicable, be unduly onerous or impractical.  

(b) Offers must not be made under the Plan if it would cause the Company to exceed the 5% threshold set out 

in ASIC Class Order 14/1000 (or any class order or law which supersedes it or individual instrument of relief) 

such that the Company would need to create and lodge a disclosure document with ASIC in order to offer 

or issue the Rights.  

23. LIMITATION ON AMENDMENTS  

Except with the written consent of the Participant, no amendment to the provisions of the Plan or a Rights Award 

Agreement may be made which reduces the rights of a Participant in respect of Rights granted to them prior to the 

date of the amendment, other than an amendment introduced primarily:  

(a) for the purpose of complying with or conforming to present or future State, Territory or Commonwealth 

legislation, the Listing Rules or the policies of the TSXV;  

(b) to correct any manifest error or mistake; or  

(c) to address possible adverse tax implications in respect of the rules arising from, among other things:  

(i) rulings from the Commissioner of Taxation;  

(ii) changes to tax legislation (including an official announcement by the Commonwealth of Australia); or  

(iii) changes in the interpretation of tax legislation by a court or tribunal of competent jurisdiction  

24. DEFINITIONS 

(a) "ASIC" means the Australian Securities and Investments Commission. 

(b) "ASX" means the Australian Securities Exchange or ASX Limited (ABN 98 008 624 691), as the context 

requires.  

(c) "Blackout Period" means the period of time when, pursuant to any policies of the Company, any securities 

of the Company may not be traded by certain persons as designated by the Company, including any holder 

of a Right.  

(d) "Board" means the Board of Directors of the Company or any committee thereof duly empowered or 

authorized to grant Rights under this Plan.  

(e) "Disability" means a medical condition that would qualify a Participant for benefits under a long-term 

disability plan of the Company or a subsidiary of the Company. 

(f) “Discounted Market Price” has the meaning ascribed thereto in the policies of the TSXV.  

(g) "Eligible Person" means any director, officer, employee or consultant of the Company or any subsidiary of 

the Company who is eligible to receive Rights under the Plan and the terms or policies of the TSXV, ASX or 

such other stock exchange that the Shares may be listed for trading. 

(h) "insider", "associate", "affiliate" have the meanings ascribed thereto in the Securities Act (British Columbia).  

(i) "Insider" means an insider of the Company and any person who is an associate or an affiliate of an insider 

of the Company. 

(j) "Listing Rules" means the listing rules of the ASX as waived or modified in respect of the Company.  

(k) "Market Price" means the last closing price of the Company's Shares on the TSXV, ASX or such other stock 

exchange as the Shares may be listed for trading, as applicable; provided that, so long as the Shares are 

listed on the TSXV, the Market Price shall not be less than the Discounted Market Price. 

(l) "Outstanding Securities" at the time of any share issuance or grant of Rights means the aggregate number 

of Shares that are outstanding immediately prior to the Share issuance or grant of Rights in question on a 

non-diluted basis, or such other number as may be determined under the applicable rules and regulations 

of all regulatory authorities to which the Company may be subject, including the TSXV, ASX or such other 

stock exchange as the Shares may be listed for trading.  

(m) "Retirement" means: 
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(i) in the case of a Director, officer or an employee of the Company or any subsidiary of the Company, 

retirement as determined in accordance with the retirement policy of the Company or subsidiary, as 

such policy may exist from time to time; and 

(ii) in the case of a consultant, the completion of the term of the consultant's applicable agreement in 

accordance with its terms (for greater certainty, without being renewed). 

(n) "Right" means a conditional right granted under this Plan to receive, upon specified vesting criteria being 

satisfied, for no additional cash consideration: (i) a number of Shares (as specified in, or otherwise 

determined in accordance with, the relevant Rights Award Agreement) or (ii) subject to the discretion of the 

Board or Committee, as applicable, a cash amount equivalent to the value of such number of Shares as 

determined in accordance with the Rights Award Agreement, on and subject to the terms of the Plan and 

the Rights Award Agreement. 

(o) "Rights Award Agreement" means the agreement to be entered into between the Company and a 

Participant in accordance with Section 15 of this Plan governing the grant of Rights under this Plan to the 

Participant. 

(p) “Security Based Compensation” has the meaning ascribed thereto in the policies of the TSXV. 

(q) "Security Based Compensation Arrangements" means: 

(i) stock option plans for the benefit of employees, Insiders, consultants or any one of such groups;  

(ii) individual stock options granted to employees, consultants or Insiders if not granted pursuant to a plan 

previously approved by the Company's shareholders;  

(iii) stock purchase plans where the Company provides financial assistance or where the Company matches 

the whole or a portion of the securities being purchased;  

(iv) stock appreciation rights involving issuances by the Company of securities from treasury;  

(v) any other compensation or incentive mechanism involving the issuance or potential issuances of 

securities of the Company; and  

(vi) security purchases from treasury by an employee, Insider or consultant which is financially assisted by 

the Company by any means whatsoever;  

provided that Security Based Compensation Agreements shall not include any warrants of the Company 

outstanding on the effective date of this Plan.  

(r) "Share" means a fully paid ordinary share in the capital of the Company. 

(s) "Termination Date" means the date on which a Participant ceases to be an Eligible Person. 

(t) "Trading Day" has the meaning given to that term in the Listing Rules.  

(u) "TSXV" means the TSX Venture Exchange.  

(v) "Vesting Conditions" means any performance, service and/or other condition determined by the Board or 

Committee, as applicable, and specified in a Rights Award Agreement that must be satisfied before the 

Rights vest under this Plan. 

25. GOVERNING LAW  

The Plan is governed by the laws of Victoria, Australia. The Company and each Participant submit to the non-exclusive 

jurisdiction of the courts exercising jurisdiction there in connection with matters concerning this Plan.  

26. ENFORCEMENT 

If the whole or any part of a provision of this Plan or a Rights Award Agreement is void, unenforceable or illegal in a 

jurisdiction it is severed for that jurisdiction. The remaining provisions have full force and effect and the validity or 

enforceability of that provision in any other jurisdiction is not affected.  This Section 26 has no effect if the severance 

alters the basic nature of this Plan, or is contrary to public policy. 
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27. ENTIRE AGREEMENT 

This Plan, the Rights Award Agreement, the Company's constitution and securities trading policy, the terms of the 

relevant Participant's employment, engagement or office with the Company constitute the entire agreement 

between the Company and the relevant Participant about their subject matter. 

28. EFFECTIVE DATE  

This Plan is effec)ve on 3 May 2024. 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN:

For your proxy appointment to be effective it
must be received by 9:30am (AEST) on
Wednesday, 1 May 2024.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form

Lodge your Proxy Form:How to Vote on Items of Business

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Control Number: 183681

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders 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 form when you return it.

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

Voting 100% of your holding:  Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy:  You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.

307893_0_COSMOS_Sample_Proxy/000001/000001/i



 

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Jervois Global Limited to be held at Level 27, Collins Arch,
447 Collins Street, Melbourne, Victoria, Australia on Friday, 3 May 2024 at 9:30am (AEST) and at any adjournment or postponement of that
meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1 and 7 to 10 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 7 to 10 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1 and 7 to 10 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

Appoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Jervois Global Limited hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1
Adoption of the
Remuneration
Report

Resolution 2
Re-election of a
Director – Mr Brian
Kennedy

Resolution 3
Re-election of a
Director – Mr
Peter Johnston

Resolution 4
Re-election of a
Director – Mr
Michael Callahan

Resolution 5
Re-election of a
Director – Mr
David Issroff

Resolution 6

Re-election of a
Director – Dr
Daniela Chimisso
Dos Santos

For Against Abstain

Resolution 7
Re-approval of
Stock Option Plan

Resolution 8

Option Exercise
Price adjustment
for Directors And
insiders

Resolution 9

Issue of
Performance
Rights to Mr Bryce
Crocker

Resolution 10

Approval of
Performance
Rights plan, as
amended

Resolution 11
Re-appointment of
Auditor

Date

 /       /

JRV


