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Dear Shareholder  

GENERAL MEETING OF LEO LITHIUM SHAREHOLDERS 

I am pleased to advise that Leo Lithium Limited (ASX: LLL) (Leo Lithium or the Company) will be 
holding two General Meetings of shareholders in February 2026 (Meetings). There will be no 
physical location for these Meetings, shareholders can only attend virtually by following the 
instructions in the notice of Meetings and accompanying explanatory memorandum (Notice). 

The first shareholder meeting concerns a proposed distribution to shareholders, and the second 
meeting concerns the voluntary solvent winding up of the Company and the appointment of a 
liquidator. 

11 February 2026 – Return of Capital to Shareholders 

Following receipt of the sale proceeds from the Trailing Product Sales Fee on 31 December 2025, the 
Company now intends to return the net proceeds, and other surplus cash, to Shareholders by way of 
capital return and franked and unfranked dividend. 

At the Meeting, shareholders will be given an opportunity to vote on the proposed return to 
shareholders of up to A$31.949 million of the Company’s share capital (Proposed Capital Return).  
The Proposed Capital Return equates to approximately 2.65 cents per share1.   

Further information on this proposed resolution is set out in the Notice, which is now available to 
shareholders in the manner described below.  I encourage all shareholders to read the Notice 
carefully before deciding how to vote.  I also encourage all shareholders to lodge a directed proxy 
form prior to the Meeting. 

As described in the Notice, it is the Company intention to also determine and pay a franked special 
dividend of approximately 0.67 cents per share (Special Dividend), making a total combined 
distribution of 3.32 cents per share (Distribution).  The Special Dividend does not require 
shareholder approval, and it is not the subject of a resolution at the Meeting.  It is anticipated that the 
Distribution will be finally determined and paid on 13 February 2025. 

Further information on the Proposed Capital Return and the Special Dividend is set out in the Notice. 

16 February 2026 – Voluntary Solvent Winding Up and Appointment of a Liquidator 

Following completion of the Proposed Distribution the Company has minimal assets and accordingly 
the Directors are recommending the voluntary solvent winding up of the Company and the 
appointment of a liquidator. 

At the Meeting, shareholders will be given an opportunity to vote on these resolutions. 

Further information on the proposed resolutions is set out in the Notice, which is now available to 
shareholders in the manner described below.  I encourage all shareholders to read the Notice 
carefully before deciding how to vote.  I also encourage all shareholders to lodge a directed proxy 
form prior to the Meeting. 

Obtaining your Notice and voting at the Meetings 

In accordance with section 110D of the Corporations Act 2001 (Cth), the Company will not be sending 
hard copies of the Notice to shareholders, unless a shareholder has previously requested to be sent 
hard copy documents.  Instead, a copy of the Notice, which was released on the Company’s website 
on 20 January 2026, can be viewed and downloaded online on the Company’s website at: 
https://leolithium.com (on the Home page under the heading Latest Announcements). 

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

 
1 Based on the Company’s share capital of 1,204,827,813. 
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A copy of your personalised proxy form is enclosed for your convenience. The Company encourages 
shareholders to lodge a directed proxy form prior to the Meeting. The proxy form may be lodged 
using any of the following methods:  

 by returning a completed proxy form by post to: Share Registry - Computershare Investor Services 
Pty Limited, GPO Box 242, Melbourne Victoria 3001, Australia; or  

 by faxing a completed proxy form to: 1800 783 447 (within Australia) or +61 3 9473 2555 (outside 
Australia); or  

 by recording the proxy appointment and voting instructions via the internet at 
www.investorvote.com.au.  Only registered shareholders may access this facility and will need 
their Holder Identification Number (HIN) or Securityholder Reference Number (SRN); or  

 by mobile by scanning the QR code on your proxy form and following the prompts.    

Your proxy form must be received not less than 48 hours before the commencement of the Meeting.  
Any proxy forms received after that time will not be valid for the Meeting.   

Shareholders may submit questions in advance of the Meeting by email to info@leolithium.com by 
no later than 7 days before the meeting.  Shareholders who virtually attend the Meetings will also 
have the opportunity to ask questions during the Meetings.  

If it becomes necessary or appropriate to make alternative arrangements to those detailed in the 
Notice, shareholders will be updated via the Company's website at www.leolithium.com. 

The Notice is important and should be read in its entirety.  If you are in doubt as to the course of 
action you should follow, you should consult your financial adviser, lawyer, accountant or other 
professional adviser.   

If you have any difficulties obtaining a copy of the Notice, please contact the Company’s share 
registry, Computershare Investor Services Pty Limited, on 1300 850 505 (within Australia) or +61 3 
9415 4000 (outside Australia). 

 Update your contact and payment details 

Please note that as the Distribution will only be paid by way of electronic funds transfer, all 
shareholders must register (or where applicable, update) their bank account details prior to the 
Record Date in order to receive payment of the Distribution on the Payment Date. 

In addition, Australian withholding tax must be withheld from all Distributions to Australian resident 
shareholders where the shareholder has not registered its tax file number or Australian Business 
Number (as applicable) with the Company’s Share Registry, Computershare Investor Services, prior 
to the Record Date.  Computershare will provide shareholders with their dividend statement or 
distribution statement on the payment date of the Distribution. 

Accordingly, Leo Lithium strongly encourages all shareholders to update their:  

 email address; 

 tax file number or Australian Business Number (if applicable); and  

 banking details,  

online through Computershare’s Investor Centre website at www.investorcentre.com/au as soon as 
possible.  Alternatively, shareholders may contact Computershare on 1300 850 505 (within Australia) 
or + 61 3 9415 4000 (outside Australia). 

 
Yours sincerely  
 
Simon Hay 
Executive Chairman  

This announcement has been approved for release by the Board.  



 

Leo Lithium Limited 
ABN: 70 638 065 068 

1202 Hay Street 
West Perth WA 6005 Australia 

T: +61 8 6166 5786 
E: info@leolithium.com 
W: leolithium.com 

 

 

 

 

 

 

 

Notice of General Meeting and 
Explanatory Statement 

 

  

 

Date of Meeting 

11 February 2026 

Time of Meeting 

10:00am AWST 

Place of Meeting 

Held as a virtual meeting via: https://attendee.gotowebinar.com/register/1613791052073997656 

There will be no physical location for this meeting, shareholders can only attend virtually. 

Shareholders are requested to register to attend at least 10-15 minutes prior to the meeting 
commencing, to allow time for registration.  Shareholders can register at any time prior. 

A Proxy Form is enclosed 

Please read this Notice and Explanatory Statement carefully. 

If you are unable to attend the Meeting please complete and return your Proxy Form in accordance 
with the specified directions. 
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LEO LITHIUM LIMITED  
NOTICE OF MEETING 
Notice is given that a Meeting of Shareholders of Leo Lithium Limited (ABN 70 638 065 068) will be 
held as a virtual meeting on 11 February 2026 at 10:00am AWST for the purpose of transacting the 
following business. Details of the definitions and abbreviations used in this Notice are set out in the 
Glossary to the Explanatory Statement. 

The Meeting will be held virtually and there will not be a physical venue available for Shareholders to 
attend in person. Shareholders will be able to participate in the Meeting, ask questions and make 
comments in real time via the webinar platform GoToWebinar at: 

https://attendee.gotowebinar.com/register/1613791052073997656 

Shareholders are requested to register to attend at least 10-15 minutes prior to the meeting 
commencing, to allow time for registration.  Shareholders can register at any time prior. 

Arrangements have been made with the Company’s share registry for Shareholders who wish to 
participate in and vote online with Computershare Meeting Platform at the General Meeting. To 
access the Computershare Meeting Platform please follow the instructions below. To participate in 
the meeting, you can log in by entering the following URL https://meetnow.global/MWH4LZP on your 
computer, tablet or smartphone. Online registration will open 30 minutes before the General 
Meeting. 

To make the registration process quicker, please have your SRN/HIN and registered postcode or 
country code ready. Proxyholders will need to contact the call centre before the meeting to obtain 
their login details. 

To vote in the meeting online follow the instructions below. 

1. Click on ‘Join Meeting Now’. 

2. Enter your SRN/HIN. Proxyholders will need to contact Computershare on +61 3 9415 4024 
prior to the meetings to obtain their login details. 

3. Enter your postcode registered to your holding if you are an Australian securityholder. If you 
are an overseas securityholder select the country of your registered holding from the drop 
down list. 

4. Accept the Terms and Conditions and ‘Click Continue’. 

You can cast votes at the appropriate times while the meeting is in progress. 

AGENDA 
The purpose of the Meeting is to consider, and if thought fit, to pass the following resolution. 

RESOLUTION 1 – RETURN OF CAPITAL TO SHAREHOLDERS  

To consider passing, with or without amendment, the following resolution as an ordinary resolution: 

“That, for the purposes of Part 2J.1 of the Corporations Act and for all other purposes, approval 
is given for the share capital of the Company to be reduced by up to A$31.949 million in 
accordance with sections 256B and 256C of the Corporations Act, such reduction of capital to 
be effected by the Company paying each registered holder of Shares (on a particular date and 
time, to be notified by the Company) an equal amount per Share, on the terms and conditions 
set out in the Explanatory Statement.”   
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Voting entitlements 

The Board has determined that for the purposes of the 
Meeting, Shares will be taken to be held by the 
persons who are the registered holders at 4:00pm 
(AWST) on 9 February 2026.  Accordingly, share 
transfers registered after that time will be disregarded 
in determining entitlements to attend and vote at the 
Meeting. 

Chair 

Mr Simon Hay will act as Chair of the Meeting.  If Mr 
Hay is unable to attend, another Director will act as 
Chair of the Meeting. 

How to vote  

Shareholders can vote by either: 

 attending the Meeting virtually and voting online in 
person or by attorney or, in the case of corporate 
Shareholders, by appointing a corporate 
representative to attend virtually and vote; or 

 appointing a proxy to attend the Meeting virtually 
and vote on their behalf using the Proxy Form 
accompanying this Notice of Meeting and by 
submitting their proxy appointment and voting 
instructions by post, electronically via the internet or 
by facsimile.  

Participating and voting virtually  

Shareholders attending the Meeting virtually will be 
able to ask questions. The Company has made 
provision for Shareholders who register their 
attendance before the start of the meeting to also 
electronically cast their votes on the proposed 
resolutions at the Meeting. You are strongly 
encouraged to submit questions to the Company 
prior to the Meeting (see instructions below).  
Shareholders will be given an opportunity to ask 
questions at the meeting. However, we welcome 
questions from Shareholders before the meeting. 
Questions should relate to matters relevant to the 
business of the meeting. You can ask the Company a 
question prior to the EGM by email addressed to 
infor@leolithium.com.  

Your questions must be received no later than 7 days 
before the meeting. The Chair will endeavour to answer 
as many of the frequently asked questions as possible at 
the meeting. However, there may not be sufficient time 
available at the meeting to address all of the questions 
raised. The Company will not be sending individual 
replies. 

Shareholders who wish to participate vote online at 
the General Meeting must use the Computershare 
Meeting Platform to vote in the meeting. 

To vote in the meeting, you can log in by entering the 
following URL https://meetnow.global/MWH4LZP on 
your computer, tablet or smartphone. Online 
registration will open 30 minutes before the meeting. 

To make the registration process quicker, please have 
your SRN/HIN and registered postcode or country 
code ready. Proxyholders will need to contact the call 
centre before the meeting to obtain their login details. 

To vote in the meeting online follow the instructions 
below. 

1. Click on ‘Join Meeting Now’. 

2. Enter your SRN/HIN. Proxyholders will need 
to contact Computershare on +61 3 9415 
4024 prior to the meetings to obtain their 
login details. 

3. Enter your postcode registered to your 
holding if you are an Australian 
securityholder. If you are an overseas 
securityholder select the country of your 
registered holding from the drop down list. 

4. Accept the Terms and Conditions and ‘Click 
Continue’. 

You can cast votes at the appropriate times while the 
meeting is in progress. 

Voting by a Corporation 

A Shareholder that is a corporation may appoint an 
individual to act as its representative and vote at the 
Meeting.  The appointment must comply with the 
requirements of section 250D of the Corporations Act.  

Voting by proxy 

 A Shareholder entitled to attend and vote is entitled 
to appoint no more than two proxies.  Each proxy 
will have the right to vote on a poll and also to speak 
at the Meeting. 

 The appointment of the proxy may specify the 
proportion or the number of votes that the proxy 
may exercise.  Where more than one proxy is 
appointed and the appointment does not specify 
the proportion 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 of the 
votes). 

 A proxy need not be a Shareholder. 

 The proxy can be either an individual or a body 
corporate. 

 If a proxy is not directed how to vote on an item of 
business, the proxy may generally vote, or abstain 
from voting, as they think fit.   

 Should any resolution, other than those specified in 
this Notice, be proposed at the Meeting, a proxy 
may vote on that resolution as they think fit.  

 If a proxy is instructed to abstain from voting 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 calculating the required majority. 

 Shareholders who return their Proxy Forms with a 
direction how to vote, but who do not nominate the 
identity of their proxy, will be taken to have 
appointed the Chair as their proxy to vote on their 
behalf.  If a Proxy Form is returned but the 
nominated proxy does not attend the Meeting 
virtually, the Chair will act in place of the nominated 
proxy and vote in accordance with any instructions.  
Proxy appointments in favour of the Chair, the 
secretary or any Director that do not contain a 
direction how to vote will be used, where possible, 
to support the Resolution proposed in this Notice.  
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 To be effective, proxies must be received by 
10:00am AWST on 9 February 2026.  Proxies 
received after this time will be invalid. 

 The Proxy Form must be signed by the Shareholder 
or the Shareholder's attorney.  Proxies given by 
corporations must be executed in accordance with 
the Corporations Act.  Where the appointment of a 
proxy is signed by the appointer's attorney, a 
certified copy of the Power of Attorney, or the power 
itself, must be received by the Company at the 
address below, or by facsimile, and by 10:00am 
AWST on 9 February 2026. If facsimile transmission 
is used, the Power of Attorney must be certified.  

 Proxies may be lodged using any of the following 
methods:  

By internet: 

Log on to www.investorvote.com.au. 

By post: 

Computershare Investor Services Pty Limited, 
GPO Box 242, 
Melbourne Victoria 3001 Australia 

By fax: 

(within Australia) 1800 783 447 
(outside Australia) +61 3 9473 2555 

 
By order of the Board 

Ron Chamberlain 

Company Secretary 

Dated: 20 January 2026 
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LEO LITHIUM LIMITED 

EXPLANATORY STATEMENT 
This Explanatory Statement is intended to provide Shareholders with sufficient information to assess the 
merits of the Resolution contained in the accompanying Notice of Meeting. 

Certain abbreviations and other defined terms are used throughout this Explanatory Statement.  Defined 
terms are generally identifiable by the use of an upper case first letter.  Details of the definitions and 
abbreviations are set out in the Glossary to the Explanatory Statement. 

BACKGROUND 

On 22 December 2025, the Company entered into a binding agreement with Lithium Royalty Corp. (TSX: 
LIRC) (TPSF Assignment) under which it has agreed to assign the TPSF to Lithium Royalty Corp. in return for 
a cash payment of A$40 million (Disposal Proceeds).  On 31 December 2025, the Company received the 
full Disposal Proceeds which resulted in completion of the TPSF Assignment. 

Following receipt of the Disposal Proceeds, the Company now intends to return the net proceeds from the 
TPSF Assignment, and other surplus cash, to Shareholders by way of capital return and franked dividend.  
The total amount to be returned is currently anticipated to be 3.32 cents per share, equating to 
approximately $40.0 million (Proposed Distribution). 

It is necessary to obtain Shareholder approval for a return of capital and a Resolution seeking that approval 
is contained in this Notice of Meeting.  

Following the completion of the Proposed Distribution it is the Company’s intention to convene another 
shareholder meeting to consider the voluntary solvent winding up of the Company and the appointment of 
a liquidator. Further details will be contained in a separate notice of meeting to be dispatched to 
Shareholders. Accordingly, a small amount of the surplus cash will be retained by the Company to fund the 
anticipated costs of appointing the liquidator and winding up the Company. 

RETURN OF CAPITAL TO SHAREHOLDERS 

1 Proposed Distribution  

The Company currently intends that the Proposed Distribution will comprise: 

 a capital return of up to $31.949 million, which will be made to Shareholders on a pro rata basis and 
which equates to 2.65 cents per Share1 (Proposed Capital Return); and  

 a franked dividend of approximately $8.1 million which equates to 0.67 cents per Share (Proposed 
Special Dividend). 

The above represents a total Proposed Distribution of $40.0 million which equates to 3.32 cents per 
Share. 

The exact amount of the Proposal Capital Return will depend upon any further feedback from the ATO in 
relation to the Class Ruling but will not exceed $31.949 million.  

If the Resolution is not approved by Shareholders, the Company intends to make the Proposed Distribution 
to Shareholders in the form of a unfranked dividend of $31.949 million which equates to 2.65 cents per Share 
and a franked dividend of approximately $8.1 million which equates to 0.67 cents per Share, for a total 
Proposed Distribution of $40.0 million which equates to 3.32 cents per Share. This may have different tax 
consequences for Shareholders as described further in section 7.   

If the Class Ruling provides that some, but not all, of the Proposed Distribution can be returned as capital, 
the Proposed Distribution will comprise a return of capital in the amount specified in the Class Ruling with 
the balance of the proposed capital return comprising an unfranked dividend. 

The Board currently anticipates that the Proposed Distribution will be 3.32 cents per share (equating to $40.0 
million in total) but reserves the right to distribute a lesser amount.  The final amount of the Proposed 
Distribution will be notified to Shareholders prior to the Meeting.   

 
1 Based on the Company’s share capital of 1,204,827,813.  
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2 Record Date and payment 

The current intention of the Board is that any required dividend will occur first and the capital return will 
occur second (subject to the Resolution being passed) on the same day.  This will enable the Proposed 
Distribution to be paid to all entitled Shareholders as a single payment.   

The total amount payable to each Shareholder under the Proposed Distribution will be determined based 
on the number of Shares held by each Shareholder as at the record date, which is currently intended to be 
5:00pm (AWST) on 4 February 2026 (Record Date).  Subject to further feedback from the ATO on the Class 
Ruling, it is currently anticipated that the Proposed Distribution will be paid on or around 13 February 2026 
(Payment Date).  

Where the total amount payable to a Shareholder contains a fraction of a cent, the aggregate payment will 
be rounded up to the nearest whole cent.  

The Proposed Distribution will be paid to eligible Shareholders by electronic funds transfer only.  

3 Indicative timetable 

The Company currently anticipates the Proposed Distribution will occur in accordance with the following 
timetable: 

Event Indicative Date* 

Record Date 4 February 2026 

Meeting to approve Proposed Distribution 11 February 2026 

Payment Date 13 February 2026 

*  Please note that this timetable is indicative only and the Directors reserve the right to amend the timetable accordingly.  The final 
timing for payment of the capital return may change depending on the timing of feedback from the ATO on the Class Ruling. 

4 RECOMMENDATION OF DIRECTORS 

The Directors unanimously recommend that Shareholders vote in favour of the Resolution, and each Director 
intends to vote all Shares held or controlled by that Director in favour of the Resolution.  

The Directors consider that the Proposed Distribution is in the best interests of Shareholders for the following 
reasons: 

 it enables the Company to return excess capital to its Shareholders expeditiously and commence the 
voluntary winding up process (again, subject to further Shareholder approval); and  

 each Shareholder will retain their current Shareholding in the Company pursuant to the terms of the 
Proposed Distribution (including for the purposes of voting on any resolution put to Shareholders in 
connection with the expected voluntary winding up process). 

Reasons a Shareholder may consider voting against the Proposed Distribution include: 

 following implementation of the Proposed Distribution, the capital and cash reserves of the Company 
will be reduced.  However, the Directors are of the opinion that the Company will have sufficient cash 
reserves after the Proposed Distribution to pay its creditors and to fund its proposed winding up (it 
being noted that the Company will have no ongoing operations, and will look to commence the 
voluntary winding up process as soon as practicable); 

 following implementation of the Proposed Distribution, the value of the Company’s Shares is expected 
to reduce (relative to the value immediately prior to the ‘ex’ date for the Proposed Distribution), as a 
direct result of the Proposed Distribution of funds to Shareholders and the corresponding decrease in 
cash held by the Company; and  

 you may disagree with the recommendation of the Board with respect to the Proposed Distribution 
and believe that it is not in your best interests. 

The Chair intends to exercise all available proxies in favour of the Resolution. 

5 LEGAL REQUIREMENTS 

(a) Equal reduction 

The Proposed Capital Return constitutes an equal reduction of the Company’s share capital for the purposes 
of Part 2J.1 of the Corporations Act because it: 
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 relates only to the Shares; 

 applies to each Shareholder in proportion to the number of Shares they hold; and 

 is on the same terms for each Shareholder. 

(b) Fair and reasonable 

Section 256B(1)(a) of the Corporations Act provides that a capital reduction must be fair and reasonable to 
a company’s shareholders as a whole.  The Directors are of the opinion that the Proposed Capital Return is 
fair and reasonable to all Shareholders as it will apply to all Shareholders on the Record Date equally, in 
proportion to the number of Shares they hold as at that date. 

(c) Company’s ability to pay creditors 

Section 256B(1)(b) of the Corporations Act provides that a capital reduction must not materially prejudice a 
company’s ability to pay its creditors. 

The Directors, having carefully reviewed the Company’s assets, liabilities and expected cashflows, believe 
that the Proposed Capital Return will not materially prejudice the Company’s ability to pay its creditors.  The 
Directors have also satisfied themselves as to the solvency of the Company following the Proposed Capital 
Return (and, to avoid doubt, following the Proposed Special Dividend). 

Please refer to section 6(c) below for further information regarding the impact of the Proposed Capital Return 
on the Company’s ability to pay its creditors. 

(d) Shareholder approval 

In accordance with section 256C(1) and 256B(1)(c) of the Corporations Act, the Resolution will require 
approval by an ordinary resolution of Shareholders. 

The Resolution will be passed as an ordinary resolution for the purposes of section 256C(1) of the 
Corporations Act if more than 50% of the votes cast by Shareholders present and eligible to vote at the 
Meeting (whether in person, by proxy, by attorney or, in the case of a corporate Shareholder, by a corporate 
representative) are in favour of the Resolution. 

6 EFFECT ON THE COMPANY 

(a) Effect on capital structure and Shareholders 

Following the implementation of the Proposed Distribution, the Company’s capital will be reduced by the 
amount of capital approved under the Class Ruling (which will not exceed $31.949 million), however, no 
Shares will be cancelled in connection with the Proposed Distribution.   

Accordingly, you will retain all of your Shares and your voting power in the Company will not be affected.  

The entitlement of each Shareholder as at the Record Date to participate in the Proposed Distribution will 
be calculated based on the number of Shares the Company has on issue as at the Record Date.  

Following implementation of the Proposed Distribution, the value of the Company’s Shares is expected to 
reduce (relative to the value immediately prior to the ‘ex’ date for the Proposed Distribution), as a direct 
result of the return of funds to Shareholders and the corresponding decrease in cash held by the Company.   

If the Proposed Distribution does not proceed, then there is unlikely to be a corresponding decrease in the 
value of the Company’s Shares.  However, see paragraph 6(e) below. 

(b) Effect on financial position of the Company 

The effect of the Proposed Distribution on the financial position of the Company is set out in the Pro Forma 
Statements. The Pro Forma Statements have been prepared: 

 in accordance with generally accepted accounting principles and the Corporations Act;  

 on a historical cost basis; and  

 incorporating anticipated future cash flows.   

(c) Effect on the Company’s ability to pay its creditors 

As evidenced by the Pro Forma Statements: 

 the Company has, and following completion of the Proposed Distribution will continue to have, a 
balance sheet with sufficient capacity to meet the near-term requirements of the business; and 

 the Proposed Distribution will not materially prejudice the ability of the Company to continue to meet 
its payment obligations to creditors.  



 

 8 

Accordingly, the Directors have formed the view that undertaking the Proposed Distribution will not 
materially prejudice the Company’s ability to pay its creditors.  

(d) Tax implications for the Company  

No adverse tax consequences are expected to arise for the Company from implementing the Proposed 
Distribution.   

(e) Implications if not approved 

In the event that the Resolution is not approved, the Company intends that the Proposed Distribution will be 
made by way of an unfranked dividend of $31.949 million which equates to 2.65 cents per Share and a 
franked dividend of approximately $8.1 million which equates to 0.67 cents per Share, for a total Proposed 
Distribution of $40.0 million which equates to 3.32 cents per Share.  This may have different tax 
consequences for Shareholders as described further in section 7. 

7 TAX IMPLICATIONS FOR SHAREHOLDERS  

The Company has applied to the ATO for a Class Ruling to confirm the Australian income tax implications of 
the Proposed Capital Return and Special Dividend for Shareholders who hold their Shares on capital account 
for Australian tax purposes (Class Ruling). The discussions with the ATO are substantially progressed.  

The expected outcomes outlined below must not be relied upon by Shareholders. Rather, Shareholders 
should refer to the final Class Ruling, which is anticipated to be issued by the ATO after payment of the 
Distribution. The Company will make the final Class Ruling available on its website as soon as it is issued.  

The information included in this Section does not consider the individual circumstances of each Shareholder 
and it is important that Shareholders seek their own professional tax advice. 

7.1. Capital return 

The Class Ruling is expected to confirm that for Shareholders who are Australian residents for tax 
purposes:  

 no part of the Proposed Capital Return is a dividend for income tax purposes;   

 the Proposed Capital Return gives rise to capital gains tax (CGT) event G12 for Shareholders. The 
tax cost base of your Share is reduced by the amount of the Proposed Capital Return (but not below 
nil) and a capital gain will arise for Shareholders if the amount of the Proposed Capital Return for 
your Share was more than the cost base of your Share;   

 if you ceased to own a Share in respect of which the Proposed Capital Return was payable after the 
Record Date but before the date the Proposed Capital Return is paid, the right to receive the 
Proposed Capital Return in respect of that Share is retained by you and is a separate CGT asset 
from the Share. CGT event C2 happens when the Proposed Capital Return occurs. A capital gain 
will arise under CGT event C2 if the capital proceeds from the ending of the right to receive the 
Proposed Capital Return is more than the cost base of the right; and 

 Shareholders may treat capital gains arising under CGT event G1 and C2 as a discounted capital 
gain if the Shares were acquired at least 12 months before the date the Proposed Capital Return is 
paid provided the other conditions in Subdivision 115-A of the Income Tax Assessment Act 1997 
are satisfied.   

The Class Ruling is also expected to confirm that, for those Shareholders who are not tax residents of 
Australia, no Australian capital gain or loss should arise as a consequence of the Proposed Capital 
Return.  

Non-Australian resident Shareholders should seek advice in relation to the specific tax consequences 
arising from the Proposed Capital Return under the laws of their country of residence. 

7.2. Special Dividend 

The Class Ruling is expected to confirm that:  

 the Special Dividend is franked (based on the Company’s available franking credits at the time of 
the Distribution) and declared to be conduit foreign income;  

 Australian tax resident Shareholders will include the Special Dividend as assessable income; and 

 
2 CGT Event G1 and CGT Event C2 are defined in the Income Tax Assessment Act 1997 
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 for non-Australian resident Shareholders, the Special Dividend will be non-assessable non-exempt 
income (i.e., not included as assessable income) and is not subject to Australian dividend 
withholding tax. 

The Special Dividend is capped at the Company’s conduit foreign income balance as at that date the 
Special Dividend is declared.  

8 IMPACT ON CAPITAL STRUCTURE  

The Proposed Distribution will have no effect on the total number of Shares on issue as no Shares will be 
cancelled in connection with the Proposed Distribution.  All Options on issue have expired prior to the 
Record Date, and therefore no Options have been included in calculating the cents per share amounts of 
the Proposed Distribution. 

9 DIRECTORS’ INTERESTS 

The number of securities in which each Director has a direct or indirect interest as at the date of this Notice 
is set out in the table below: 

Director Options Shares 

Amber Banfield Nil 873,737 

Brendan Borg Nil 8,000,000 

Alan Rule Nil  204,839 

Simon Hay Nil 2,753,699 

No Director will receive a payment or benefit of any kind as a result of the Proposed Distribution, other than 
as a securityholder of the Company. 

10 PRIOR NOTICE TO ASIC 

As required by section 256C(5) of the Corporations Act, copies of the Notice of Meeting and this Explanatory 
Statement were lodged with ASIC before being sent to Shareholders. 

11 UPDATE YOUR CONTACT AND PAYMENT DETAILS 

Please note that as the Proposed Distribution will only be paid by way of EFT.  All Shareholders must register 
(or where applicable, update) their bank account details prior to the Record Date in order to receive payment 
of the Proposed Distribution on the Payment Date. 

In addition, Australian withholding tax must be withheld from all Proposed Distributions to Australian 
resident Shareholders where the Shareholder has not registered its tax file number or Australian Business 
Number (as applicable) with the Company’s Share Registry, Computershare Investor Services, prior to the 
Record Date.   

Accordingly, the Company strongly encourages all Shareholders to update their:  

 email address; 

 tax file number or Australian Business Number (if applicable); and  

 banking details,  

online through Computershare’s Investor Centre website at www.investorcentre.com/au as soon as possible.  
Alternatively, shareholders may contact Computershare on 1300 850 505 (within Australia) or + 61 3 9415 
4000 (outside Australia). 

Computershare will provide Shareholders with their dividend statement or distribution statement on the 
Proposed Distribution payment date. 

12 NO OTHER MATERIAL INFORMATION 

Other than as set out in this Notice and information previously disclosed to Shareholders, there is no other 
information that is known to the Directors which may reasonably be considered material to a Shareholder’s 
decision as to whether or not to vote in favour of the Resolution.  
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GLOSSARY 

A$ or $ means Australian dollars. 

ATO means the Australian Taxation Office. 

AWST means western standard time as recognised in Perth, Western Australia.  

Board means the current board of Directors of the Company. 

CGT means capital gains tax. 

Chair means the individual elected to chair any meeting of the Company from time to time in accordance with rule 5.7 
of the Constitution. 

Class Ruling has the meaning section out in Section 7. 

Company or Leo Lithium means Leo Lithium Limited ACN 638 065 068. 

Constitution means the Company's constitution, as amended from time to time. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to time. 

Director means a current director of the Company as at the date of this Notice. 

Disposal Proceeds has the meaning set out in the Background section of the Explanatory Statement. 

EFT means electronic funds transfer. 

Explanatory Statement means the Explanatory Statement accompanying this Notice of Meeting. 

Meeting means the Virtual Shareholder meeting convened by the Notice. 

Notice of Meeting or Notice means this Notice of Meeting, including the Explanatory Statement. 

Option means an option to acquire a Share. 

Payment Date has the meaning set out in section 2 of the Explanatory Statement. 

Pro Forma Statements means the pro forma statements of financial position for the Company before and after the 
Proposed Distribution set out in Annexure A to the Explanatory Statement. 

Proposed Capital Return has the meaning set out in section 1 of the Explanatory Statement 

Proposed Distribution has the meaning set out in the Background section of the Explanatory Statement. 

Proposed Special Dividend has the meaning set out in section 1 of the Explanatory Statement 

Proxy Form means the proxy form accompanying this Notice of Meeting. 

Record Date has the meaning set out in section 2 of the Explanatory Statement. 

Resolution means the resolution set out in this Notice of Meeting. 

Regulations means Corporations Regulations 2001 (Cth). 

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

Shareholder means the holder of a Share. 

TPSF means the trailing product sales fee payable to the Company on the revenue from the Goulamina lithium project. 

TPSF Assignment has the meaning set out in the Background section of the Explanatory Statement. 

US$ means United States dollars.  
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ANNEXURE A 

Pro Forma Statements of Financial Position 

 Unaudited Pro Forma 

  
  

31-Dec-2025 Prior to capital return After capital return 

A$’000 A$’000 A$’000 
ASSETS       
Current Assets        
Cash and cash equivalents 44,739 40,190 140 
Trade and other receivables 161 55 55 

Total Current Assets 44,900 40,245 195 
Non-Current Assets    
Total Non-Current Assets - - - 
Total Assets 44,900 40,245 195 
LIABILITIES    
Current Liabilities    
Trade and other payables 120 - - 
Income tax liabilities 3,436 - - 
Employee benefits 81 - - 
Total Current Liabilities 3,637 - - 
Non-Current Liabilities    
Total Non-Current Liabilities - - - 
Total Liabilities 3,637 - - 

Net Assets 41,263 40,245 195 

EQUITY    
Contributed equity 31,949 31,949 - 
Retained earnings 9,314 8,296 195 

Total Equity 41,263 40,245 195 

Notes: 

The unaudited Pro-Forma Statement of Financial Position prior to distribution (3rd column) is based on the unaudited 31 December 
2025 Statement of Financial Position (2nd column), after incorporating the following adjustments: 
 Payment of 31 December 2025 income tax liability of A$3.4 million; and 
 Corporate costs of A$1.1 million for January and February 2026 for final creditor payments, legal and accounting advisor fees, 

Directors and Officers insurance run off policy and contractor and staff termination payments. 

The unaudited Pro-Forma Statement of Financial Position post-distribution (4th column) is based on the Pro-Forma Statement of Financial 
Position pre-distribution (3rd column) but incorporating the following adjustments: 
 A reduction in Contributed Equity of A$31.949 million, and 
 A dividend payment of A$8.1 million, reflecting the Proposed A$40.0 million Distribution.  To the extent the final Proposed 

Distribution is less than A$40.0 million, there will be a corresponding (1) increase in cash and cash equivalents (and thus total 
current assets, total assets and net assets) and (2) increase in Retained Earnings.  

 
The remaining cash balance reflects the estimated cash required for the liquidation of the Company. 
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For your proxy appointment to be effective it
must be received by 10:00am (AWST) on
Monday, 9 February 2026.

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 the Item 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
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.

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 the 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 the item your vote
will be invalid on the 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.

Control Number: 108555



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair 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 General Meeting of Leo Lithium Limited to be held as a virtual meeting on Wednesday, 11
February 2026 at 10:00am (AWST) and at any adjournment or postponement of that meeting.

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.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Leo Lithium Limited hereby appoint

the Chair
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chair of the
Meeting. Do not insert your own name(s).

Item of Business PLEASE NOTE: If you mark the Abstain box for the 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

The Chair of the Meeting intends to vote undirected proxies in favour of the item of business. In exceptional circumstances, the Chair of the
Meeting may change his/her voting intention on any resolution.

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

L L L U 3 2 3 4 5 5 A

XXStep 1

Step 2

Signature of Securityholder(s)Step 3

Date
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Leo Lithium Limited 
ABN: 70 638 065 068 

1202 Hay Street 
West Perth WA 6005 Australia 

T: +61 8 6166 5786 
E: info@leolithium.com 
W: leolithium.com 

 

 

 

 

 

Notice of General Meeting and 
Explanatory Statement 

 

  

 

Date of Meeting 

16 February 2026 

Time of Meeting 

10:00am AWST 

Place of Meeting 

This meeting will be held as a virtual meeting via a webinar platform.  Online voting will occur by 
the Company’s share registry, Computershare. 

To attend virtually, please visit  https://attendee.gotowebinar.com/register/1864728192834962016 

There will be no physical location for this meeting, shareholders can only attend virtually.  
Shareholders are requested to register to attend at least 10-15 minutes prior to the meeting 
commencing, to allow time for registration.  Shareholders can register at any time prior. 

A Proxy Form is enclosed 

Please read this Notice and Explanatory Statement carefully. 

If you are unable to attend the Meeting please complete and return your Proxy Form in accordance 
with the specified directions. 
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LEO LITHIUM LIMITED  
NOTICE OF MEETING 
Notice is given that a Meeting of Shareholders of Leo Lithium Limited (ABN 70 638 065 068) will be 
held as a virtual meeting on 16 February 2026 at 10:00am AWST for the purpose of transacting the 
following business. Details of the definitions and abbreviations used in this Notice are set out in the 
Glossary to the Explanatory Statement. 

The Meeting will be held virtually and there will not be a physical venue available for Shareholders 
to attend in person. Shareholders will be able to participate in the Meeting, ask questions and make 
comments in real time via the webinar platform GoToWebinar at: 

https://attendee.gotowebinar.com/register/1864728192834962016 

Shareholders are requested to register to attend at least 10-15 minutes prior to the meeting 
commencing, to allow time for registration.  Shareholders can register at any time prior. 

Arrangements have been made with the Company’s share registry for Shareholders who wish to 
participate in and vote online with Computershare Meeting Platform at the General Meeting. To 
access the Computershare Meeting Platform please follow the instructions below. To participate in 
the meeting, you can log in by entering the following URL https://meetnow.global/M59VP7Z on your 
computer, tablet or smartphone. Online registration will open 30 minutes before the General 
Meeting. 

To make the registration process quicker, please have your SRN/HIN and registered postcode or 
country code ready. Proxyholders will need to contact the call centre before the meeting to obtain 
their login details. 

To vote in the meeting online follow the instructions below. 

1. Click on ‘Join Meeting Now’. 

2. Enter your SRN/HIN. Proxyholders will need to contact Computershare on +61 3 9415 4024 
prior to the meetings to obtain their login details. 

3. Enter your postcode registered to your holding if you are an Australian securityholder. If you 
are an overseas securityholder select the country of your registered holding from the drop 
down list. 

4. Accept the Terms and Conditions and ‘Click Continue’. 

You can cast votes at the appropriate times while the meeting is in progress. 
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AGENDA 

The purpose of the meeting is to consider, and if thought fit, to pass the following Resolutions. 

RESOLUTION 1 – VOLUNTARY WINDING UP OF LEO LITHIUM  

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

“That, for the purposes of section 491(1) of the Corporations Act and for all other purposes, the 
Company is to be voluntarily wound up.” 

CONDITIONAL RESOLUTIONS - VOLUNTARY WINDING UP PROCESS  

Resolution 2 is conditional and will only be put to the Meeting if Resolution 1 is passed by 
Shareholders. 

Resolution 3 and Resolution 4 are conditional and will only be put to the Meeting if Resolutions 1 and 
2 are passed by Shareholders. 

Resolutions 2, 3 and 4 are supported by the Directors, and the Directors unanimously recommend 
that you vote in favour of these items if it they are put to the Meeting.  

RESOLUTION 2 – APPOINTMENT OF LIQUIDATORS  

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

“That, subject to and conditional on Resolution 1 being passed and for the purposes of section 
495(1) of the Corporations Act and for all other purposes, Martin Jones and Amanda 
Coneyworth of KPMG be appointed as the liquidators of the Company for the purposes of 
winding up the affairs and distributing the property of the Company (including distributing 
interim and future capital returns) among Shareholders.” 

RESOLUTION 3 – REMUNERATION OF LIQUIDATORS  

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

“That, subject to and conditional on Resolution 1 and Resolution 2 being passed and for all 
other purposes, the future remuneration of the Liquidators for the period from the 
commencement of the voluntary winding up to the completion of the voluntary winding up is 
calculated on a time basis at the hourly rates set out in Annexure B and are all proper costs, 
charges and expenses of and incidental to the voluntary winding up, and are approved, up to a 
maximum of $30,000 (plus GST).” 

RESOLUTION 4 – DISBURSEMENTS OF LIQUIDATORS  

“That, subject to and conditional on Resolution 1 and Resolution 2 being passed and for all 
other purposes, the internal disbursements of the Liquidators for the period from the 
commencement of the voluntary winding up to the completion of the voluntary winding as are 
set out in Annexure B be fixed up to a maximum of $500 (plus GST) and are approved.” 

RESOLUTION 5 – BOOKS AND RECORDS OF THE COMPANY   

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

“That, subject to and conditional on Resolution 1 and Resolution 2 being passed and subject to 
obtaining approval from the Australian Securities and Investments Commission for the purpose 
of section 70-35(3) of Schedule 2 of the Corporations Act, the books and records of the 
Company and of the Liquidators can be destroyed by the Liquidators six months after the 
deregistration of the Company.”  
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Voting entitlements 

The Board has determined that under regulation 7.11.37 
of the Regulations, for the purposes of the Meeting, 
Shares will be taken to be held by the persons who are the 
registered holders at 10:00am (AWST) on 14 February 
2026.  Accordingly, share transfers registered after that 
time will be disregarded in determining entitlements to 
attend and vote at the Meeting. 

Chair 

Mr Simon Hay will act as Chair of the Meeting.  If Mr Hay 
is unable to attend, another Director will act as Chair of 
the Meeting. 

How to vote  

Shareholders can vote by either: 

 attending the Meeting virtually and voting online in 
person or by attorney or, in the case of corporate 
Shareholders, by appointing a corporate 
representative to attend virtually and vote; or 

 appointing a proxy to attend the Meeting virtually and 
vote on their behalf using the Proxy Form 
accompanying this Notice of Meeting and by 
submitting their proxy appointment and voting 
instructions in person, by post, electronically via the 
internet or by facsimile. 

Participating and voting virtually  

Shareholders attending the Meeting virtually will be able 
to ask questions. The Company has made provision for 
Shareholders who register their attendance before the 
start of the meeting to also electronically cast their votes 
on the proposed resolutions at the Meeting. You are 
strongly encouraged to submit questions to the Company 
prior to the Meeting (see instructions below). 

Shareholders will be given an opportunity to ask questions 
at the meeting. However, we welcome questions from 
Shareholders before the meeting. Questions should relate 
to matters relevant to the business of the meeting. You can 
ask the Company a question prior to the EGM by email 
addressed to infor@leolithium.com.  

Your questions must be received no later than 7 days before 
the meeting. The Chair will endeavour to answer as many of 
the frequently asked questions as possible at the meeting. 
However, there may not be sufficient time available at the 
meeting to address all of the questions raised. The 
Company will not be sending individual replies. 

Shareholders who wish to participate in and vote online 
at the General Meeting must use the Computershare 
Meeting Platform to vote in the meeting. 

To vote in the meeting, you can log in by entering the 
following URL https://meetnow.global/M59VP7Z  on your 
computer, tablet or smartphone. Online registration will 
open 30 minutes before the meeting. 

To make the registration process quicker, please have 
your SRN/HIN and registered postcode or country code 
ready. Proxyholders will need to contact the call centre 
before the meeting to obtain their login details. 

To vote in the meeting online follow the instructions 
below. 

1. Click on ‘Join Meeting Now’. 

2. Enter your SRN/HIN. Proxyholders will need to 
contact Computershare on +61 3 9415 4024 
prior to the meetings to obtain their login details. 

3. Enter your postcode registered to your holding 
if you are an Australian securityholder. If you are 
an overseas securityholder select the country of 
your registered holding from the drop down list. 

4. Accept the Terms and Conditions and ‘Click 
Continue’. 

You can cast votes at the appropriate times while the 
meeting is in progress. 

Voting by a Corporation 

A Shareholder that is a corporation may appoint an 
individual to act as its representative and vote at the 
Meeting.  The appointment must comply with the 
requirements of section 250D of the Corporations Act. 

Voting by proxy 

 A Shareholder entitled to attend and vote is entitled to 
appoint no more than two proxies.  Each proxy will have 
the right to vote on a poll and also to speak at the 
Meeting. 

 The appointment of the proxy may specify the 
proportion or the number of votes that the proxy may 
exercise.  Where more than one proxy is appointed and 
the appointment does not specify the proportion 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 of the votes). 

 A proxy need not be a Shareholder. 

 The proxy can be either an individual or a body 
corporate. 

 If a proxy is not directed how to vote on an item of 
business, the proxy may generally vote, or abstain from 
voting, as they think fit.   

 Should any resolution, other than those specified in this 
Notice, be proposed at the Meeting, a proxy may vote 
on that resolution as they think fit.  

 If a proxy is instructed to abstain from voting 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 calculating the required majority. 

 Shareholders who return their Proxy Forms with a 
direction how to vote, but who do not nominate the 
identity of their proxy, will be taken to have appointed 
the Chair as their proxy to vote on their behalf.  If a Proxy 
Form is returned but the nominated proxy does not 
attend the Meeting virtually, the Chair will act in place 
of the nominated proxy and vote in accordance with 
any instructions.  Proxy appointments in favour of the 
Chair, the secretary or any Director that do not contain 
a direction how to vote will be used, where possible, to 
support Resolutions 1 to 6 proposed in this Notice.  

 To be effective, proxies must be received by 10:00am 
AWST on 14 February 2026.  Proxies received after this 
time will be invalid. 

 The Proxy Form must be signed by the Shareholder or 
the Shareholder's attorney.  Proxies given by 
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corporations must be executed in accordance with the 
Corporations Act.  Where the appointment of a proxy is 
signed by the appointer's attorney, a certified copy of 
the Power of Attorney, or the power itself, must be 
received by the Company at the address below, or by 
facsimile, and by 10:00am AWST on 14 February 2026. 
If facsimile transmission is used, the Power of Attorney 
must be certified.  

 Proxies may be lodged using any of the following 
methods:  

By internet: 

Log on to www.investorvote.com.au  

By post: 

Computershare Investor Services Pty Limited, 
GPO Box 242, 
Melbourne Victoria 3001 Australia 

By fax: 

(within Australia) 1800 783 447 
(outside Australia) +61 3 9473 2555 

 
By order of the Board 
 

Ron Chamberlain 
Company Secretary 

Dated: 20 January 2026 
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LEO LITHIUM LIMITED 

EXPLANATORY STATEMENT 
This Explanatory Statement is intended to provide Shareholders with sufficient information to assess the 
merits of the Resolutions contained in the accompanying Notice of Meeting. 

Certain abbreviations and other defined terms are used throughout this Explanatory Statement.  Defined 
terms are generally identifiable by the use of an upper case first letter.  Details of the definitions and 
abbreviations are set out in the Glossary to the Explanatory Statement. 

BACKGROUND 

The Company disposed of its interest in the Goulamina lithium project in 2024 and returned the net proceeds 
from the sale to Shareholders during 2025.   

On 22 December 2025, the Company signed a binding agreement with Lithium Royalty Corp. (TSX: LIRC) 
under which the Company agreed to assign the TPSF, the Company’s only remaining material asset, to 
Lithium Royalty Corp. for A$40 million (TPSF Assignment).  On 31 December 2025, the Company received 
the full A$40 million which resulted in completion of the TPSF Assignment. 

As set out in the Company’s notice of meeting dated 20 January 2026, the Company has called a Shareholder 
meeting to be held on 11 February 2026 for Shareholders to consider and, if thought fit, approve a return of 
capital comprising the net proceeds from the TPSF Assignment and other surplus cash. That capital return, 
combined with a franked dividend, is expected to be made on 13 February 2026 (TPSF Distribution).  

Following completion of the TPSF Distribution, the Company will have disposed of all its material assets and 
returned all surplus cash to Shareholders, only retaining a small amount of cash on hand to fund the 
proposed winding up of the Company. 

Accordingly, the Board recommends that Shareholders approve the Voluntary Winding Up of the Company 
and the appointment of a Liquidator to finalise the affairs of the Company, return residual proceeds to 
Shareholders and deregister the Company.  

1 WINDING UP OF LEO LITHIUM 

1.1. Voluntary Winding Up 

A voluntary winding up by members is where shareholders of a solvent company, in accordance with the 
process set out in Part 5.5 of the Corporations Act, agree that the company’s affairs are finalised and wound up 
and that its property is distributed.  A member’s voluntary winding up provides for the realisation of all of the 
company’s assets, the payment of all of the company’s outstanding debts (in full), a distribution of the 
company’s surplus assets among its shareholders, and, ultimately, the deregistration of the company.   

As noted above, the Directors are proposing to undertake a member’s voluntary winding up of the Company 
as set out in Resolution 1. A voluntary winding up must be approved by a special resolution of Shareholders 
as required by section 491 of the Corporations Act. This means at least 75% of the votes cast by the 
Shareholders on Resolution 1 must be in favour of that Resolution for the Company to enter into the Voluntary 
Winding Up process. 

Resolution 2 is conditional upon Resolution 1 being passed by Shareholders. If Resolution 1 is passed at the 
Meeting a liquidator will need to be appointed to realise the Company’s remaining assets and distribute any 
proceeds.  The Board proposes appointing Martin Jones and Amanda Coneyworth of KPMG as the Liquidators, 
as set out in Resolution 2.   

The Liquidator’s proposed appointment must be approved by an ordinary resolution (i.e. more than 50% of 
votes cast on Resolution 2 must be in favour of Resolution 2) of the Shareholders. 

If Resolutions 1 and 2 are passed by Shareholders, the Voluntary Winding Up process will commence and the 
Liquidators will be appointed to take control of the Company. The Company will be deregistered automatically 
three months after the Voluntary Winding Up process is completed.  

1.2. Winding up of Leo Lithium by the Liquidator 

Once the Voluntary Winding Up has commenced, the Company must cease to carry on its business, the current 
Directors and Company Secretary of the Company will have their powers suspended and the Liquidator will 
take over managing the affairs of the Company and realising the Company’s assets.  The Liquidator may apply 
any sale proceeds from the Company’s assets towards payment of the costs of the Voluntary Winding Up.  
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If, at the end of the Voluntary Winding Up process, there is any surplus cash after payment of the costs 
associated with the Voluntary Winding Up process (including Liquidator remuneration), the Liquidator will 
distribute that balance to eligible Shareholders as a final distribution. 

In most cases, many powers of the Liquidator may be exercised without any special authority. However, if 
Shareholder approval is required (for example, if the Liquidator wishes to distribute to Shareholders any form 
of assets other than cash), the Liquidator may call a general meeting to obtain any necessary Shareholder 
approval. 

If the Voluntary Winding Up continues for more than one year, the Liquidator will need to lodge an annual 
account with ASIC and call a general meeting of the Company to present the account to the Shareholders.  

Once the Liquidator has completed the Voluntary Winding Up process, they will lodge an “end of 
administration return” form with ASIC.  Three months after this form is lodged, ASIC will automatically 
deregister the Company with no further steps to be taken by the Board, Shareholders or the Liquidator.  

1.3. Reasons to vote in favour of the Voluntary Winding Up  

(a) The Board unanimously recommends that you vote in favour of Voluntary Winding Up  

The Directors consider that the Voluntary Winding Up is in the best interests of Shareholders as it enables 
the Company to monetise all remaining assets and distribute proceeds to Shareholders through an 
independent Liquidator in a timely and structured manner.   

The Directors unanimously recommend that Shareholders vote in favour of each Resolution, and each 
Director intends to vote all Shares held or controlled by that Director in favour of each Resolution.  

The Chair intends to exercise all available proxies in favour of each Resolution.  

(b) Distributions to Shareholders will provide value certainty   

The member’s voluntary winding up process facilitates the timely and organised distribution of the 
Company’s remaining assets to Shareholders. The Liquidators will manage any final distribution 
payments to Shareholders if the Voluntary Winding Up is approved by Shareholders.  

If the Voluntary Winding Up is not approved by Shareholders, then the Company will continue as an 
unlisted public company with limited cash and assets.  

Any final distribution(s) to shareholders (if any) will not be materially impacted by the Voluntary Winding 
Up of the Company. The Company has a minimal cash balance to meet winding up expenses, with no 
material assets or ongoing business operations. In the event that the Voluntary Winding Up is approved, 
Shareholders will be able to realise a capital loss for tax purposes in the 2026 financial year.   If the 
Voluntary Winding Up does not proceed at the upcoming meeting, Shareholders will only be able to 
realise a capital loss for tax purposes when the Company is ultimately deregistered. 

1.4. Reasons to vote against the Voluntary Winding Up  

(a) Uncertainty as to timing and size of distribution 

You may not be comfortable with the lack of certainty of the timing and size of distributions given this is 
subject to the determination of the Liquidator. 

(b) Voluntary Winding Up may not suit an individual’s investment portfolio 

If Resolutions 1 and 2 are passed, the Company will enter into the Voluntary Winding Up process and 
ultimately be deregistered. Shares in the Company will also cease to be transferable from the time 
Resolutions 1 and 2 are passed unless the transfer is approved by the Liquidator. The status change of 
the Company may not comply with certain requirements under some Shareholders’ investment 
mandates.  

1.5. Consequences if Voluntary Winding Up proceeds 

If Resolutions 1 and 2 are approved by the Shareholders, the Company will enter into Voluntary Winding Up 
and the Liquidator will be appointed to deal with the Company’s affairs, including realising its assets and 
applying any sale proceeds from the Company’s assets towards payment of the costs of the Voluntary Winding 
Up.  

If at the end of the Voluntary Winding Up process there is any surplus from the proceeds after payment of 
Voluntary Winding Up costs, the Liquidator will distribute the balance to eligible Shareholders in proportion to 
their holdings as a final distribution. 

During the Voluntary Winding Up process, Shareholders will not be able to transfer their Shares (unless 
authorised by the Liquidator or ordered by the court in accordance with section 493A of the Corporations Act). 
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1.6. Consequences if Voluntary Winding Up does not proceed 

If the Voluntary Winding Up does not proceed, the Company will continue to exist under the management of 
its Board and management team.   

The Board and management will not be able to complete a voluntary wind up of the Company without 
Shareholder approval, and costs will continue to be incurred (which will reduce the assets available for 
distribution to Shareholders). 

The Company will have incurred the costs of preparing for and holding the meeting, financial and legal advice 
and other costs in connection with putting the proposed Voluntary Winding Up to Shareholders. These costs 
will still be borne by the Company without the benefit of any of the potential advantages of the Voluntary 
Winding Up.  

1.7. Financial position of Leo Lithium   

A pro forma statement of financial position for the Company immediately after completion of the TPSF 
Distribution is set out in Annexure A. 

1.8. Indicative timetable 

An indicative timetable for the Voluntary Winding Up is set out below.  

Key milestones following appointment of Liquidator  Indicative timing 

Publish notice of passing of a resolution for Voluntary Winding Up End of the next business day after Meeting 

Lodge notice with ASIC of resolution for Voluntary Winding Up and other associated 
resolutions  

Within 7 days of special resolution  

Liquidator to notify creditors (if any), taxation and other authorities of appointment, 
sending required information  

Within 10 business days of special 
resolution  

Liquidator to:  
 Ensure all creditor claims are settled and, if appropriate, call for proofs of debt  
 Prepare and send statutory report to creditors (if any) and lodge with ASIC within 

3 months  
 If all claims cannot be settled in full, must convert to insolvent creditors voluntary 

liquidation  

1 to 3 months  

Liquidator to:  
 Await clearances from all required authorities and settle any tax debts  
 Once clearances received can proceed to distribution to members in cash or in-

specie  

2 to 5 months  

When all matters finalised lodge end of administration return.  3 – 6 months  

Company deregistered  6 – 9 months  

Notes  
 Estimated time assumes no complications or delays, including no external creditors other than tax office. 
 The winding up commences from the passing of the special resolution by members. From that time the powers of directors cease 

and the control of the affairs of the company vests in the Liquidator. 

1.9. Voluntary Winding Up costs and remuneration of Liquidators  

Resolution 3 is conditional upon Resolutions 1 and 2 being passed by Shareholders. If Resolutions 1 and 2 are 
not both passed by Shareholders, Resolution 3 will not be put to the Meeting.  Resolution 3 authorises the 
Liquidators’ remuneration during the voluntary winding up process to be calculated as follows: 

Statutory liquidation process 

Fees for the statutory liquidation process will be fixed as follows: 

 $14,000 (ex GST) covering the costs of the tasks set out in Annexure B; and 

 $500 (ex GST) to cover internal disbursements including administration costs of ASIC levies imposed 
on regulated entities as part of the ASIC funding model. 

The hourly rates for remuneration calculation are set out in Annexure B together with a general guide showing 
the qualifications and experience of staff engaged in the liquidation and the role they take. The hourly rates 
encompass the total cost of providing professional services and should not be compared to an hourly wage.  

Additional work required to complete the liquidation process 

There may be further fees associated with any additional work required.  Fees for any additional work required 
to be performed by the Liquidators and their staff will be charged at the hourly rates as set out in Annexure B.  
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Total fees proposed to be approved by Shareholders 

The total fees proposed to be approved by Shareholders is up to $30,000 (ex GST). Whilst no additional work 
is expected to be required, allowance has been made for additional work to the statutory liquidation process 
which is a fixed fee of $14,000 (ex GST). Any increase above $30,000 (ex GST) must be approved by the 
members or the court, after the Liquidator has provided a remuneration approval request in accordance with 
the requirements set down in the legislation and ARITA’s Code of Professional Practice. 

1.10. Books and records of the Company 

Resolution 4 is conditional upon Resolutions 1 and 2 being passed by Shareholders.  If Resolutions 1 and 2 are 
not passed by Shareholders, Resolution 4 will not be put to the Meeting.    

Resolution 4 authorises, subject to obtaining approved from ASIC under section 70-35(3) of Schedule 2 of the 
Corporations Act, that the books and records of the Company and the Liquidator be disposed of by the 
Liquidator six months after deregistration of the Company.  

Following the end of the external administration of the Company (being, the deregistration of the Company), 
the Liquidators are required to retain all books and records of the Company for a period of five years under 
section 70-35(1) of Schedule 2 of the Corporations Act.  However, under section 70‐35(3) of Schedule 2 of the 
Corporations Act, the books and records of the Company may be destroyed within a shorter period approved 
by the Shareholders and with consent from ASIC.   

If Shareholders approve Resolution 4, the Liquidators will be able to destroy the books and records, subject to 
obtaining the approval of ASIC. If Shareholders do not approve Resolution 4, the Liquidators will be required 
to retain the books and records for a period of five years from the date of deregistration. Resolution 4 must be 
approved by an ordinary resolution (more than 50% of votes cast in favour) of the Shareholders.  
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GLOSSARY 

A$ or $ means Australian dollars. 

ARITA means the Australian Restructuring Insolvency and Turnaround Association. 

ATO means the Australian Taxation Office. 

AWST means western standard time as recognised in Perth, Western Australia.  

Board means the current board of Directors of the Company. 

Chair means the individual elected to chair any meeting of the Company from time to time in accordance with rule 5.7 
of the Constitution. 

Class Ruling has the meaning given to that term in the notice of meeting dated [16] January 2026. 

Company or Leo Lithium means Leo Lithium Limited ACN 638 065 068. 

Constitution means the Company's constitution, as amended from time to time. 

Corporations Act means the Corporations Act 2001 (Cth) as amended or replaced from time to time. 

Director means a current director of the Company as at the date of this Notice. 

Explanatory Statement means the Explanatory Statement accompanying this Notice of Meeting. 

Meeting means the Shareholder meeting convened by the Notice. 

Notice of Meeting or Notice means this Notice of Meeting, including the Explanatory Statement. 

Pro Forma Statements means the pro forma statements of financial position for the Company before and after the 
Proposed Distribution set out in Annexure A to the Explanatory Statement. 

Proxy Form means the proxy form accompanying this Notice of Meeting. 

Resolution means a resolution set out in this Notice of Meeting. 

Regulations means Corporations Regulations 2001 (Cth). 

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

Shareholder means the holder of a Share. 

US$ means United States dollars.  

Voluntary Winding Up means the voluntary winding up of the Company pursuant to section 491 of the Corporations 
Act as contemplated by Resolution 1. 
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ANNEXURE A 

Pro Forma Statements of Financial Position 

 Unaudited Pro Forma 

  
  

31-Dec-2025 Prior to capital return After capital return 

A$’000 A$’000 A$’000 
ASSETS       
Current Assets        
Cash and cash equivalents 44,739 40,190 140 
Trade and other receivables 161 55 55 

Total Current Assets 44,900 40,245 195 
Non-Current Assets    
Total Non-Current Assets - - - 
Total Assets 44,900 40,245 195 
LIABILITIES    
Current Liabilities    
Trade and other payables 120 - - 
Income tax liabilities 3,436 - - 
Employee benefits 81 - - 
Total Current Liabilities 3,637 - - 
Non-Current Liabilities    
Total Non-Current Liabilities - - - 
Total Liabilities 3,637 - - 

Net Assets 41,263 40,245 195 

EQUITY    
Contributed equity 31,949 31,949 - 
Retained earnings 9,314 8,296 195 

Total Equity 41,263 40,245 195 

Notes: 

The unaudited Pro-Forma Statement of Financial Position prior to distribution (3rd column) is based on the unaudited 31 December 
2025 Statement of Financial Position (2nd column), after incorporating the following adjustments: 
 Payment of 31 December 2025 income tax liability of A$3.4 million; and 
 Corporate costs of A$1.1 million for January and February 2026 for final creditor payments, legal and accounting advisor fees, 

Directors and Officers insurance run off policy and contractor and staff termination payments. 

The unaudited Pro-Forma Statement of Financial Position post-distribution (4th column) is based on the Pro-Forma Statement of Financial 
Position pre-distribution (3rd column) but incorporating the following adjustments: 
 A reduction in Contributed Equity of A$31.949 million, and 
 A dividend payment of A$8.1 million, reflecting the Proposed A$40.0 million Distribution.  To the extent the final Proposed 

Distribution is less than A$40.0 million, there will be a corresponding (1) increase in cash and cash equivalents (and thus total 
current assets, total assets and net assets) and (2) increase in Retained Earnings.  

 
The remaining cash balance reflects the estimated cash required for liquidation of the Company.  

 

 



Remuneration Approval Request
13 January 2026

Page 1

© 2026 KPMG, an Australian partnership and a member firm of the KPMG global organisation of independent member firms affiliated with KPMG 
International Limited, a private English company limited by guarantee. All rights reserved.
Liability limited by a scheme approved under Professional Standards Legislation.
The KPMG name and logo are trademarks used under license by the independent member firms of the KPMG global organisation.

Schedule 2 to the Corporations Act 2001, Section 70-50 
Insolvency Practice Rules (Corporations) 2016, Section 70-45

Leo Lithium Limited
ACN 638 065 068

1 Summary

We are asking members to approve remuneration of up to $30,000.00 (ex GST) and disbursements of $500.00
(ex GST). 

Details of remuneration and disbursements can be found in sections 4 and 5 of this report.

Please review the contents of this report, which sets out the resolutions to be approved by members.

We estimate that the total cost of this liquidation will be up to $30,500.00 (ex GST). This is consistent with the 
estimate of costs provided to the Directors of the Company at the time we provided our Consent to Act. The 
amount is subject to the following variables which may have a significant effect on the estimate: 

- Any outstanding business activities that are required to be resolved by the Liquidators, such as 
cancellation of services, dealing with books and records and payment of creditors;

- Any issues that arise with the Company’s members during the Liquidation period;
- Any issues in relation to seeking tax clearances; and 
- Any requirement to make a further distribution to members (if applicable).

2 Declaration

We, Martin Jones and Amanda Coneyworth, of KPMG, have undertaken an assessment of this remuneration and 
disbursements claim for our appointment as Joint and Several Liquidators of the Company in accordance with the 
law and applicable professional standards.  We are satisfied that the remuneration and disbursements claimed is 
necessary and proper.  

3 Initial remuneration notice

3.1 Remuneration methods

There are four basic methods that can be used to calculate the remuneration charged by an Insolvency 
Practitioner as follows:

3.1.1 Time based (hourly rates)

This is the most common method.  The total fee charged is calculated by reference to the hourly or time unit rate 
charged for each person who carries out the work multiplied by the number of hours spent by each person on 
necessary work properly performed.

3.1.2 Fixed fee

The total fee charged is normally quoted at the commencement of the liquidation and is the total cost for the 
liquidation.  Sometimes, a practitioner will finalise a liquidation for a fixed fee.

3.1.3 Percentage

The total fee charged is based on a percentage of a particular variable such as the gross proceeds of asset 
realisations.

12 
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3.1.4 Contingency

The insolvency practitioner’s fee is contingent on achieving a particular outcome.

3.2 Remuneration method chosen

Given the nature of this matter, we propose that the remuneration of the Joint and Several Liquidators be 
calculated using the fixed fee method. The fixed fee method has been chosen as it provides certainty of outcome 
for members and is commensurate to the level of work required for this matter.

If it is necessary to undertake any additional work not included in the scope for the pre-liquidation planning 
process and the statutory liquidation process, that work will be calculated using the time-based method. Time 
based remuneration is appropriate for any additional out of scope work because:

– It ensures actual time is billed at an hourly rate applicable to staff experience;
– It ensures that remuneration claimed is only for necessary work properly performed in the liquidation; and
– It covers tasks required to be undertaken in the liquidation which not only relate to asset realisations but also 

to reporting requirements and other tasks of an administrative or statutory nature. 

3.3 Explanation of hourly rates

To the extent that additional work is required, the hourly rates for our remuneration calculation are set out in the 
following table together with a general guide showing the qualifications and experience of staff engaged in the 
liquidation and the role they take.  The hourly rates encompass the total cost of providing professional services 
and should not be compared to an hourly wage.

Title
Rate

$/hour
(excl GST)

Experience

Appointee / 
Partner

$990.00 Registered Liquidator. Appointee bringing his or her specialist skills to the 
administration or insolvency task.

Appointee / 
Director

$920.00 Generally, a registered liquidator or bankruptcy trustee with extensive 
experience in insolvency administrations. A senior member of 
management and, where a co-appointee, has responsibility for the conduct 
of the administration. 

Director $875.00 Minimum of twelve years insolvency experience, at least five years at 
manager level, qualified accountant and capable of controlling all aspects 
of an administration.

Associate 
Director

$775.00 More than 7 years insolvency experience, more than 3 years as a 
manager, qualified accountant. Answerable to the appointee but otherwise 
responsible for all aspects of administration. Experienced at all levels and 
considered very competent. Control staff and their training.

Manager $705.00 5-7 years, qualified accountant, with well-developed technical and 
commercial skills. Self-sufficiently conducts small insolvency appointments 
and takes a supervisory role on work streams in larger matters.

Executive $600.00 2-5 years. Post graduate qualification (or equivalent) would normally be 
completed within this period. Assists planning and control of small to 
medium sized jobs as well as performing some of the more difficult work 
on larger jobs.
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Title
Rate

$/hour
(excl GST)

Experience

Analyst $500.00 0-2 years. Completed an undergraduate degree. Post graduate 
qualification (or equivalent) will be commenced in this period. Assists 
senior staff members on aspects of the administration and completes 
administrative and statutory tasks independently.

Undergraduate $200.00 Currently completing an undergraduate degree. Assists senior staff 
members on aspects of the administration with administrative and 
statutory tasks in a supervised capacity.

Vacationer $180.00 Currently completing an undergraduate degree. Assists senior staff 
members on aspects of the administration with administrative and 
statutory tasks in a supervised capacity.

Senior Treasury $420.00

Appropriately experienced and undertakes support activities.Treasury $350.00
Personal 
Assistants

$275.00

Notes:
– The guide to staff experience is intended only as a general guide to the qualifications and experience of staff engaged in 

the liquidation.  Staff may be engaged under a classification considered appropriate for their experience.
– Time is recorded and charged in six-minute increments.
– KPMG regularly reviews its professional rates having regard to market conditions. From time to time, KPMG may seek 

member approval to adopt revised professional rates charged to this matter.

4 Remuneration sought

The remuneration we are asking members to approve is as follows:

For Period Amount 
(ex GST $) Rates to apply When it will be drawn

Work to be 
completed

Date of liquidation 
to completion

Up to 
$30,000

Please refer to 
section 3.2

Periodically, as accrued, 
or at the end of the 
liquidation

Total remuneration to be approved $30,000

Details of the work to be completed in the future are included in Schedule A.

Actual resolutions to be put to the meeting are set out at Schedule C.

5 Disbursements sought 

We are not required to seek member approval for costs paid to third parties or where we are recovering a cost 
incurred on behalf of the administration, but we must provide details to members. 

For more information about disbursements, please refer to Schedule B.

We are required to obtain member’s consent for the payment of a disbursement where we, or a related entity, 
may directly or indirectly obtain a profit.

The disbursements we would like members to approve is as follows:
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For Period Amount (ex GST)
$

Future disbursements Commencement of liquidation to 
completion $500

Total be approved $500

Details of future disbursements are included at Schedule C. Actual resolutions to be put to the meeting are also 
included at Schedule D. 

6 Likely impact on dividends

The Corporations Act sets the order for payment of claims against the Company and it provides for remuneration 
of the Joint and Several Liquidators to be paid in priority to other claims. This ensures that when there are 
sufficient funds, the Joint and Several Liquidators receive payment for the work done to recover assets, 
investigate the Company’s affairs, report to creditors (if applicable), members and ASIC and distribute any 
available funds.

Any return to members will also be impacted by the amount of assets that we are able to recover and the amount 
of creditor claims (if any) that are admitted to participate in any dividend, including any claims by priority creditors 
such as employees. To the extent that the Company is dormant (i.e. no assets at the date of liquidation), the 
remuneration of the Liquidators will have no impact on distributions to members. 

7 Report on progress of the liquidation

The liquidation has not commenced.

8 Summary of receipts and payments

The liquidation has not commenced.

9 Approval of remuneration and internal disbursements

An information sheet concerning the approval of remuneration in external administrations can be obtained from 
ASIC at www.asic.gov.au

10 Questions

If you require further information in relation to the information in this report, please contact Veronica Del Borrello of 
this office on 08 9263 4810.

You can also access information which may assist you on the following websites:

ARITA at www.arita.com.au/members
ASIC at www.asic.gov.au (search for INFO 85) 

Dated this 13th day of January 2026

Amanda Coneyworth
Joint and Several Liquidator
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Attachments:
Schedule A – Details of work already completed
Schedule B – Disbursements
Schedule C – Resolutions
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Schedule A – Details of work

The below table contains more detailed descriptions of the tasks performed / to be performed within each task 
area by the Joint and Several Liquidators and their staff, which is referred to in Part 4 and supports Resolution 1 
set out in Schedule C.

Tasks
Future work

Period Date of liquidation to completion
Amount (ex GST) $14,000

Task Area General Description
Assets 4.0 hours / $1,000

Cash and other assets – Realisation of cash at bank on appointment
– Tasks associated with realising other assets (if any)

Members / 
Creditors

30.0 hours / $12,000

Member / creditor enquiries, 
requests and directions

– Receive and respond to member / creditor enquiries 
– Maintaining member / creditor request log
– Review and prepare initial correspondence to members / 

creditors and their representatives
– Documenting 
– Considering reasonableness of creditor requests
– Obtaining legal advice on requests 
– Documenting reasons for complying or not complying with 

requests or directions
– Compiling information requested by members / creditors

Security interest claims – Search the PPSR register
– Notify PMSI members identified from PPSR register
– Receive initial notification of creditors’ intention to claim
– Provision of retention of title claim form to creditor
– Receive completed retention of title claim form
– Maintain retention of title file
– Meeting claimant on site to identify goods
– Adjudicate retention of title claim
– Forward correspondence to claimant notifying outcome of 

adjudication
– Preparation of payment vouchers to satisfy valid claim
– Preparation of correspondence to claimant to accompany 

payment of claim (if valid)
Secured creditor – Notifying PPSR registered creditors of appointment

– Preparing reports to secured creditor
– Responding to secured creditor’s queries

Reports to members – Preparing general reports and convening meetings
Dealing with proofs of debt (POD) – Receipting and filing POD when not related to a dividend 

– Corresponding with OSR and ATO regarding POD when not 
related to a dividend

Meeting of members – Preparation of meeting notices, proxies and advertisements
– Forward notice of meeting to all known members
– Preparation of meeting file, including agenda, certificate of 

postage, attendance register, list of members, reports to 
members, advertisement of meeting and draft minutes of 
meeting.

– Preparation and lodgement of minutes of meetings with 
ASIC

– Respond to stakeholder queries and questions immediately 
following meeting

Proposals to members – Preparing proposal notices and voting forms
– Forward notice of proposal to all known members
– Reviewing votes and determining outcome of proposal
– Preparation and lodgement of proposal outcome with ASIC
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Tasks
Future work

Shareholder enquiries – Initial day one letters 
– ITAA Section 104-145(1) declarations
– Responding to any shareholder legal action

Employees 4.0 hours / $1,000
Employee enquiries – Receive and follow up employee enquiries via telephone

– Maintain employee enquiry register
– Review and prepare correspondence to members and their 

representatives via facsimile, email and post
– Preparation of letters to employees advising of their 

entitlements and options available
– Receive and prepare correspondence in response to 

employees’ objections to leave entitlements
Calculation of entitlements – Calculating employee entitlements

– Reviewing employee files and Company’s books and records 
– Reconciling superannuation accounts 
– Reviewing awards
– Liaising with solicitors regarding entitlements 

Employee dividend distribution – Correspondence with employees regarding dividend 
– Correspondence with ATO regarding SGC POD
– Calculating dividend rate
– Preparing dividend file 
– Advertising dividend notice 
– Preparing distribution
– Receipting POD
– Adjudicating POD 
– Ensuring PAYG is remitted to ATO

Workers compensation – Review insurance policies
– Receipt of claim
– Liaising with claimant 
– Liaising with insurers and solicitors regarding claims
– Identification of potential issues requiring attention of 

insurance specialists
– Correspondence with insurer regarding initial and ongoing 

workers’ compensation insurance requirements
– Correspondence with previous brokers 

Other employee issues – Correspondence with Child Support
– Correspondence with Centrelink

Dividend 35.0 hours / $10,000
Processing proofs of debt (POD) – Preparation of correspondence to potential creditors inviting 

lodgement of POD
– Receipt of POD
– Maintain POD register
– Adjudicating POD
– Request further information from claimants regarding POD
– Preparation of correspondence to claimant advising outcome 

of adjudication
Dividend procedures – Preparation of correspondence to creditors advising of 

intention to declare dividend
– Advertisement of intention to declare dividend
– Obtain clearance from ATO to allow distribution of 

Company’s assets
– Preparation of dividend calculations
– Preparation of correspondence to creditors announcing 

declaration of dividend
– Advertise announcement of dividend
– Preparation of distribution
– Preparation of dividend file
– Preparation of payment vouchers to pay dividend
– Preparation of correspondence to creditors enclosing 

payment of dividend
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Tasks
Future work

Member dividend – Statutory tasks to facilitate distribution of assets to members
Administration 12.0 hours / $6,000

Members meeting – Correspondence and other actions incidental to the calling 
and holding of the members meeting

Correspondence – General correspondence 

Document maintenance, file 
review, checklist

– Administration reviews
– Filing of documents
– File reviews
– Updating checklists

Insurance – Identification of potential issues requiring attention of 
insurance specialists

– Correspondence with insurer regarding initial and ongoing 
insurance requirements

– Reviewing insurance policies
– Correspondence with previous brokers

Bank account administration – Preparing correspondence opening and closing accounts
– Requesting bank statements
– Bank account reconciliations
– Correspondence with bank regarding specific transfers 

ASIC forms and lodgements – Preparing and lodging ASIC forms
– Correspondence with ASIC regarding statutory forms

ATO and other statutory reporting – Notification of appointment
– Preparing BASs
– Completing STP reporting obligations

Finalisation – Notifying ATO of finalisation
– Cancelling ABN / GST / PAYG registration
– Completing checklists
– Finalising WIP 

Planning / Review – Discussions regarding status / strategy of administration
Books and records / storage – Dealing with records in storage

– Sending job files to storage 

Schedule B – Disbursements

Disbursement type Charges (excl GST)
ASIC Published Notices

Fixed allowance of $500 per entity

ASIC industry funding model levy – metric events
Searches
KPMG National Service Centre (engagement administrative 
support) 
ASIC Published Notices

ASIC Industry Funding Levy

The ASIC Industry Funding Levy for appointments and notifiable events will generally only be charged at the 
prescribed rates advised by ASIC each year. However, because there is a delay in ASIC providing actual rates for 
each financial year, rates are charged at the most recently available ASIC estimated rate or, if an estimate for the 
current financial year has not yet been issued by ASIC, it will be charged at the actual rate for the previous 
financial year.

KPMG National Service Centre (NSC) 

The NSC charges a fixed fee based on engagement size and complexity. The NSC provides low-cost 
administrative support for new engagement on-boarding and set up services, work in progress, billing and debtor 
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management and engagement close-out services. These services would otherwise be provided by KPMG 
professional staff at a higher cost to our clients.
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Schedule C – Resolutions

Remuneration

Resolution – for work to be completed in the future:

“That the future remuneration of the Liquidators for the period from the commencement of the voluntary winding up 
to the completion of the voluntary winding up is calculated on a time basis at the hourly rates set out in Annexure B 
and are all proper costs, charges and expenses of and incidental to the voluntary winding up, and are approved, up 
to a maximum of $30,000 (plus GST).”

Disbursements

Resolution – for disbursements to be incurred in the future:

“That the internal disbursements of the Liquidators for the period from the commencement of the voluntary winding 
up to the completion of the voluntary winding as are set out in Annexure B be fixed up to a maximum of $500 (plus 
GST) and are approved.”



XX

For your proxy appointment to be effective it

Saturday, 14 February 2026.

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
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.

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.

must be received by 10:00am (AWST) on

Control Number: 108553



or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair 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 General Meeting of Leo Lithium Limited to be held as a virtual meeting on Monday, 16
February 2026 at 10:00am (AWST) and at any adjournment or postponement of that meeting.

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.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Leo Lithium Limited hereby appoint

the Chair
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chair of the
Meeting. Do not insert your own name(s).

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

The Chair of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chair of the
Meeting may change his/her voting intention on any resolution.

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

XXStep 1

Step 2

Signature of Securityholder(s)Step 3

Date

 /       /
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