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NOTICE OF EXTRAORDINARY GENERAL MEETING

CHESSER RESOURCES LIMITED
ACN 118 619 042

Notice is hereby given that an Extraordinary General Meeting of Shareholders of Chesser
Resources Limited (Company) will be held at 11.00 am (Adelaide time) on 13 June 2017 at
O’Loughlins Lawyers, Level 2, 99 Frome Street, Adelaide, South Australia.

RESOLUTION 1 - ISSUE OF NEW CLASS OF SECURITIES (PERFORMANCE
SHARES)

To consider and, if thought fit, pass, with or without amendment, the following resolution as a
special resolution:

‘That, subject to the passing of Resolution 2, for the purpose of rule 107.1 of the Constitution
and for all other purposes, approval is given for the Company to issue performance shares on
the terms and conditions set out in the Explanatory Statement.’

RESOLUTION 2 — ISSUE OF CONSIDERATION SECURITIES

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

‘That, subject to the passing of Resolution 1, for the purpose of ASX Listing Rule 7.1 and for
all other purposes, approval is given to the issue by the Company of 28,571,429 fully paid
ordinary shares, 47,619,048 performance shares and 2,000,000 options in consideration for
the acquisition of all of the issued share capital of Boya Gold Pty Ltd and Erin Mineral
Resources Pty Ltd on the terms and conditions set out in the Explanatory Statement.’

RESOLUTION 3 - ISSUE OF PLACEMENT SHARES

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

‘That for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given to
the issue by the Company of 12,500,000 fully paid ordinary shares at an issue price of $0.04
per share to raise $500,000 on the terms and conditions set out in the Explanatory
Statement.’

RESOLUTION 4 - ISSUE OF OPTIONS TO SIMON O’LOUGHLIN

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

‘That for the purpose of ASX Listing Rule 10.11 and for all other purposes, approval is given
to the issue by the Company of 1,200,000 options to Mr Simon O’Loughlin (or his hominee)
on the terms and conditions set out in the Explanatory Statement.’

RESOLUTION 5 - ISSUE OF OPTIONS TO SIMON TAYLOR

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

‘That for the purpose of ASX Listing Rule 10.11 and for all other purposes, approval is given

to the issue by the Company of 1,600,000 options to Mr Simon Taylor (or his nominee) on the
terms and conditions set out in the Explanatory Statement.’
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RESOLUTION 6 - ISSUE OF OPTIONS TO STEPHEN KELLY

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

‘That for the purpose of ASX Listing Rule 10.11 and for all other purposes, approval is given
to the issue by the Company of 1,200,000 options to Mr Stephen Kelly (or his nominee) on the
terms and conditions set out in the Explanatory Statement.’

RESOLUTION 7 - ISSUE OF OPTIONS TO NICK CASTLEDEN

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

‘That for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given to

the issue by the Company of 1,200,000 options to Mr Nick Castleden (or his hominee) on the
terms and conditions set out in the Explanatory Statement.’

RESOLUTION 8 - ISSUE OF OPTIONS TO SIMON MACDONALD

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

‘That for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given to
the issue by the Company of 2,000,000 options to Mr Simon Macdonald (or his nominee) on
the terms and conditions set out in the Explanatory Statement.’

RESOLUTION 9 - ISSUE OF OPTIONS TO ANDREW BOYD

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

‘That for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given to
the issue by the Company of 600,000 options to Mr Andrew Boyd (or his nominee) on the
terms and conditions set out in the Explanatory Statement.”’

RESOLUTION 10 - ISSUE OF OPTIONS TO KEY MANAGEMENT PERSONNEL

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

‘That for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given to
the issue by the Company of 200,000 options to Key Management Personnel (or their
nominees) on the terms and conditions set out in the Explanatory Statement.’

DATED 9 MAY 2017

BY ORDER OF THE BOARD
CHESSER RESOURCES LIMITED

ot At

STEPHEN KELLY
COMPANY SECRETARY
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NOTES:

1. Explanatory Statement

The Explanatory Statement accompanying this Notice of Extraordinary General Meeting
is incorporated in and comprises part of this Notice of Extraordinary General Meeting and
should be read in conjunction with this Notice of Extraordinary General Meeting.

Shareholders are specifically referred to the Glossary in the Explanatory Statement which
contains definitions of capitalised terms used in both this Notice of Extraordinary General
Meeting and the Explanatory Statement.

2. Voting Exclusion Statements

(@)

(b)

(©)
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Resolution 2

The Company will disregard any votes cast on Resolution 2 by a person (and
their associates) who may participate in the proposed issue and a person (and
their associates) who might obtain a benefit, except a benefit solely in the
capacity of a holder of ordinary securities, if Resolution 2 is passed.

However, the Company need not disregard a vote if:

o it is cast by a person as a proxy for a person who is entitled to vote, in
accordance with the directions on the Proxy Form; or

o it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote
as the proxy decides.

Resolution 3

The Company will disregard any votes cast on Resolution 3 by a person (and
their associates) who may participate in the proposed issue and a person (and
their associates) who might obtain a benefit, except a benefit solely in the
capacity of a holder of ordinary securities, if Resolution 3 is passed.

However, the Company need not disregard a vote if:

o it is cast by a person as a proxy for a person who is entitled to vote, in
accordance with the directions on the Proxy Form; or

o it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote
as the proxy decides.

Resolutions 4 to 6

0] For the purposes of the Corporations Act, a person appointed as a proxy
must not vote, on the basis of that appointment, on any of Resolutions 4
to 6 if:

o the person is either:

o] a member of the Key Management Personnel for the
Company or, if the Company is part of a consolidated
entity, for the entity; or



(d)

(€)
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(i)

o] a Closely Related Party of such a member; and

o the appointment does not specify the way the proxy is to vote on
the Resolution.

However, the Company will not disregard a vote if:

o the person is the chair of the meeting at which the Resolution is
voted on; and

o the appointment expressly authorises the chair to exercise the
proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management
Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

For the purposes of the ASX Listing Rules, the Company will disregard
any votes cast on Resolutions 4 to 6 by a person (and their associates)
who is to receive securities in relation to the Company if the relevant
Resolution is passed.

However, subject always to paragraph 2(c)(i), the Company will not
disregard a vote if:

o it is cast by the person as proxy for a person who is entitled to
vote, in accordance with directions on the Proxy Form; or

. it is cast by the person chairing the meeting as proxy for a person
who is entitled to vote, in accordance with a direction on the
Proxy Form to vote as the proxy decides.

Resolution 7

The Company will disregard any votes cast on Resolution 7 by Mr Nick
Castleden (and his nominee) and persons who might obtain a benefit, except a
benefit solely in the capacity of a holder of ordinary securities, if the Resolution
is passed, and associates of those persons.

However, the Company need not disregard a vote if:

it is cast by a person as proxy for a person who is entitled to vote, in
accordance with the directions on the Proxy Form; or

it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote
as the proxy decides.

Resolution 8

The Company will disregard any votes cast on Resolution 8 by Mr Simon
Macdonald (and his nominee) and persons who might obtain a benefit, except a
benefit solely in the capacity of a holder of ordinary securities, if the Resolution
is passed, and associates of those persons.

However, the Company need not disregard a vote if:



)

(9)
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it is cast by a person as proxy for a person who is entitled to vote, in
accordance with the directions on the Proxy Form; or

it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote
as the proxy decides.

Resolution 9

The Company will disregard any votes cast on Resolution 9 by Mr Andrew Boyd
(and his nominee) and persons who might obtain a benefit, except a benefit
solely in the capacity of a holder of ordinary securities, if the Resolution is
passed, and associates of those persons.

However, the Company need not disregard a vote if:

it is cast by a person as proxy for a person who is entitled to vote, in
accordance with the directions on the Proxy Form; or

it is cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote
as the proxy decides.

Resolution 10

(i)

(i)

For the purposes of the Corporations Act, a person appointed as a proxy
must not vote, on the basis of that appointment, on Resolution 10 if:

o the person is either:

o] a member of the Key Management Personnel for the
Company or, if the Company is part of a consolidated
entity, for the entity; or

o] a Closely Related Party of such a member; and

o the appointment does not specify the way the proxy is to vote on
the Resolution.

However, the Company will not disregard a vote if:

o the person is the chair of the meeting at which the Resolution is
voted on; and

o the appointment expressly authorises the chair to exercise the
proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management
Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

For the purposes of the ASX Listing Rules, the Company will disregard
any votes cast on Resolution 10 by Key Management Personnel (or their
nominees) and persons who might obtain a benefit, except a benefit
solely in the capacity of a holder of ordinary securities, if the Resolution
is passed, and associates of those persons.



However, subject always to paragraph 2(g)(i), the Company need not
disregard a vote if:

o it is cast by a person as proxy for a person who is entitled to
vote, in accordance with the directions on the Proxy Form; or

o it is cast by the person chairing the meeting as proxy for a person
who is entitled to vote, in accordance with a direction on the
Proxy Form to vote as the proxy decides.

3. Proxies

A Shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to
attend and vote for the Shareholder at the Meeting. A proxy need not be a Shareholder.
If the Shareholder is entitled to cast two or more votes at the Meeting, the Shareholder
may appoint two proxies and may specify the proportion or number of votes which each
proxy is appointed to exercise. A form of proxy accompanies this Notice.

To record a valid vote, a Shareholder will need to take the following steps:

3.1 cast the Shareholder’s vote online by visiting www.investorvote.com.au and
entering the Shareholder’s Control Number and SRN/HIN, which are shown on
the first page of the enclosed Proxy Form; or

3.2 complete and lodge the manual Proxy Form at the share registry of the Company,
Computershare Investor Services Pty Limited:

(@) by post at the following address:

Computershare Investor Services Pty Limited
GPO Box 242
MELBOURNE VIC 3001

OR

(b) by facsimile on 1800 783 447 (within Australia) or +61 3 9473 2555
(outside Australia); or

3.3 for Intermediary Online subscribers only (custodians), cast the Shareholder’s vote
online by visiting www.intermediaryonline.com,

so that it is received no later than 11.00 am (Adelaide time) on 12 June 2017.

Please note that if the chair of the meeting is your proxy (or becomes your proxy by
default), you expressly authorise the chair to exercise your proxy on each of Resolutions
4,5, 6 and 10 even though they are connected directly or indirectly with the remuneration
of a member of the Key Management Personnel for the Company, which includes the
chair. If you appoint the chair as your proxy you can direct the chair to vote for, against
or abstain from voting on Resolutions 4, 5, 6 and 10 by marking the appropriate box on
the Proxy Form.
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The chair intends to vote undirected proxies in favour of each item of business. In
exceptional circumstances, the chair may change his or her voting intention on any
Resolution, in which case an ASX announcement will be made.

4. ‘Snap Shot’ Time

The Company may specify a time, not more than 48 hours before the Meeting, at which a
‘snap shot’ of Shareholders will be taken for the purposes of determining Shareholder
entitlements to vote at the Meeting. The Directors have determined that all Shares of the
Company that are quoted on ASX as at 7.00 pm (Adelaide time) on 11 June 2017 shall,
for the purposes of determining voting entitlements at the Meeting, be taken to be held by
the persons registered as holding the Shares at that time.

5. Corporate Representative

Any corporate Shareholder who has appointed a person to act as its corporate
representative at the Meeting should provide that person with a certificate or letter
executed in accordance with the Corporations Act authorising him or her to act as that
company’s representative. The authority may be sent to the Company and/or registry in
advance of the Meeting or handed in at the Meeting when registering as a corporate
representative.
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EXPLANATORY STATEMENT

This Explanatory Statement forms part of a Notice convening an Extraordinary General
Meeting of Shareholders of Chesser Resources Limited to be held on 13 June 2017. This
Explanatory Statement is to assist Shareholders in understanding the background to and the
legal and other implications of the Notice and the reasons for the Resolutions proposed. Both
documents should be read in their entirety and in conjunction with each other.

Other than the information set out in this Explanatory Statement, the Directors believe that
there is no other information that could reasonably be required by Shareholders to consider
Resolutions 1 to 10 (inclusive).

1.
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BACKGROUND

As announced to ASX on 3 April 2017, on 30 March 2017 the Company entered
into a legally binding Term Sheet to acquire all the issued share capital of Boya
and Erin in consideration for the issue of 28,571,429 Shares, 47,619,048
Performance Shares and 2,000,000 Options.

Settlement of the Acquisition will deliver to the Company interests in five gold
exploration projects located in Senegal, western Africa. Details of the projects are
contained in the Company’s announcement to ASX on 3 April 2017, a copy of
which is contained in Annexure A to this Explanatory Statement.

Upon completion of the Acquisition, Mr Nick Castleden will, subject to him
consenting in writing to act, be appointed as a non-executive director of the
Company.

The conditions precedent to completion of the Acquisition are:

@) each of Boya, Erin and the Company obtaining all required regulatory and
shareholder approvals for the acquisition;

(b) the vendors of Boya procuring that the remaining shareholders of Boya
who are not parties to the Term Sheet enter into short form sale
agreements with the Company for the sale of their shares in Boya to the
Company;

(©) the Company completing due diligence to its satisfaction of all legal,
financial and technical aspects of Erin, Boya and their projects; and

(d) the vendors of Boya and Erin completing due diligence to their
satisfaction of all legal, financial and technical aspects of the Company.

As at the date of lodgement of this Notice with ASX, none of these conditions
precedent have been satisfied. However, one of the purposes of the Meeting is to
seek Shareholder approval for the issue of the Consideration Securities in order for
the Company to satisfy paragraph (a) above.

Upon completion of the Acquisition, the Company will undertake a placement of
12,500,000 Shares at $0.04 per Share to raise $500,000 before costs. Another
purpose of the Meeting is to seek Shareholder approval for the issue of the
placement Shares.

The Board has, subject to obtaining Shareholder approval, agreed to issue Options
to the Company’s Directors, Mr Castleden as a proposed Company Director and
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certain other persons. One of the purposes of the Meeting is to seek Shareholder
approval for the issue of these Options.

RESOLUTION 1 - ISSUE OF NEW CLASS OF SECURITIES
(PERFORMANCE SHARES)

As referred to above, on 30 March 2017 the Company entered into a legally
binding Term Sheet to acquire all the issued share capital of Boya and Erin in
consideration for the issue of 28,571,429 Shares, 47,619,048 Performance Shares
and 2,000,000 Options.

Section 246C(5) of the Corporations Act provides that if a company with one class
of shares issues new shares, the issue is taken to vary the rights attached to the
shares already on issue if the rights attaching to the new shares are not the same as
the rights attached to shares already issued and those rights are not provided for in
the company’s constitution or a notice, document or resolution that is lodged with
ASIC.

Section 246B(1) of the Corporations Act relevantly provides that if a company has
a constitution that sets out the procedure for varying or cancelling rights attached
to shares in a class of shares, those rights may be varied or cancelled only in
accordance with the procedure.

In this regard, rule 107.1 of the Constitution provides that the rights attached to
shares in a class of shares may be varied only:

1. by special resolution of the Company; and
2. either:

(@) by special resolution passed at a meeting of the members holding
shares in the class; or

(b)  with the written consent of members with at least 75% of the votes
in the class.

The rights attaching to the Performance Shares differ from those attaching to
already issued Shares, and are set out in Annexure B to this Explanatory
Statement. The purpose of Resolution 1 is to seek approval from Shareholders for
the issue of the Performance Shares, being a new class of securities having
different rights to existing Shares.

Resolution 1 is a special resolution.
The Directors recommend that Shareholders vote in favour of Resolution 1.
The chair intends to vote undirected proxies in favour of Resolution 1.

The passing of Resolution 1 is conditional upon, and subject to, Resolution 2
being approved by Shareholders. Accordingly, if you intend to vote in favour of
Resolution 1, you should also vote in favour of Resolution 2.

RESOLUTION 2 - ISSUE OF CONSIDERATION SECURITIES

As referred to above, on 30 March 2017 the Company entered into a legally
binding Term Sheet to acquire all the issued share capital of Boya and Erin in

10
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consideration for the issue of 28,571,429 Shares, 47,619,048 Performance Shares
and 2,000,000 Options.

ASX Listing Rule 7.1 sets out the basic prohibition on an entity issuing or
agreeing to issue equity securities in any 12 month period which amount to more
than 15% of its ordinary securities. However, an issue in excess of the 15% limit
can be made with the approval of holders of ordinary securities.

Resolution 2 seeks approval by Shareholders for the issue of Consideration
Securities in consideration for the acquisition of all of the issued share capital of
Boya Gold Pty Ltd and Erin Mineral Resources Pty Ltd for the purpose of ASX
Listing Rule 7.1.

The following additional information is provided pursuant to the requirements of
ASX Listing Rule 7.3:

. The Company will issue 28,571,429 Shares, 47,619,048 Performance
Shares and 2,000,000 Options.

. The Consideration Securities will be issued no later than three months
after the date of this Meeting or such later date as permitted by ASX. Itis
intended that all Consideration Securities will be issued on the same date.

. The Consideration Securities will not be issued for cash consideration.

° The Consideration Securities which are Shares and Options will be issued
to the vendor of Boya (or its nominee), the vendors of Erin (or their
nominees) and third party facilitators.

The Consideration Securities which are Performance Shares will be issued
to the vendor of Boya and the vendors of Erin.

. The Consideration Securities which are Shares will be issued on the same
terms as the Company’s existing issued Shares.

Full terms of the Consideration Securities which are Performance Shares
are set out in Annexure B to this Explanatory Statement.

Full terms of 1,000,000 of the Consideration Securities which are Options
are set out in Annexure C to this Explanatory Statement. Full terms of the
other 1,000,000 of the Consideration Securities which are Options are set
out in Annexure D to this Explanatory Statement.

. No funds will be raised from the issue of the Consideration Securities.
Resolution 2 is an ordinary resolution.

The Directors recommend that Shareholders vote in favour of Resolution 2.

The chair intends to vote undirected proxies in favour of Resolution 2.

The passing of Resolution 2 is conditional upon, and subject to, Resolution 1

being approved by Shareholders. Accordingly if you intend to vote in favour of
Resolution 2, you should also vote in favour of Resolution 1.

11
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RESOLUTION 3 - ISSUE OF PLACEMENT SHARES

As noted above, upon completion of the Acquisition the Company will undertake
a placement of 12,500,000 Shares (Placement Shares) at $0.04 per Share to raise
$500,000 before costs.

ASX Listing Rule 7.1 sets out the basic prohibition on an entity issuing equity
securities in any 12 month period which amount to more than 15% of its ordinary
securities. However, an issue made with the approval of holders of ordinary
securities will not count towards this limit.

Resolution 3 seeks approval by Shareholders for the issue of the Placement Shares
for the purpose of ASX Listing Rule 7.1.

The following additional information is provided pursuant to the requirements of
ASX Listing Rule 7.3:

o The Company will issue a maximum of 12,500,000 Placement Shares.
. The Placement Shares will be issued no later than three months after the

date of this Meeting or such later date as permitted by ASX. It is intended
that all Placement Shares will be issued on the same date.

o The issue price of the Placement Shares will be $0.04 per Placement
Share.

. The Placement Shares will be issued to applicants for Placement Shares as
determined by the Board, none of whom will be related parties of the
Company.

° The Placement Shares will be issued on the same terms as the Company’s

existing issued Shares.

. Funds raised from the issue of the Placement Shares will be used to
advance the projects in Senegal, western Africa which will be acquired by
the Company as a result of the Acquisition, and for general working
capital.

Resolution 3 is an ordinary resolution.

The Directors recommend that Shareholders vote in favour of Resolution 3.
The chair intends to vote undirected proxies in favour of Resolution 3.
RESOLUTIONS 4,5 AND 6 — ISSUE OF OPTIONS TO DIRECTORS
5.1 General

The Company has agreed, subject to obtaining Shareholder approval, to
issue its Directors a total of 4,000,000 Options (Related Party Options)
as an incentive based remuneration package and, in the case of portion of
the Related Party Options to be issued to Mr Simon Taylor, as part of his
remuneration for work performed in respect of the Acquisition.
Resolutions 4, 5 and 6 seek Shareholder approval for the issue of the
Related Party Options to the following Directors (or their nominees):

12
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5.2

5.3

5.4

(@  Mr Simon O’Loughlin: 1,200,000 Options;
(b)  Mr Simon Taylor: 1,600,000 Options; and
()  Mr Stephen Kelly: 1,200,000 Options.
Chapter 2E of the Corporations Act

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

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

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

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

The issue of Related Party Options constitutes giving a financial benefit
and Messrs O’Loughlin, Taylor and Kelly are related parties of the
Company by virtue of being Directors.

The Directors consider that Shareholder approval pursuant to Chapter 2E
of the Corporations Act is not required because the issue of the Related
Party Options is considered reasonable remuneration in the circumstances
and was negotiated on an arm’s length basis.

ASX Listing Rule 10.11

ASX Listing Rule 10.11 also requires shareholder approval to be obtained
where an entity issues, or agrees to issue, securities to a related party, or a
person whose relationship with the entity or a related party is, in ASX’s
opinion, such that approval should be obtained, unless an exception in
ASX Listing Rule 10.12 applies.

As the issue of the Related Party Options involves the issue of securities to
related parties of the Company, Shareholder approval pursuant to ASX
Listing Rule 10.11 is required unless an exception applies. It is the view
of the Directors that the exceptions set out in ASX Listing Rule 10.12 do
not apply in the current circumstances.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of
the Related Party Options as approval is being obtained under ASX
Listing Rule 10.11. Accordingly, the issue of Related Party Options to
Messrs O’Loughlin, Taylor and Kelly (or their nominees) will not be
included in the use of the Company’s 15% annual placement capacity
pursuant to ASX Listing Rule 7.1.

Technical information required by ASX Listing Rule 10.13

The following additional information is provided pursuant to the
requirements of ASX Listing Rule 10.13:

(@) The Related Party Options will be issued to Messrs O’Loughlin,
Taylor and Kelly, or their nominees.

13
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(b)

(©)

(d)
(e)

()

The number of Related Party Options to be issued is as follows:
(i)  Mr O’Loughlin: 1,200,000 Options;

(i)  Mr Taylor: 1,600,000 Options; and

(iii)  Mr Kelly: 1,200,000 Options.

The Related Party Options will be issued no later than one month
after the date of the Meeting or such later date as permitted by ASX.
It is intended that all Related Party Options will be issued on the
same date.

The Related Party Options will not be issued for cash consideration.

The terms and conditions of the Related Party Options are:

Related Party No of Options Terms and
Conditions

Mr O’Loughlin 600,000 Annexure C to this
Explanatory
Statement

600,000 Annexure D to this
Explanatory
Statement

Mr Taylor 800,000 Annexure C to this
Explanatory
Statement

800,000 Annexure D to this
Explanatory
Statement

Mr Kelly 600,000 Annexure C to this
Explanatory
Statement

600,000 Annexure D to this
Explanatory
Statement

No funds will be raised from the issue of the Related Party Options.

Each of Resolutions 4 to 6 is an ordinary resolution.

As the Directors have an interest in Resolutions 4 to 6, they do not wish to make a

recommendation as to how Shareholders ought to vote on Resolutions 4 to 6.

Please note that if the chair of the meeting is your proxy (or becomes your proxy
by default), you expressly authorise the chair to exercise your proxy on each of

Resolutions 4 to 6 even though they are connected directly or indirectly with the
remuneration of a member of the Key Management Personnel for the Company,
which includes the chair. If you appoint the chair as your proxy you can direct the

14
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chair to vote for or against or abstain from voting on Resolutions 4 to 6 by
marking the appropriate box on the proxy form.

The chair intends to vote undirected proxies in favour of Resolutions 4 to 6.

RESOLUTION 7 — ISSUE OF OPTIONS TO PROPOSED DIRECTOR

6.1

6.2

6.3

General

As referred to above, upon completion of the Acquisition Mr Nick
Castleden will, subject to him consenting in writing to act, be appointed as
a non-executive director of the Company.

The Company has agreed, subject to obtaining Shareholder approval, to
issue Mr Castleden 1,200,000 Options as an incentive based remuneration
package. Resolution 7 seeks Shareholder approval for the issue of these
Options to Mr Castleden (or his nominee) for the purpose of ASX Listing
Rule 7.1.

Chapter 2E of the Corporations Act

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

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

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

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

Mr Castleden is a related party of the Company by virtue of being a
proposed Director, and the issue of Options to him constitutes giving a
financial benefit.

The Directors consider that Shareholder approval pursuant to Chapter 2E
of the Corporations Act is not required because the issue of the Options to
Mr Castleden is considered reasonable remuneration in the circumstances
and was negotiated on an arm’s length basis.

ASX Listing Rule 10.11

ASX Listing Rule 10.11 also requires shareholder approval to be obtained
where an entity issues, or agrees to issue, securities to a related party, or a
person whose relationship with the entity or a related party is, in ASX’s
opinion, such that approval should be obtained, unless an exception in
ASX Listing Rule 10.12 applies.

As the issue of the Options to Mr Castleden involves the issue of securities
to a related party of the Company, Shareholder approval pursuant to ASX
Listing Rule 10.11 is required unless an exception applies. It is the view
of the Directors that Exception 6 in ASX Listing Rule 10.12 applies in the
circumstances.

15
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6.4 ASX Listing Rule 7.1

ASX Listing Rule 7.1 sets out the basic prohibition on an entity issuing
equity securities in any 12 month period which amount to more than 15%
of its ordinary securities. However, an issue made with the approval of
holders of ordinary securities will not count towards this limit.

Resolution 7 seeks approval by Shareholders for the issue of the Options
for the purpose of ASX Listing Rule 7.1.

6.5 Technical information required by ASX Listing Rule 7.3

The following additional information is provided pursuant to the
requirements of ASX Listing Rule 7.1:

. The Company will issue 1,200,000 Options.

. The Options will be issued no later than three months after the date
of this Meeting or such later date as permitted by ASX. It is
intended that all of the Options will be issued on the same date.

o The Options will not be issued for cash consideration.
o The Options will be issued to Mr Castleden (or his nominee).

. The terms and conditions of 600,000 Options are set out in
Annexure C to this Explanatory Statement. The terms and
conditions of the other 600,000 Options are set out in Annexure D
to this Explanatory Statement.

o No funds will be raised from the issue of the Options.
Resolution 7 is an ordinary resolution.
The Directors recommend that Shareholders vote in favour of Resolution 7.
The chair intends to vote undirected proxies in favour of Resolution 7.
RESOLUTION 8 - ISSUE OF OPTIONS TO SIMON MACDONALD

In addition to the Options to be issued pursuant to Resolutions 4 to 7, the
Company also proposes to issue Mr Simon Macdonald (or his nominee) 2,000,000
Options as remuneration for work performed in respect of the Acquisition.

ASX Listing Rule 7.1 sets out the basic prohibition on an entity issuing equity
securities in any 12 month period which amount to more than 15% of its ordinary
securities. However, an issue made with the approval of holders of ordinary
securities will not count towards this limit.

Resolution 8 seeks approval by Shareholders for the issue of the Options for the
purpose of ASX Listing Rule 7.1.

The following additional information is provided pursuant to the requirements of
ASX Listing Rule 7.1:

o The Company will issue 2,000,000 Options.

16
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. The Options will be issued no later than three months after the date of the
Meeting or such later date as permitted by ASX. It is intended that all of
the Options will be issued on the same date.

. The Options will not be issued for cash consideration.

. The Options will be issued to Mr Macdonald (or his nominee), who is not a
related party of the Company.

o 600,000 Options will vest on completion of the Acquisition and 400,000
Options will vest on the first anniversary of completion of the Acquisition.
The terms and conditions of these Options are set out in Annexure C to this
Explanatory Statement.

1,000,000 Options will vest on the second anniversary of completion of the
Acquisition. The terms and conditions of these Options are set out in
Annexure D to this Explanatory Statement.

o No funds will be raised from the issue of the Options.

Resolution 8 is an ordinary resolution.

The Directors recommend that Shareholders vote in favour of Resolution 8.
The chair intends to vote undirected proxies in favour of Resolution 8.
RESOLUTION 9 - ISSUE OF OPTIONS TO ANDREW BOYD

In addition to the Options to be issued pursuant to Resolutions 4 to 8, the
Company also proposes to issue Mr Andrew Boyd (or his nominee) 600,000
Options as remuneration for work performed in respect of the Acquisition.

ASX Listing Rule 7.1 sets out the basic prohibition on an entity issuing equity
securities in any 12 month period which amount to more than 15% of its ordinary
securities. However, an issue made with the approval of holders of ordinary
securities will not count towards this limit.

Resolution 9 seeks approval by Shareholders for the issue of the Options for the
purpose of ASX Listing Rule 7.1.

The following additional information is provided pursuant to the requirements of
ASX Listing Rule 7.1:

o The Company will issue 600,000 Options.

. The Options will be issued no later than three months after the date of the
Meeting or such later date as permitted by ASX. It is intended that all of
the Options will be issued on the same date.

o The Options will not be issued for cash consideration.

. The Options will be issued to Mr Boyd (or his nominee), who is not a
related party of the Company.

17
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. The terms and conditions of 300,000 Options are set out in Annexure C to
this Explanatory Statement. The terms and conditions of the other 300,000
Options are set out in Annexure D to this Explanatory Statement.

. No funds will be raised from the issue of the Options.

Resolution 9 is an ordinary resolution.

The Directors recommend that Shareholders vote in favour of Resolution 9.
The chair intends to vote undirected proxies in favour of Resolution 9.

RESOLUTION 10 - ISSUE OF OPTIONS TO KEY MANAGEMENT
PERSONNEL

In addition to the Options to be issued pursuant to Resolutions 4 to 9, the
Company also proposes to issue Key Management Personnel (or their nominees)
200,000 Options as an incentive based remuneration package.

ASX Listing Rule 7.1 sets out the basic prohibition on an entity issuing equity
securities in any 12 month period which amount to more than 15% of its ordinary
securities. However, an issue made with the approval of holders of ordinary
securities will not count towards this limit.

Resolution 10 seeks approval by Shareholders for the issue of the Options for the
purpose of ASX Listing Rule 7.1.

The following additional information is provided pursuant to the requirements of
ASX Listing Rule 7.1:

o The Company will issue 200,000 Options.

o The Options will be issued no later than three months after the date of the
Meeting or such later date as permitted by ASX. It is intended that all of the
Options will be issued on the same date.

o The Options will not be issued for cash consideration.

o The Options will be issued to Key Management Personnel (or their
nominees), who are not related parties of the Company.

) The terms and conditions of 100,000 Options are set out in Annexure C to
this Explanatory Statement. The terms and conditions of the other 100,000
Options are set out in Annexure D to this Explanatory Statement.

) No funds will be raised from the issue of the Options.

Resolution 10 is an ordinary resolution.

The Directors recommend that Shareholders vote in favour of Resolution 10.
Please note that if the chair of the meeting is your proxy (or becomes your proxy
by default), you expressly authorise the chair to exercise your proxy on Resolution
10 even though it is connected directly or indirectly with the remuneration of a

member of the Key Management Personnel for the Company, which includes the
chair. If you appoint the chair as your proxy you can direct the chair to vote for or

18



against or abstain from voting on Resolution 10 by marking the appropriate box
on the proxy form.

The chair intends to vote undirected proxies in favour of Resolution 10.
10. GLOSSARY

In this Explanatory Statement and Notice of Extraordinary General Meeting the
following expressions have the following meanings unless stated otherwise or
unless the context otherwise requires:

$ means Australian dollars.

Acquisition means the acquisition by the Company of all of the issued shares in
each of Boya and Erin.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited ACN 008 624 691 or the Australian Securities
Exchange, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.
Board means the current board of directors of the Company.
Boya means Boya Gold Pty Ltd ACN 602 425 981.

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

@ a spouse or child of the member;

(b) a child of the member’s spouse;

(©) a dependant of the member or of the member’s spouse;

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

(e) a company the member controls; or

()] a person prescribed as such by the Corporations Regulations 2001 (Cth).

Company means Chesser Resources Limited ACN 118 619 042.

Consideration Securities means 28,571,429 Shares, 47,619,048 Performance
Shares and 2,000,000 Options.

Constitution means the constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

Erin means Erin Mineral Resources Pty Ltd ACN 128 093 354.
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Explanatory Statement means the explanatory statement accompanying the
Notice.

Extraordinary General Meeting or Meeting means the meeting convened by the
Notice.

Key Management Personnel has the same meaning as in the accounting
standards as defined in section 9 of the Corporations Act (so the term broadly
includes those persons having authority and responsibility for planning, directing
and controlling the activities of the Company, directly or indirectly, including any
director, whether executive or otherwise, of the Company).

Notice or Notice of Extraordinary General Meeting or Notice of General
Meeting means this notice of general meeting including the Explanatory
Statement and the Proxy Form.

Option means an option to acquire a Share.

Performance Share means a right to be issued for no consideration a Share upon
the satisfaction of specified performance conditions with the terms set out in
Annexure B to this Explanatory Statement.

Proxy Form means the proxy form accompanying the Notice.
Resolution means a resolution contained in the Notice.
Share means a fully paid ordinary share in the capital of the Company.

Shareholder means the holder of a Share.
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ANNEXURE A

ASX ANNOUNCEMENT 3 APRIL 2017

13 April 2007

ASX Announcement

CHESSER EXECUTES BINDING TERM SHEET TO ACGUIRE HIGHLY PROSPECTIVE GOLD

DIRECTORS

" Zimon O'Lowghlin

Non-Execulive Chalrman
Stephen kelly

Executive Direchor and
Company Secretary

Simon Taylor

Non-Execufive Director

SHARE INFORMATION
ALY Code: CHI

(v, lssued Capital:

119,333,598 Fully Paid Shares

CONTACT INFORMATION

Reghtered Office:

| Swite 1, 47 Park Road
“Miltan GILD 4064

T: + 41 [O}415 719 475
E

nfolchessemasourses com.ol

Chesser Resources Limiled:
ACH: 118 817 042
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EXPLORATION FROJECTS IN SENEGAL

Highlights

Chesser Resources Limited [“CHI") will acquire five gold
exploration projects located in Biimian-age greenstone belts
in Senegal,

Highly prospective area tolalling 624 Km2, located along and

to the west of the Senegal-Mali Shear Zone in the Kédougou
Inlier inwhich over 45Moz gold has been discovered to date.

The projects (2 owned 100% and 2 owned 80% in JV) are
located close to significant operating and emerging gold
mines including: Yatela, Sadicla, Sabodala, Loulo, Gounkoto
anc Fekola,

CHI will inherit o highly experienced in-counfry fechnical
and corporate team and an office in Dakar,

Diamba Sud (100%) is a pricrity project with drill ready targets.
Frevious RC drilling intercepts include:

* 32m @1.29% g/t gold from 29m in the SE Ione
* 1dm @285 g/t gold from 2m in the RH Zone

Woye (BO%) has similar geclogy to the nearby 580Koz Tombo
deposit [Randgold) with recent RAB drilling results including:

> 22m @0.44 g/t gold from suface

1|Page
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Chesser Resources Limited [ASX: CHI) is pleased io odvise that it hos executed o Binding Agreement
{"Agresment”] lo acguire 100% of the issued copital of each of Boyo Gold Pty Lid [“Boya"| and Erin Mineral
Resources Pty Lid ("Edn") [“the Tronsaction”]. Bova & o privately owned Australian minercl exploration
compary. Bin is a wholy owned subsidiany of ASX llsted company MGC Pharmaoceuticals Lid [ASX: MXC).

Boyo and Erin own interests in five exploration projects in Senegal with a lotal area of 424 Km?, a3

summarised in Table 1.
"Table 1 Projects being acquired by CHI pursuant fo the Transaclion
Ownership Interest Pro

Diamba Sud Baoyao 100% T3 et
Dlamba Nerd Boyo 100% 332.5 e
Youboubau Erin 1007 1123.0 kerm?
Woye Erin BO% 70.9 k2
(Garobowreya South | Erin B0% 36,6 krn?

All of the projects are located within the Bidmion-oge greenstone belts comprising the Kédougou Inlier,
from which more than 45 millon cunces of gold has been discoverad to dote. The projects are lncated
along or nearby the Senegal-Mali Shear Zone, o major sfructural boundary that hosts the major gold
projects shown below. The projects are located close to sgnificont operating gold mines: Yotela [IMoz),

Sodiolo [15Moz), Sobodala (10Moz), Loulo [12.7Moz), Gounkoto (5.5Moz) (Figure 1),

e
Figure 1: Localion of Chesser properties in Senegal; major gold

33538: 1047930

projech: along the Senegal-Mall Shear Ione

ZlPage
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SENEGAL PROPERTIES

Diamba Sud [100%)

The Diemia Sud licence (Figure 2) comprisas some 71.3 km? and is in o prime strectural setting close to fhe
Falémé River and along interpreted dilational foult splays oll the Senegal-Mal Shear Zone. It is the most
advanced project in the portfolio; second phase RC diiling of osromagnetic anomalies in 2014 [iee

Aftachment 1) ratumed highly encouroging results including:

* 32m @1.29 g/t gold from 2%m In the 5E Zone
* 14m @2.85 g/t gold from 2m In the BH Zone

Diamiba Sud hos drill-ready follow-up targets in an axtensive area of intensa lode-shde alteration. The
proposed pragram would include continued shallow air core and RAB drilling over soil anomalies, RC drilling
and a high resolution ground magnetic survay over the RH and SE zones, Mineralisotion and gold-in-soil
angmalism exlends over 2 km between the dilled areas, CHE will assess potential *Carin Style” corbonate-
haosted mineralisaticn.

There are numercws gold mineralised quartz vens identified in the undriled southemn poart of the cence.
Fekola Gold Mine in Mali (5:2M o2] 5 located along struciural trend, some 20km to fhe south, with the
5.5Moz Gounkoto mine some 5 km along a ME structural lineament,

Figwe 2: Diomba Sud Licence over aeromag backgrovnd, showing interpreded splay foults preximity to
large gold deposits

JIFage
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Garaboureya South (805%)

The Gaoraboureya South icence comprises some 35.6 km? and hos been operated by Erin (B0%) under a
joint Wenture ogreement with Mining Resecrch Company 5L [(“MRC"). Garaboureya South is located
approximately 2.5km wast of the southern porfion of Diomba Sud. Asromagnetics shows a sirmilor response
in both blocks which are cut by an interprated series of dilational sploys off the main Senegal-kali Shear.
The 5.5Moz Gounkoto mine & iscoted some 10 km aleng a NE strectural lineament.

= vFreviows soll sampling in Goraboureya South hove indicoted several areas with strong gald-in sail
anomalism, most appearing fo be spatially reloted to splay faulting.  Gaold-in-soil anomalism over S0ppk
Indicates o greater than Skm keng target trend. Shalow trenching within katedte and weathered saprock
has identified wide anomalous zones in strongly carbonate-alfered mafic rocks,

[{__1) First phase aircore driling of soll and ceromagnetic anomalies comprised hwo shallow holes which included
=7 the highly encouraging result:
* 26m & 0.44 g/t gold from 17m?

~  Goraboureya South hos walk-up, dill-ready follow-up fargets ond proposed exploration will include infil
s50il sempling, shallow aircore and RAB drilling over soll anomalies.

!, I --1--’.-//'-.
| P e —
Figure 3: Garaboweya Sud Licence over oeromag backgrownd, showing inferprefed splay foulls and
extensive gold in soll anomallsm

L?ﬁm“mﬂhmmeIlﬂﬂh Erin Resources (ASH-ER| subsequenty chonged to MGC PFharmaceusicals Lid

4|Papge
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Woye (80%%)

The Woye kcence comprises some 70.% km? and has been operated by Erin [B0%) under o joint Venture
agreemeant with MRC. Woye iz located some 70km west of Garaboureya South [Figure 4).

The permil is in a highty prospective greenstone belt and is flianked by mullimilion ounce Rondgold
depodits, incleding Mossawa (4.60Moz) some 15km MNE alarg strike.

Previous soil sampling programs in Waoye have shown widespread gold-in soll anomalism, ond hes several
areas of arisanal mining. Gold-in-soil anomalism over S0ppb was identified over o 2.8km shike length.
Shallow frenching within laterite and weathered saprock hos identified wide anomalous zones in strongly
corbonate-alfered malic rocks

Previous Rotary Arblast ("RAB"| dilling of an existing soll anomaly encountered altered and weathered
granite that ossoyed 22m @ 0.44 g/t gold frem 15m3. A high resalution ground-magnetic survey is planned
to progress this pricriny targedt.
Woye hos walk up, drill-ready fargets and proposed exploration will include infil soil somping. shollow
aircore and RAB diling over soil anomalies. It is believed there & sirong potenticl for an intrusive-relotad
gold system, with simliar geclogy fo the nearby Tombe deposit (580Koz).

i I N S

™y ofta: (L7 3kes AU

1

h, |

W e ameta  PEEC
'.'Er ‘ﬂmﬂﬂ'l

el S

Figure 4: Woye Licence over geclogy background, showing proximily to karge gold depasifs and
extensive goid in soll anomalism

#This resull was reparted fo ASX on October 2, 2012 by Erin Resources [ASXERT subsequantly chonged bs MEE Pharmaceuticals Lid
{As: MXC]). Nete: eriginally reported o 24m & 0.41 g/t geld and wbiequently amended
S5|Fage
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11t i ot an eary stoge of exploraficn and has only recently hod ceromagnetics aoquired and inferpreted.,
1+ The relafiorship of Diomba Nord to the structural and mineralising effects Senegal-Mali Shear Zone is, as

33538: 1047930

Diamba Nerd [1007%)

The Diombao Mord licence comprises some 332.5 ki in three discrete blocks, It i lecoled along the Falémé
River some B0km NNW of Diombo Sud. Diamba Mord covers the north-westemn comer of he gronite and
greenstong belt that hosts Yotelo [3Mez) and Sadicla [15Maoz) in Mall ond Gora [0.4Moz) and Sabodala

(7.9 Moz) in Sanegal (Figure 5).

yet, unknown,

Any proposed wonk program on Dlamba Mord will comprise on initial soll sampling survey run over ores
indicated as prospective by interpretation of ceromaognetic dota, and compilofion of explonation on

adioning properfies

Manvawa
4B Masa i

: Rawag o
o 1.4 Moy
1.6 Moz Wﬁ

Riwmpry
& i W ] L] L
L — ]
—

Figure 5 Location of Diamba Nord and proximity to major gold mines and deposit
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Youboubou (1007)

The Youboubou icence s some 113 krm? aond covers o granite bell and adjacent volcano-sedimentary
rocks. The permit covers g ~2km strike axfansion of tha Lingokoto prospect comdaor, and another
segment of the same structure to the SW (Figure &).

It is ot an early stage of exploration and has only recently had asromagnetics acquired ond inferpreted,
There ane & ines of soil sampling on o 400m x 50m grid SW of Lingokoto area, othenwise no prior work?,

1

(]

(C

A proposed wark program on Youboubou will comprise an inftial sofl samgpling survey ren over areas
indicated os prospective by oeromog data.

Figwre & Youboubou Licence over aeromag background, showing interpreted regional foult: and limited
soll sampling.

¥
Lingekoto resulls were fepoched ho A3X Jonuary 295 2004 and July 17 2014 by Ern Besources (ASK:ERI subsequenily cha 1]
MGE Phormocaulicals Lid (A5 MXCh) noee

33538: 1047930
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ACQUISITION CONSIDERATION

Subject to the sofisfoction of the conditions precedent refermed to below, CTHE will acauire a 100% interest
in gach of Bin ond Boya. CHI shal, on the Completion Date, issue the following CHE securities to the
Yeandaors and thind party facilitabars or their nominees:

1. 28571429 fully paid ordirary shares [(“FPOS™) in CHE [“SeMlement Shares”]. Other than 2,380,952
Seferment Shares 1o be issued fo which shall not be subject fo an escrow peried unless required by
tha AZX, the Settlement Shares shall be subject to an escrow pedod of 12 months from date of ssue
[or such longer escrow pesiod that may be requined by Ihe ASX].

2. The following unlisted options ["Setlement Oplions”|:

[a) 1,000,000 urlisted options each with an exarcise price of & cents per share and an expiry
dote of 31 December 2019; and
&) 1,000,000 unlisted aptions each with an exercise price of 10 cents per share and on expiry

date of 31 December 2020.
3. The following performance shares |"Perdormance Shares” )

ol 23,809,524 Closs A perlormance shares which will convert into FPOS upon certification by
an indepandant Compeafant Person of a JORC Mineral Ressurce of 0.58az Au with an
averoge grade of at least 2.0g/1 gold in relation 1o the Projects; and

fia) 23,809,524 Class B performance shares which will convert into FROS upon cerfification by
an independent Competent Person of a total JORC Mineral Rescurce af 1.0Moz Au with
on average grade of at keast 2.0g/1 gold in relation to the Projects.

The: conversion of all of part of the Performance Shares into fully paid ordinary shares is subject ta CHI
obtaining oll necessary regulatory and shareholders approvols required by the Corporations Act 2001
(S 1) and the ASX Listing Rules which may then be required af the time of convarsion.

MG Pharmeeceuticals Lid (A5 MEC) will receive 2,724,286 CHT ordinary shares, #5000 & cent oplions,
#5000 10 cent options, 2,261,905 closs A performance shores, and 2,261,905 class B parformance shares
as congderation for the sale of ity 100% interest in Brin.

CONDITIONS PRECEDENT

Complefion of the Transaction is subjact fo the satisfaction or waiver [in wiiting and agreed by all parfies)
ol he folowing conditions precedent:

1. onor belore 28 June 20017, each of Boya, Ein and CHE obtaining all required regulatory ancd
shareholder approvals for the Traonsaction;

2. onorbefore 28 June 2017, the Vendaors of Boya procuring that the other remaining sharehaolders of
Baya whio are not parties fo the Agreement “Minorty Boya Venders"] enter short form share sale
agraements with CHI ("Short Form Sale Agreements"| for the sale of their shores in Boya to CHE;

3. onorbefore 27 April 2017, CHE completing due diigence to its satisfaction of ol legal, financial and
technical aspects of Bin, Boya and 1he Projects; and

4, on of before 2% Apd 2017, the Vendors completing due diigence fo their satisfaction of all legal,
financial and fechnical aspects of CHI.

PLACEMENT AND RIGHTS ISSUE

On the Completion Dafe CHI shall underfoke o Plocement of 12500000 CHI shares for a cash
consideration of 5004 per Share ["Placement”] 1o raise a total of 3500,000 before cosfs, The Vendors

B|Fage
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andfor their nominess shall subschbe for a total of 6,250,000 CHE shares for cosh consideration of $0.04
per shara in the Plocement.

Friar to Completion, CHE will alse undertake o non-rencunceatye nghts Bsue ["Rights Isswe”| of Shares af
thie saome price a3 the Placement on the basis of one (1] Share for every three (3] Shares held to raise
$1.591,115 belore casts.

Tayler Colison will act as lead broker to the Placement and Right lisue,

‘Chieftain Securities Pty Lid is the corporate advisor to Boya an this franssetion and wil lsad manage fhe
Yendor's porticipation in the Placemeant,

BOARD CHANGES
I.:;._.:].i Oon Cnmplg’riun,_hlr. Mick Caostleden shall, subject to him consenting in wriling fo act, be appointed o a
b= 4 Non-Ewecufive Director of CHE.
- AFPLICATION OF CHAPTERS 1 AND 2 OF THE ASX LISTING RULES
(al I\.I CHI hos received odvice from the ASX that the Transaction will not requina CHZ to re-comply with chapters

1 and 2 of the ASX Listing Rules, nor will shareholder opprovol be reguired under ASX Listing Rule 11,12,

The issue by CHE of the agread equity securities as considerafion for the Transaction will, however, require
Sharehclder approval purswant to Chapler 7 of the ASX Listing Rules.

INDICATIVE TIMETABLE
The indicative timetable for complefion of the Tronsac fion s cutlined below:

DATE

Announcement of Transaction 3 Apil 2007
| Completion of due dilgence 29 Apiil 2017

| Notice of Meeting and Explanatory Memaorandum dispatched to

| CHE shareholders (o approve equily securifies to be swued

. =~ | pursuant fo the Tronsoction| 5 Mary 2017
(( )} [Shoreholder meating 7 June 2017
T | Commencement of Bights lssue & Juna 2017
Completicn of Placermeant 16 June 2017
Complation of Trongaction 16 June 2017

a0, The above dates are indicative enly and are subject to change. CHI will keep sharehalders updated on
W the timing of the implementation of the Tronsaction as It progresses.

For further Information please contack:

[ Stephen Kelly - Company Secrefary
: Phone 0415 719 495

Email: skeldvEchesseresowces.com.au

S|Fage
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Attachment 1 -Table of Drill Results (Diamba Sud)
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ATTACHMENT 2

JORC Code, 2012 Edition - Table 1 (Diamba Sud)
Section 1 Sampling Techniques and Data

Samyling = Nafure angd quadly of samoding, - MMMMEJMMHHMH
Iecfiriigies memsyes taken o onsure sample routiedy sampled st 1m intervals downhola.
represanifty and the soproprats = 1 motre samples ane presarved for future assay as
caifration af any measuramant fools
- O SySLEms Lsed s+  Samplos wom collected in situ.at th drll sie snd an
i = Aspecs of the delermination of spii collecting 2 io 3 kg per sampls.
- ATHEFBITEELon that are MBleral 1 8¢ | o Coetified refarnce materiasl and sampi duplicatos
Public Report. were irseried at requiar inforvals,
+ n cases whave indlstry standard” | | ay i ware submisied in immmationally
"“*“b"": "“"!”‘F;m‘ ST mcomdited 555 Labormtories In Bamako Mall for 80g
circulation driing was used to obtain P Ansay oMl ansiyee
I m samples from which 3 ki was
pulvertsad o prodvce 8 30 o charge
for fire aeay). {0 offier ca8es Mo
xplanation may be required, such as
hene Hhere i3 ooarse gold hat bk
dnferent samping problems, Unusual
cormaditEs o myneraiation
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) Diriking = Ol e (o cove, reverse oitedstion, | = RC diilling veas camiod cul by Minesex Driling using &
{ techmiguas frammar, rotary ai blast, Uniwersal Orill Rig 650
B Suer, Bangka, sonis, ot) and detals
(eg core dianmreter, injple or sanolard
{ } tube, aapth of dhamand tals, feee-
! sampling it or other type. whether
coe & artented and iF s, By wiiad
method, efc)
Dl samyw'e «  Mathod of recorafing and sssessing »  An iritial visual estimate of samplo moovery was
recovery core and chip sample recoveres and undertakan at tha drill rig for sach sampls metes
FElE Simetted coliacted
+  Megsures haken b0 macmise sample |« Collectsd samples were weighed i ensurs
recovery dng' ensune representative consistancy of sample size and monfcr samphs
i mrfure of the samples. PRC ORI,
b »  Whether a relationship 2dsts BoIWeSN | . Samgle mcovery and condition was recarded at the
- ng mw il ste
el s Mo sampling issue, recovery issus or bias was pickad
i_ht__ fmlmmm!!w up and ft s themforn considomd that both sample
mGovRey and quality is adequate for the dilling
. ~ technigue ompicyed I
Logging = Whether cons ang ohip samies furve |+ All ol samples wure geclogically logged by Boya
| bean gealpgically and geolechnically Respurces subsidary Boya 5.4, geologists,
| ingged toa fevel of detal fo support. |« Geological logging used a standardised logging
anprapaale Minerdl Resource wysiam reconding rirerml and rock bypes and thair
mﬂwmw abundance, as well s alvmtion, slicfizasion and
studies, vl of weamaring.
*  Whether logging is qualitative or + A small represantative samplo was fetained in a
in nature. Core for plasiic chip iray For each &l motre for futurs
costem, channa) efr) refaroree and logging checks.
= The tofal fength and pencentage of the
retovant infersactions fogped
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Al samnples wore spit at the drill dg ubilizing & 3 ter

techngues and whielier gouarter, Al or aff core taken, riffla splitter with no sampls compesiting being
Sarmpie IF non-cone, whether nified, fube undertaken of the 1 metre samples.
preparation samipleg], rotary o, efc and whether FourMatre composite samples were collected from
sampled wet or oy the split bulk samples for inftia| analysis. With the split
For alf sample types, the natwe, £ metne samplos being submistnd for furthar
gueality and appropratensss of the analysis on retum of ancmalous results. Thiss
same fechimiue. samphes have been retained in the dstabase, but
Quahty control procesives sdopled for have not been wsed to calculate the reporied deill
ot i i .
representativeness
i s o e |1 DYttt mer s o
i of the in mmehmm"ﬂ
sity material colfected, including v it th
Instance results for ekl laboratory, samplos wee welghed, dried and
crshed to T5% <Zmm [jaw crusher), pubvertzed and
Whather sample aEropriate spiit to 85 %< TH um. Goid ks assayed by fire assay
mmmmmﬂ:wm [50g charge with an AAS Finish.
s, The cneshed sample was split and 1.5kg sampls was
collocted Using a single stage e spiter
The 1,55 apiit samples were pubswrsed in a an LMZ
to 85% passing 200 meshas
Barman sand wash was mguired at the stan of each
Bakeh angd bebwoen samples
Sample pulps ane retained st the 3GS iabomtory
undar socun “chain of custody™ procedure for
[pessitis future analysis,
Sample sizes and labormiory peeparstion techriquos
expiomtion and the commodity besing targeted.
Gualiy af The nature, gualiy ang Analysie for gold e undertaken at SGS Mal by 50g
assay data and apprapriatensss of the assaying and Firn Azsay with an AAS finish o & lowar delection
laberalory lests iabavalory procsdires wsed and firwikt o 0,04 ppen AL
nhether i techinique i conmidened The fire assay method wsed has sn upper Bmit of
partial ar fofal, 100g', some samples received are above this
handheld XRF fstruments, et « Fira assay s consldered a "tolal” ssssy lechniqua.
parameters used in determiting €| L o ol mon assay aralysis irstruments wes wsed in
mmmm;m - ;
A review of corifiod reforencs material and sampie
:_mmmmm et innrioet by o Company nchicated! 1o
P '_, of qualty control procedures significant analytical bias or preparation amons in the
adopled (eg standards, anks, M'p-d; Y
autermal labaratry checks) mnalysas for feld sampk duplcales are
wmwmf corsistent with the style of minemlisrtion evaluated
acruracy (i bk of Bias) and precision Al conicened o be representathve of the geological
have been estabiished, zomes which vt v sepled
Intamal labortory QAQC checks am reporiad by the
labcrndony and A meviaw of the QAQT reports
suggests the aborstony is parforming within
accaptabia limits
Wenifcation of The venification of s All drill hole datn is paper logged at the diill site and
sampling ad Intersections by either independent or then digially entered by Company gealogists at tha
assIpIng atemative company persomms, siie office.
The use of twinned foles. Al digital dats s verified and validated by the
Documentation of primary data, data Company's database consullant in Paris befane
entry procedures, data venfication, Icendirg irvho i drilfhole databaso.
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dala sforage (pfvsical and lectronic) |+ Notwinning of holes was undsrtakan In this grogram
Arofoos which b sary stape axploration in ratune.

»  Digcusy any adfustment fo assay data. |« Reported drill results worg compilled by the
compamy’s geclogisls, verified by the Company's
databasa administmior and sxplomiion manager.

= Mo adustrents o aeaay daks wene made.
Localion of +  Acovecy and qually of sunveys useg |+ Drilhole collars vem located wing GPS averaging.
aata poiits o docate ol holes foolar and down- |« Accumcy of tha averaging of the GPS <+ 2m and s
hode surveys), renches, ming comidensd appropriate for this lovel of sarty
wokings and atfier focations sed in axplorabion
Mineral Resource estimation. «  Tha grid systam s UTH Zone 290
»  Specification of the grid sysfem used.
¢ Qually and adequacy of topographic
confral
Dats spacing = D spacing for reporting of « R holes were located on an megularly spaced
ang distnibubion Resuls, patiem with betwesn 20 and Sim betweon vanous
= Whathar the data spacing and collars alang the lina.
oiistribution s suffcrent o estabiil «  Drilling reporied in this program s of an sardy
the degree of gealgicsl and grade ancplaration naturs has not been used to estimato any
appropriate for the Mineral mincral PESOUCES OF rEsErvas,
Resowce and One Resenve estimabion
procecnys) and cassiications
«  Whebher sample compositing has been
,
Oripatation of | «  Whobhor the onentation of sampiing = Explomtion i at an eary siage and, &6 such,
data i relation achieves wnivased ar knowledge on exact laestion of mincralisation and s
to geciogpical structures and the extent to reilation to fhological and structursl boundaries is not
sructe waich Bl i knowr, consfaening the accurabaly known. Howaver, the curment drilhols
Iype orentation is considorsd appropriate for the program
« ¥ the relationship Betwesn the &rilling i reascrably assess the prospectivity of known
arigntaion and the oneniation of key structures interpreted from othor data sources.
mineraized sructues iF considered fo
farve Introcluced @ sampding bizs, this
shouid be assessed and reported i
Al
Sample secury |« The measunes faken fo ensure sample |« RC samples wane collecied and taken io the 365
SacTY. laboratory in Mali under secum "chaln of custody®
procedurs by S5GE Mall staff,
= Sampls pulps mmain &t he 565 laboralony undar
gecurs "chain of custody”
® The RC sampies mmaining wer emoved from the
alte and destroped by Boya due ko a cument ok of
socure long torm storage at the project
Auaiie or »  The resuls of any Sudits or reviesss of |« Them has been no exiemal sudit or review of the
reviews sampling technipues and data, Compary's sampling tachnigques of data at this aady
expication siage.

Section 2 Reporting of E:qllnnlln- Results
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Mineral
tenemeant and
land temure
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ﬁn“mnﬂm:m u:ulﬂud
witthiin The Diamba Sud permit which is hald 100% by
Boya 8.4, a wholy owned subskdlary of Boys Gold
Ply Lt

13|Fage

33



@

33538: 1047930
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==

+ The Dlambe 5 pemit I8 in good stancing, wih an

wxpiry datn of 10B/2018,

Expiovation " & The ama that i presently covered by the Diamba
doe by ather Sun was expiorad Intermithenty by several
iy conmpanias prior o 2018,

+  Exploration consisted of a gowvsmmesnt backed
mgional aeromagretc survey, gridding, soll sampling
and minor auger and exploation driling.

= LM Gold undertook minor RAE and Auges drilling at
the project (Bambals Preapect) durdng 2042, The
results of which are ot known by Boya 5,4

Gedogy « Depost fype, geolpgical seffing ang | = The doposit style tarpeted for sxploration i orogenic
shde of mineradisation. It ol

= This styke of mineralisalion can occur as voins or
dissaminations in aliered {often silcified) host rock or
&5 peraasie Alemtion awr a beoad oo,

=  Depcsits are ofen Tound in close praximity to irear
geclogical structunes [fults & shears) often
associnted with deep-seated structures.

= Lateritic weatharing ts commen vithin the project
afis, Thi dispth o freah rock is variable and may
sudend up to S0m balow surfece,

il ol = A sumimary of aif informabion matensl | »  Reporied esults am surmartsed in Figurs 2 and
Irforrmatipn to bhe undlerstanding of the within the: e bady of the snnounce ment
restdes inolualing 3 +  Dirill collar alevation i defined as height above sea
wwwm levved lin mietres (RLL)
Materisl hokes: & RC holes wern drillod at an angls deamad
o easting and norifing of the dril appropriate to the local sinucture ss undersiood at the
mmmarﬂmmmm obekphssi
Q T |+ Down hobe length of the hols is the distance from the
efevalion above sea lpwl i
mietres) of the diil fole colar e
o dip sod aximuth of e hole
o govn hale length and intercaption
daptf
o drithols
« ¥ the exclusion of this information s
Justifled on the basls that the
infrmation és not Materal and this
exciusion doas nat defract fram the
cderatanding of the report, the
Competent Person shouk' clearly
L exolain why His & He s,
Data « [ reparting Expioration Resuils, *  Irinrvals ane reported using a threshold whar the
agoregation WeRpIti averaoing fechnigues, intmrval has a 1.00 gt Au average o greaber over the
methods andiow minimuT grade e intenal and selects all matorial greater than
truncations {eg cutting of high grades) 0,30 gt Au allwing for 1 sample of iIncluded diluion.
ang cul-of gradies ane ey Malteral |« Mo grade top cut off has boon applisd o Al Fesilts
mnwbrm_ prasentad In Attachmeand 1.,
. & Mo matal lart re I8 umad or
o high aquival parting applied
grade resufts and longer langths of
1 fow grae resuits, the procedie used
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z

Reslationsiie = The mauls repored i this announcsment an
Belwean considered to be of an sardy stage in the sxploration
minaraiEion of the project.

wathes and I the geometry of the Mineralisstion |« Minomiisation gecmetry I8 not accursbely known as

intencapt wilth respect to the dnitihole angle & the sxact arientalion and eient of known minem lised
N#'ﬂ:¥mwnﬂmnh;;hdmw o ot yet dove

i « Mingralisation resulls are reported as “downhoke”
foke fengties are reported, there witths wictha u—
showld be a clear stafomeant i this - B
affact feg ‘down hole length, frue

L wath ot known .

Diggrams Appropriate maps and sections (with |+ Duill hole location plans arm provided in Figure 2
scales) and bulations of interceps
showld be inchigied for amy sianifcant
alscewin) being repated These shaokd
dncivee, bet nof be Gt fo & plan
vigw o dnfl frode coliar incations and

section weks.
Ealpnced MWihera comprafensive ofal |+ Alldil holes have been repared in this o
reoriing Exploration Results & nol AnmoUncEment -mer Allschment 1.
reparting of both dow = Mo holes an citbed for which complotn msults have
and high graces andror widths showl' beon moeived
e practiced o vt mesieading
reparting of Exploration Rasuits.

Othar Cither explorabion dats, & mesaingd | » Mo other exploraBon data that ks considered

substantive and material, showsd be reported maaningful and matanial has bean ceitted from this

Explaration incivating (Bt ned mited to): oo

data eoiogical obsenvations;
survey resuls; geachemical survey
results; ol samples - size and
mathod of treatment; metalirgiad
fost resits; bk clensity,
grouncheater, geotechmical amd ook
charactensics; pofentisl delefonious o

subatances.

Further work The nature and scale of plannsd + RC and possibie diamend driling s planned to follow
firther work (e tests for fateral up this results reporied in this announcs mesnt.
extensions or depth eviensions or
Large-seale step-oul oriling).

Diagrams cledrly fgpighting the ameds
of possibies extensions, ncudng the
rai gecingieal inferpretations and'
fitune diilfing areas, provided this
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COMPETENT PERSON STATEMENT

Thiz nformation in this raport that relates to the Dlamba Sud and Diamba Nord exploration results, Mineral Resowces and
Exploration Targets |s based on information comgiled by Mr Kell Mislsan, BSc (Geel.], MSc (Mineral Econ.) who is a Member of
the Austradian Irstitute of Mining and Metallungy and who is employed a5 a consultant to Boya Gold Py Lid (ACN 602 425 981).
Mr Niglsen has sufficient experience which 1s relevant to the stybe of mineralisation and type of deposits under consideration
and to the activity which he is undertaling to qualify as a Competent Person as defined in the 2012 Edition of the "Australasian
Code for Reporting of Exploration Results, Mineral Resources and Ore Beserves.' Mr Miglsen consents to the inclsion in the
announcement of the matters based on his Information in the form and context that the infarmation appears.

Thie: Indformaition in this repart that relates o the ather projects (held by Erdn Minéral Resaurces Pty Ld), Mineral Resources and
Exploration Targets is based on infarmalion compiled by Dr Simon McDonald, B5c (Hons, Geol), PhD who is & Memiber of the
Auistralian Tnstitube of Geoscientists and Fellow of the Geological Society (FGS) and is a consultant to Chesser Resources Limited.
Dr McDaonald has sufficient experience which is relevant to the stye of mineralisation and type of deposits under consideration
and to the activity which he is undertaking te qualify as a Competent Person as defined in the 3012 Edition of the 'Australasian
Code for Reporting of Exploration Results, Mineral Respurces and Ore Beserves.' Dr MeDoneld consents to the inclusion In the
anrauncement of the matters based on his informatian in the form and cantext that the infarmation appears.
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ANNEXURE B

TERMS OF PERFORMANCE SHARES

1. Terms of Performance Shares

(@)

(b)

(©

(d)

(€)

)

(9)

(h)

(i)

()

33538: 1047930

(Performance Shares): Each Performance Share is a share in the capital
of Chesser Resources Limited (Company).

(General Meetings): The Performance Shares shall confer on the holder
(Holder) the right to receive notices of general meetings and financial
reports and accounts of the Company that are circulated to the Company’s
shareholders. Holders have the right to attend general meetings of the
Company.

(No Voting Rights): The Performance Shares do not entitle the Holder to
vote on any resolutions proposed at a general meeting of the Company,
subject to any voting rights under the Corporations Act 2001 (Cth)
(Corporations Act) or the ASX Listing Rules where such rights cannot be
excluded by these terms.

(No Dividend Rights): The Performance Shares do not entitle the Holder
to any dividends (cumulative, preferential or otherwise).

(No Rights on Winding Up): The Performance Shares do not confer on
the Holder any right to participate in the surplus profits or assets of the
Company upon the winding up of the Company.

(No Rights to Return of Capital): The Performance Shares do not confer
on the Holder any right to a return of capital, whether in a winding up,
upon a reduction of capital or otherwise.

(Transfer of Performance Shares): The Performance Shares are not
transferable.

(Reorganisation of Capital): In the event that the issued capital of the
Company is reconstructed, all rights of a Holder will be changed to the
extent necessary to comply with the ASX Listing Rules at the time of
reorganisation provided that, subject to compliance with the ASX Listing
Rules, following such reorganisation the economic and other rights of the
Holder are not diminished or terminated.

(Application to ASX): The Performance Shares will not be quoted on
ASX. If the Company is listed on the ASX at the time, upon conversion of
the Performance Shares into Company shares in accordance with these
terms, the Company must within seven (7) days after the conversion, apply
for and use its best endeavours to obtain the official quotation on ASX of
the Company shares arising from the conversion.

(Participation in Entitlements and Bonus Issues): Subject always to the
rights under item (h) (Reorganisation of Capital), holders of Performance
Shares will not be entitled to participate in new issues of capital offered to
holders of the Company’s shares such as bonus issues and entitlement
issues.

37



(k)

V)

(Amendments required by ASX): The terms of the Performance Shares
may be amended as necessary by the Company’s board in order to comply
with the ASX Listing Rules, or any directions of ASX regarding the terms
provided that, subject to compliance with the ASX Listing Rules,
following such amendment, the economic and other rights of the Holder
are not diminished or terminated.

(No Other Rights): The Performance Shares give the Holders no rights
other than those expressly provided by these terms and those provided at
law where such rights at law cannot be excluded by these terms.

2. Conversion of the Performance Shares

(@)

(b)

(©)

(d)

33538: 1047930

(Milestones): The Performance Shares will convert upon satisfaction of
any one of the following milestones:

(1) 23,809,524 Performance Shares shall convert upon certification
by an independent Competent Person of a JORC Mineral
Resource of 500,000 oz Au with an average grade of at least 2.0
grams / tonne gold in relation to the Company’s gold projects
located in Senegal (Projects) (Tranche 1 Performance
Shares); and

(i) 23,809,524 Performance Shares shall convert upon certification
by an independent Competent Person of a total JORC Mineral
Resource of 1,000,000 oz Au with an average grade of at least
2.0 grams / tonne gold in relation to the Projects (Tranche 2
Performance Shares),

(each referred to as a Milestone).

(Expiry Date): Any Performance Shares not converted into a Company
share will expire on or before 5.00pm (Western Australian time) on:

(1) in respect of Tranche 1 Performance Shares, the date three years
after the date of issue of the Tranche 1 Performance Shares; and

(i) in respect of the Tranche 2 Performance Shares, the date four
years after the date of issue of the Tranche 1 Performance
Shares,

(each referred to as an Expiry Date).

(Conversion of Performance Shares): Subject to paragraph (d) below, in
the event a Milestone is satisfied, all of the Performance Shares held by
the Holder will convert into an equal number of fully paid ordinary
Company shares.

(No Conversion if Corporations Act Contravention): In the event that:

(1) the conversion of the Performance Shares into Company shares
would result in the Holder being in contravention of section
606(1) of the Corporations Act, then the conversion of such
number of Performance Shares that would cause the
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(€)

()

(9)

(h)

33538: 1047930

contravention will be deferred until such time or times thereafter
the conversion would not result in such a breach; and

(i) the above paragraph (d)(i) applies, the Holder may, by notice in
writing, require the Company to call a meeting of its
shareholders for the purposes of seeking approval under item 7,
section 611 of the Corporations Act for the conversion of the
Performance Shares, in which case the Company must as soon
as practicable, and in any event no later than 60 days of the
Holder providing such notice to the Company, call a meeting of
its shareholders for the purposes of seeking approval under item
7, section 611 of the Corporations Act for the conversion of the
Performance Shares into Shares.

(No Conversion if Milestone not achieved): In respect of any
Performance Shares not converted into a Company share on or before 5pm
on the Expiry Date, the Company will, as soon a reasonably practical and
in any event no later than 90 days after the Expiry Date, convert the total
number of Performance Shares held by each Holder into one fully paid
ordinary Company share.

(After Conversion): The Company shares issued on conversion of the
Performance Shares will, as and from 5.00pm (WST) on the date of issue,
rank equally with and confer rights identical with all other Company
shares then on issue and, if the Company is listed on ASX at the time,
application will be made by the Company to ASX for official quotation of
the Company shares issued upon conversion.

(Conversion Procedure) The Company will issue the Holder with a new
holding statement for the Company shares as soon as practicable following
the conversion of the Performance Shares into Company shares.

(Ranking of Shares) The Company shares into which the Performance
Shares will convert will rank pari passu in all respects with the Company’s
shares on issue at the date of conversion.
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10.

ANNEXURE C
TERMS OF $0.06 OPTIONS

Each option entitles the holder to one ordinary share in the Company.

Each option will be exercisable at $0.06 and be exercisable in whole or in part at any
time during the period commencing on the date of issue and expiring on 31 December
2019.

Options not exercised before the expiry of the exercise period will lapse.

Options are exercisable by notice in writing to the Board delivered to the registered
office of the Company and payment of the exercise price per option in cleared funds.

The Company will not apply to ASX for official quotation of the options.

The Company will make application for official quotation on ASX of new shares
allotted on exercise of the options. Those shares will participate equally in all
respects with existing issued ordinary shares, and in particular new shares allotted on
exercise of the options will qualify for dividends declared after the date of their
allotment.

Options can only be transferred with Board approval, except that if at any time before
expiry of the exercise period the optionholder dies, the legal personal representative
of the deceased optionholder may:

(i) elect to be registered as the new holder of the options;

(i) whether or not he or she becomes so registered, exercise those options in
accordance with the terms and conditions on which they were granted; and

(iii) if the deceased has already exercised options, pay the exercise price in respect
of those options.

An optionholder may only participate in new issues of securities to holders of
ordinary shares in the Company if the option has been exercised and shares allotted in
respect of the option before the record date for determining entitlements to the issue.
The Company must give prior notice to the optionholder of any new issue before the
record date for determining entitlements to the issue in accordance with the ASX
Listing Rules.

If there is a bonus issue to the holders of ordinary shares in the capital of the
Company, the number of ordinary shares over which the option is exercisable will be
increased by the number of ordinary shares which the holder of the option would have
received if the option had been exercised before the record date for the bonus issue.

If the Company makes a rights issue (other than a bonus issue), the exercise price of
options on issue will be reduced according to the following formula:

33538: 1047930
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A=0-E[P-(S+D)]
(N+1)
Where:
A = the new exercise price of the option;
= the old exercise price of the option;
the number of underlying ordinary shares into which one option is exercisable;

= the average closing sale price per ordinary share (weighted by reference to
volume) recorded on the stock market of ASX during the five trading days
immediately preceding the ex rights date or ex entitlements date (excluding
special crossings and overnight sales and exchange traded option exercises);

the subscription price for a security under the pro rata issue;

D = the dividend due but not yet paid on existing underlying securities (except
those to be issued under the pro rata issue); and

N = the number of securities with rights or entitlements that must be held to receive
a right to one new security.

T mOQO
1]

w
|

11. If, during the currency of the options the issued capital of the Company is
reorganised, those options will be reorganised to the extent necessary to comply with
ASX Listing Rules.

33538: 1047930
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10.

ANNEXURE D
TERMS OF $0.10 OPTIONS

Each option entitles the holder to one ordinary share in the Company.

Each option will be exercisable at $0.10 and be exercisable in whole or in part at any
time during the period commencing on the date of issue and expiring on 31 December
2020.

Options not exercised before the expiry of the exercise period will lapse.

Options are exercisable by notice in writing to the Board delivered to the registered
office of the Company and payment of the exercise price per option in cleared funds.

The Company will not apply to ASX for official quotation of the options.

The Company will make application for official quotation on ASX of new shares
allotted on exercise of the options. Those shares will participate equally in all
respects with existing issued ordinary shares, and in particular new shares allotted on
exercise of the options will qualify for dividends declared after the date of their
allotment.

Options can only be transferred with Board approval, except that if at any time before
expiry of the exercise period the optionholder dies, the legal personal representative
of the deceased optionholder may:

(1) elect to be registered as the new holder of the options;

(i) whether or not he or she becomes so registered, exercise those options in
accordance with the terms and conditions on which they were granted; and

(iii) if the deceased has already exercised options, pay the exercise price in respect
of those options.

An optionholder may only participate in new issues of securities to holders of
ordinary shares in the Company if the option has been exercised and shares allotted in
respect of the option before the record date for determining entitlements to the issue.
The Company must give prior notice to the optionholder of any new issue before the
record date for determining entitlements to the issue in accordance with the ASX
Listing Rules.

If there is a bonus issue to the holders of ordinary shares in the capital of the
Company, the number of ordinary shares over which the option is exercisable will be
increased by the number of ordinary shares which the holder of the option would have
received if the option had been exercised before the record date for the bonus issue.

If the Company makes a rights issue (other than a bonus issue), the exercise price of
options on issue will be reduced according to the following formula:

33538: 1047930
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A=0-E[P-(S+D)]

(N+1)

Where:

A = the new exercise price of the option;

@) the old exercise price of the option;

E the number of underlying ordinary shares into which one option is exercisable;

P the average closing sale price per ordinary share (weighted by reference to
volume) recorded on the stock market of ASX during the five trading days
immediately preceding the ex rights date or ex entitlements date (excluding
special crossings and overnight sales and exchange traded option exercises);

S the subscription price for a security under the pro rata issue;

D the dividend due but not yet paid on existing underlying securities (except
those to be issued under the pro rata issue); and

N the number of securities with rights or entitlements that must be held to receive

a right to one new security.

If, during the currency of the options the issued capital of the Company is reorganised, those
options will be reorganised to the extent necessary to comply with ASX Listing Rules.
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Lodge your vote:
I:l Online:

www.investorvote.com.au

><| By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form

XX

This Document is printed on Greenhouse Friendly~ ENVI Laser Carbon Neutral Paper

D Vote online

*Go to www.investorvote.com.au or scan the QR Code with your mobile device.
* Follow the instructions on the secure website to vote.

Control Number: 999999
SRN/HIN: 19999999999

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

2% For your vote to be effective it must be received by 11:00am (Adelaide Time) Monday 12 June 2017

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

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.

Signing Instructions for Postal Forms

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.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, S
or turn over to complete the form

Samples/000001/000001/i12




M&?A,]I\;:SSAMPLE |:| Change of address. If incorrect,
mark this box and make the

}ZHSESSA:B\I\Q/IPF!’_IFESI:II]ELE ET correction in the space to the left.

SAMPLE ESTATE Securityholders sponsored by a

SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 | N D

- PrOXy Form Please mark x to indicate your directions
Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Chesser Resources Limited hereby appoint

the Chairman 2 & PLEASE NOTE: Leave this box blank if
. you have selected the Chairman of the
of the Meeting Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Extraordinary General Meeting of Chesser Resources Limited to be held at
O'Loughlins Lawyers, Level 2, 99 Frome Street, ADELAIDE SA 5000 on Tuesday 13 June 2017 at 11:00am (Adelaide time) and at any
adjournment or postponement of that Meeting.

STEP 2 Items of Business ﬁ 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.

1 Issue of New Class of Securities (Performance Shares)
2 Issue of Consideration Securities
3 Issue of Placement Shares

4 Issue of Options to Simon O'Loughlin

5 Issue of Options to Simon Taylor

6 Issue of Options to Stephen Kelly

7 Issue of Options to Nick Castleden

8 Issue of Options to Simon Macdonald

9 Issue of Options to Andrew Boyd

10 Issue of Options to Key Management Personnel

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime / /
Name Telephone Date

B cHZ 123456A Computershare =+



	Notice of EGM (final) 13 June 2017
	A Shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and vote for the Shareholder at the Meeting.  A proxy need not be a Shareholder.  If the Shareholder is entitled to cast two or more votes at the Meeting, ...
	To record a valid vote, a Shareholder will need to take the following steps:
	3.1 cast the Shareholder’s vote online by visiting www.investorvote.com.au and entering the Shareholder’s Control Number and SRN/HIN, which are shown on the first page of the enclosed Proxy Form; or
	3.2 complete and lodge the manual Proxy Form at the share registry of the Company, Computershare Investor Services Pty Limited:
	(a) by post at the following address:
	Computershare Investor Services Pty Limited
	GPO Box 242
	MELBOURNE  VIC  3001
	OR
	(b) by facsimile on 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia); or
	3.3 for Intermediary Online subscribers only (custodians), cast the Shareholder’s vote online by visiting www.intermediaryonline.com,
	so that it is received no later than 11.00 am (Adelaide time) on 12 June 2017.
	Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you expressly authorise the chair to exercise your proxy on each of Resolutions 4, 5, 6 and 10 even though they are connected directly or indirectly with th...
	The chair intends to vote undirected proxies in favour of each item of business.  In exceptional circumstances, the chair may change his or her voting intention on any Resolution, in which case an ASX announcement will be made.
	This Explanatory Statement forms part of a Notice convening an Extraordinary General Meeting of Shareholders of Chesser Resources Limited to be held on 13 June 2017.  This Explanatory Statement is to assist Shareholders in understanding the background...
	Other than the information set out in this Explanatory Statement, the Directors believe that there is no other information that could reasonably be required by Shareholders to consider Resolutions 1 to 10 (inclusive).
	In this Explanatory Statement and Notice of Extraordinary General Meeting the following expressions have the following meanings unless stated otherwise or unless the context otherwise requires:
	1. Terms of Performance Shares
	(a) (Performance Shares): Each Performance Share is a share in the capital of Chesser Resources Limited (Company).
	(b) (General Meetings): The Performance Shares shall confer on the holder (Holder) the right to receive notices of general meetings and financial reports and accounts of the Company that are circulated to the Company’s shareholders.  Holders have the ...
	(c) (No Voting Rights): The Performance Shares do not entitle the Holder to vote on any resolutions proposed at a general meeting of the Company, subject to any voting rights under the Corporations Act 2001 (Cth) (Corporations Act) or the ASX Listing ...
	(d) (No Dividend Rights): The Performance Shares do not entitle the Holder to any dividends (cumulative, preferential or otherwise).
	(e) (No Rights on Winding Up):  The Performance Shares do not confer on the Holder any right to participate in the surplus profits or assets of the Company upon the winding up of the Company.
	(f) (No Rights to Return of Capital): The Performance Shares do not confer on the Holder any right to a return of capital, whether in a winding up, upon a reduction of capital or otherwise.
	(g) (Transfer of Performance Shares): The Performance Shares are not transferable.
	(h) (Reorganisation of Capital): In the event that the issued capital of the Company is reconstructed, all rights of a Holder will be changed to the extent necessary to comply with the ASX Listing Rules at the time of reorganisation provided that, sub...
	(i) (Application to ASX): The Performance Shares will not be quoted on ASX.  If the Company is listed on the ASX at the time, upon conversion of the Performance Shares into Company shares in accordance with these terms, the Company must within seven (...
	(j) (Participation in Entitlements and Bonus Issues): Subject always to the rights under item (h) (Reorganisation of Capital), holders of Performance Shares will not be entitled to participate in new issues of capital offered to holders of the Company...
	(k) (Amendments required by ASX): The terms of the Performance Shares may be amended as necessary by the Company’s board in order to comply with the ASX Listing Rules, or any directions of ASX regarding the terms provided that, subject to compliance w...
	(l) (No Other Rights): The Performance Shares give the Holders no rights other than those expressly provided by these terms and those provided at law where such rights at law cannot be excluded by these terms.

	2. Conversion of the Performance Shares
	(a) (Milestones): The Performance Shares will convert upon satisfaction of any one of the following milestones:
	(i) 23,809,524 Performance Shares shall convert upon certification by an independent Competent Person of a JORC Mineral Resource of 500,000 oz Au with an average grade of at least 2.0 grams / tonne gold in relation to the Company’s gold projects locat...
	(ii) 23,809,524 Performance Shares shall convert upon certification by an independent Competent Person of a total JORC Mineral Resource of 1,000,000 oz Au with an average grade of at least 2.0 grams / tonne gold in relation to the Projects (Tranche 2 ...

	(b) (Expiry Date): Any Performance Shares not converted into a Company share will expire on or before 5.00pm (Western Australian time) on:
	(i) in respect of Tranche 1 Performance Shares, the date three years after the date of issue of the Tranche 1 Performance Shares; and
	(ii) in respect of the Tranche 2 Performance Shares, the date four years after the date of issue of the Tranche 1 Performance Shares,
	(each referred to as an Expiry Date).

	(c) (Conversion of Performance Shares): Subject to paragraph (d) below, in the event a Milestone is satisfied, all of the Performance Shares held by the Holder will convert into an equal number of fully paid ordinary Company shares.
	(d) (No Conversion if Corporations Act Contravention): In the event that:
	(i) the conversion of the Performance Shares into Company shares would result in the Holder being in contravention of section 606(1) of the Corporations Act, then the conversion of such number of Performance Shares that would cause the contravention w...
	(ii) the above paragraph (d)(i) applies, the Holder may, by notice in writing, require  the Company to call a meeting of its shareholders for the purposes of seeking approval under item 7, section 611 of the Corporations Act for the conversion of the ...

	(e) (No Conversion if Milestone not achieved): In respect of any Performance Shares not converted into a Company share on or before 5pm on the Expiry Date, the Company will, as soon a reasonably practical and in any event no later than 90 days after t...
	(f) (After Conversion): The Company shares issued on conversion of the Performance Shares will, as and from 5.00pm (WST) on the date of issue, rank equally with and confer rights identical with all other Company shares then on issue and, if the Compan...
	(g) (Conversion Procedure)  The Company will issue the Holder with a new holding statement for the Company shares as soon as practicable following the conversion of the Performance Shares into Company shares.
	(h) (Ranking of Shares)  The Company shares into which the Performance Shares will convert will rank pari passu in all respects with the Company’s shares on issue at the date of conversion.
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