AustChina Holdings Limited
ABN 20 075 877 075

NOTICE OF ANNUAL GENERAL MEETING AND
EXPLANATORY STATEMENT

Date of meeting:  Wednesday, 16 November 2022

Time of meeting:  4:00 AEST

The business of the Meeting affects your shareholding and your vote is important.

This Notice of Meeting and Explanatory Statement should be read in its entirety. If Shareholders are in
doubt as to how they should vote, they should seek advice from their professional advisers prior to
voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Annual General Meeting are those who are registered
Shareholders at 7.00pm (AEST) on 14 November 2022.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on + 61 439 310 818.




BUSINESS OF THE ANNUAL GENERAL MEETING

Notice is given that an Annual General Meeting of Shareholders of AustChina Holdings Limited ABN 20
075 877 075 (Company) will be held at Colin Biggers & Paisley Lawyers, Level 35, 1 Eagle Street,
Brisbane on Wednesday, 16 November 2022 at 4:00pm (AEST).

Shareholders are urged to vote by attending the Meeting in person physically or by videoconference, or
by returning a completed Proxy Form. Instructions on how to attend by video conference and how to
complete a Proxy Form are set out in the Explanatory Memorandum.

Terms used in this Notice of Meeting are defined in the Glossary forming part of the Explanatory Statement.
The Explanatory Statement and the Proxy Form accompanying this Notice of Meeting are incorporated in
and comprise part of this Notice of Meeting.

A copy of this Notice and the Explanatory Memorandum which accompanies this Notice has been lodged

with the Australian Securities & Investments Commission (ASIC) in accordance with Section 218 of the
Corporations Act.

ORDINARY BUSINESS

Reports and Accounts

To receive and consider the annual financial report of the Company for the financial year ended 30 June
2022, together with the declaration of the Directors, the Directors’ report, the Remuneration Report and
the auditor’s report.

No resolution is required to be passed on this item.
1. Resolution 1 — Adoption of Remuneration Report (Non-Binding)

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is
given for the adoption of the Remuneration Report as contained in the Company’s annual financial report
for the financial year ended 30 June 2022.”

Short Explanation

The Corporations Act provides that a resolution that the remuneration report be adopted must be put to
vote at a listed company’s annual general meeting. The vote on Resolution 1 is advisory only and does
not bind the Directors or the Company.

2. Resolution 2 — Re-Election of Daniel Chan

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

“That, for the purposes of clause 21.5 of the Constitution, ASX Listing Rules 14.4 and 14.5 and for all other
purposes, Daniel Chan, a Director, retires and being eligible, is re-elected as a Director.”



3. Resolution 3 — Ratification of previous issue of Shares to sophisticated
investors in March 2022

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

“That, in accordance with Listing Rule 7.4, and for all other purposes, the Company ratify the issue of
181,739,732 fully paid ordinary shares in the Company (March 2022 Placement Shares) to sophisticated
and professional investors, on the terms and conditions set out in the Explanatory Statement.”

4, Resolution 4 — Ratification of previous issue of Options to sophisticated
investors in March 2022

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

“That, in accordance with Listing Rule 7.4, and for all other purposes, the Company ratify the issue of
90,869,852 options to subscribe for fully paid ordinary shares in the Company (March 2022 Options) on
the terms and conditions set out in the Explanatory Statement.”

SPECIAL BUSINESS

5. Resolution 5 - Approval of 10% Placement Capacity

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

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is given for the
Company to issue Equity Securities up to 10% of the issued capital of the Company (at the time of the
issue) calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2, over a 12 month
period from the date of the Meeting, at a price not less than that determined pursuant to Listing Rule 7.1A.3
and otherwise on the terms and conditions set out in the Explanatory Statement.”

6. Resolution 6 - Approval of Amendments to the Company’s Constitution
To consider and, if thought fit, to pass the following as a special resolution:
“That, for the purposes of section 136(2) of the Corporations Act and for all other purposes, approval be

given that the constitution of the Company be amended in the manner set out in the Explanatory
Statement, with effect from the passing of this Resolution.”



VOTING EXCLUSIONS:

Resolution 1

The Company will disregard any votes cast on Resolution 1 by a Director or on behalf of “Key
Management Personnel” (as defined in the Accounting Standards as published by the Australian
Accounting Standards Board) and their “closely related parties”.

Key Management Personnel (KMP) are the Company’s Directors and Executives identified in the
Company’s Remuneration Report. A closely related party of a KMP means a spouse or child of the
KMP, a child of the KMP’s spouse, a dependent of the KMP or the KMP’s spouse and anyone else
who is one of the KMP’s family and may be expected to influence the KMP, or be influenced by the
KMP, in the KMP’s dealings with the Company or a company the KMP controls (Closely Related
Party).

However, the Company need not disregard a vote if the vote is not cast on behalf of a person
described above and either: (a) the voter is appointed as a proxy by writing that specifies the way the
proxy is to vote on the resolution; or (b) the voter is the Chairman and the appointment of the
Chairman expressly authorises the Chairman to exercise the proxy even if the Resolution is connected
directly or indirectly with the remuneration of a member of the KMP.

Resolutions 3 and 4

The Company will disregard any votes cast on Resolutions 3 and 4 by any person who participated in
each issue, including any votes cast in favour of the resolution by or on behalf of:

(a) the named person or class of persons excluded from voting; or
(b) an associate of that person or those persons.

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

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

(b) the chair of the meeting as proxy or attorney for a person who is entitled to vote on the
resolution, in accordance with a direction given to the chair to vote on the resolution as the
chair decides; or

(c) aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:

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

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

Resolution 5

The Company will disregard any votes cast on Resolution 5 by any person who is expected to
participate in, or who will obtain a material benefit as a result of, the proposed issue (except a benefit
solely by reason of being a holder of ordinary securities in the entity), and any of their associates.

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

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




the chair of the meeting as proxy or attorney for a person who is entitled to vote on the
resolution, in accordance with a direction given to the chair to vote on the resolution as the chair
decides; or

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:

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

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




IMPORTANT INFORMATION ABOUT VOTING ON THE RESOLUTIONS

Entitlement to Attend and Vote

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth)
that the persons entitled to attend and vote at the Meeting as a Shareholder are those persons who are
registered holders of shares of the Company at 7.00pm (AEST) on 14 November 2022.

The Company encourages you to register your voting instructions in one of the ways detailed below.

All Resolutions will be by Poll

In accordance with clause 19.8 of the Company’s constitution, the Chair intends to call a poll on each of
the resolutions proposed at the Meeting. Each resolution considered at the Meeting will therefore be
conducted by a poll, rather than on a show of hands. The Chair considers voting by poll to be in the
interests of the Shareholders as a whole and is a way to ensure the views of as many Shareholders as
possible are represented at the Meeting.

Videoconference and voting

The Meeting will be accessible to all Shareholders via videoconference on Teams, an online platform
which will allow Shareholders to listen to and observe the Meeting. If you are a Shareholder and you
wish to attend the Meeting virtually, you will need to pre-register for the Meeting by emailing the
Company Secretary, suzanne.yeates@oasolutions.com.au. Shareholders pre-registering will prior to the
Meeting be emailed an electronic Teams invitation and poll voting slip. The poll voting slip will need to be
completed and emailed back to the Company Secretary when asked to do so by the Meeting’s Chair.

You may, if you have completed a Proxy Form, still attend the Meeting via the Teams videoconference
facility. Any person you have appointed as proxy will cast your vote on your behalf unless you lodge a
poll voting slip, in which case the proxy’s appointment is withdrawn.

Please contact the Company Secretary on +61 439 310 818 or suzanne.yeates@oasolutions.com.au if
you have any queries about the videoconference facility.
Voting by proxy

A member who is entitled to vote at the Meeting may appoint:

(a) one proxy if the member is only entitled to one vote; or

(b) two proxies if the member is entitled to more than one vote.

Where the member appoints two proxies, the appointment may specify the proportion or number of votes
that each proxy may exercise. If the appointment does not specify a proportion or number, each proxy
may exercise one half of the votes, in which case any fraction of votes will be discarded.

A proxy need not be a member of the Company.

If you require an additional proxy form, please contact the Share Registry, Link Market Services Limited,
on 1300 554 474, which will supply it on request.

The proxy form and the power of attorney or other authority (if any) under which it is signed (or a certified
copy) must be received by the Share Registry, Link Market Services Limited, no later than 14 November
2022 at 4:00pm (AEST) (that is, at least 48 hours before the meeting). Proxies received after this time
will not be accepted. Instructions for completing the proxy form are outlined on the form, which may be
returned by:

(a) posting it in the reply-paid envelope provided;



(b) posting it to AustChina Holdings Limited C/— Link Market Services Limited, Locked Bag A14,
Sydney South NSW 1235;

(c) hand delivering it to Link Market Services Limited, Parramatta Square, Level 22, Tower 6, 10
Darcy Street, Parramatta NSW 2150;

(d) faxing it to Link Market Services Limited on fax number (02) 9287 0309;

(e) lodging it online at linkmarketservices.com.au in accordance with the instructions provided on the
website. You will need your Holder Identification Number (HIN) or Security Reference Number
(SRN) to lodge your proxy form online.

Proxies given by corporate Shareholders must be executed in accordance with their Constitutions or
signed by a duly authorised attorney.

A proxy may decide whether to vote on any motion except where the proxy is required by law or the
Constitution to vote, or abstain from voting, in their capacity as a proxy. If a proxy is directed how to vote
on an item of business, the proxy may vote on that item only in accordance with that direction. If a proxy
is not directed how to vote on an item of business, a proxy may vote how he or she thinks fit.

The Constitution provides that a proxy form issued by the Company may provide that where the
appointment of a proxy has not identified the person who may exercise it, the appointment will be deemed
to be given in favour of the Chair of the meeting who may either act as proxy or complete the proxy
appointment by inserting the name or names of one or more Directors or the secretary.

If a Shareholder appoints the Chair of the meeting as the Shareholder’s proxy and does not specify how
the Chair is to vote on an item of business, the Chair will vote, as a proxy for that Shareholder, in favour
of the item on a poll.

Voting by Corporate Representative

A body corporate that is a Shareholder, or that has been appointed as a proxy, must ensure that it appoints
an individual to act as its representative at the Meeting. The appointment must comply with the
requirements of section 250D of the Corporations Act. The representative should bring to the General
Meeting, evidence of appointment, including any authority under which it is signed, unless it has previously
been given to the Company.

Dated: 17 October 2022

By order of the Board
Daniel Chan
Chairman



EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions to be put to Shareholders at
the Annual General Meeting to be held online (see further details in the Notice of Meeting) and at Level
35, Waterfront Place, 1 Eagle Street, Brisbane on 16 November 2022 at 4:00pm (AEST).

The Notice of Meeting, which is also enclosed, sets out details of proposals concerning the Resolutions to
be put to Shareholders.

The Directors recommend Shareholders read the accompanying Notice of Meeting and this Explanatory
Statement in full before making any decision in relation to the Resolutions.

Unless otherwise defined, terms used in this Explanatory Statement are defined in the Glossary forming
part of this Explanatory Statement.

Financial Statements and Reports

In accordance with the Constitution, the business of the Annual General Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended 30 June 2022
together with the declaration of the Directors, the Directors’ report, the Remuneration Report and the
auditor’s report.

The Company will not provide a hard copy of the Company’s 2022 Annual Report to Shareholders unless
specifically requested to do so. The Company’s 2022 Annual Report is available on its website at
www.austchinaholdings.com.

1. Resolution 1 — Adoption of Remuneration Report (Non-Binding)
1.1 General

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

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

The Chair must allow a reasonable opportunity for its shareholders to ask questions about or make
comments on the remuneration report at the Annual General Meeting.

1.2 Voting Consequences

Under changes to the Corporations Act which came into effect on 1 July 2011, a company is required to
put to its shareholders a resolution proposing the calling of another meeting of shareholders to consider
the appointment of directors of the company (Spill Resolution) if, at consecutive annual general
meetings, at least 25% of the votes cast on a remuneration report resolution are voted against adoption
of the remuneration report and at the first of those annual general meetings a Spill Resolution was not
put to vote. If required, the Spill Resolution must be put to vote at the second of those annual general
meetings.

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

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

1.3 Previous Voting Results

At the Company’s previous Annual General Meeting, the votes cast against the remuneration report
considered at that meeting were less than 25%. Accordingly, the Spill Resolution is not relevant for this
Annual General Meeting.

1.4 Proxy voting restrictions

Shareholders appointing a proxy for this Resolution should note the following:

If you appoint a member of the Key Management You must direct your proxy how to vote on
Personnel (other than the Chair) whose this Resolution. Undirected proxies granted to
remuneration details are included in the these persons will not be voted and will not
Remuneration Report, or a Closely Related Party of | be counted in calculating the votes on this
such a member as your proxy: Resolution.

If you appoint the Chair as your proxy (where You do not need to direct your proxy how to
he/she is also a member of the Key Management vote on this Resolution. However, if you do
Personnel whose remuneration details are not direct the Chair how to vote, you are
included in the Remuneration Report, or a Closely | taken to expressly authorise the Chair to
Related Party of such a member): exercise his/her discretion in exercising your

proxy even though this Resolution is
connected directly or indirectly with the
remuneration of Key Management Personnel.
The Chair intends to vote undirected proxies
in favour of all Resolutions.

If you appoint any other person as your proxy: You do not need to direct your proxy how to
vote on this Resolution.

2, Resolution 2 — Re-Election of Daniel Chan

21 Background

Clause 21.5 of the Constitution provides that a Director must retire from office no later than the longer of
the third annual general meeting of the Company, or three years, following that Director's last election or

appointment.

Pursuant to Resolution 2, Daniel Chan, being eligible for re-election, offers himself for re-election at the
Meeting pursuant to clause 21.5 of the Constitution.

2.2 Qualifications and other material directorships

Mr Chan has extensive experience in the financial and investment arena and holds a Masters Degree in
Finance from the Imperial College London and Chartered Financial Analyst (CFA) and is a member of the
Royal Institute of Chartered Surveyors (MRICS). Mr Chan has over 13 years’ experience in China real
estate investment..

Mr Chan was appointed as a Director on 22 November 2013 and is not considered to be an independent
Director.

2.3 Directors’ Recommendation

The Directors, other than Mr Chan, recommend the re-election of Daniel Chan.



3. Resolution 3 — Ratification of previous issue of Shares to sophisticated
investors in March 2022

3.1 Background

On 16 March 2022, the Company announced its intention to issue 181,739,732 Shares (March 2022
Placement Shares) by way of placement to sophisticated and professional investors at an issue price of
$0.014 per Share. The March 2022 Placement Shares were issued on 23 March 2022.

In undertaking this issue (Issue), the Company relied on its 15% issue capacity under Listing Rule 7.1
for the 181,739,732 Shares.

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of the March
2022 Placement Shares under Listing Rule 7.1.

3.2 Relevant ASX Listing Rules

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

The Issue does not fit within any of these exceptions and, as it has not yet been approved by the
Company's Shareholders, it effectively uses up part of the 15% limit in Listing Rule 7.1, reducing the
Company's capacity to issue further equity securities without Shareholder approval under Listing Rule
7.1 for the 12 month period following the Issue date.

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity securities after
it has been made or agreed to be made. If they do, the issue is taken to have been approved under
Listing Rule 7.1 and so does not reduce the company’s capacity to issue further equity securities without
shareholder approval under that rule.

The Company wishes to retain as much flexibility as possible to issue additional equity securities into the
future without having to obtain Shareholder approval for such issues under Listing Rule 7.1. To this end,
Resolution 3 seeks Shareholder approval to the Issue under and for the purposes of Listing Rule 7 .4.

If Resolution 3 is passed, the Issue will be excluded in calculating the Company's 15% limit in Listing
Rule 7.1, effectively increasing the number of equity securities it can issue without Shareholder approval
over the 12 month period following the Issue Date.

If Resolution 3 is not passed, the Issue will be included in calculating the Company's combined 25% limit
in Listing Rules 7.1 and 7.1A, effectively decreasing the number of equity securities it can issue without
Shareholder approval over the 12 month period following the Issue Date.

3.3 Information required under Listing Rule 7.5

For Shareholders to ratify an issue of Equity Securities under Listing Rule 7.4, the Company must
provide the following information pursuant to Listing Rule 7.5:

The names of the persons to whom the entity Sophisticated and professional investors identified
issued or agreed to issue the securities or the and selected by GBA Capital in consultation with
basis on which those persons were identified or | the Company, none of whom was a related party or
selected KMP (or a closely related party) of the Company at
the time of the issue.

The number and class of securities the entity 181,739,732 fully paid ordinary shares ranking
issued or agreed to issue equally with all other Shares on issue
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The date or dates on which the securities were | 23 March 2022
issued.

The price or other consideration the entity has | $0.014 per Share
received or will receive for the issue.

The purpose of the issue, including the use or (a) Energy Generating Technologies: the
intended use of any funds raised by the issue. Company is reviewing technologies that have
potential for utilising inorganic and organic
solid fuel inputs including waste materials and
coal to produce energy and potentially other
products. Funds raised will be directed to
further investigation and due diligence towards
potential agreements with the holders of these
technologies

(b) Mineral Exploration: the Company is
exploring opportunities to gain additional
exposure in the copper space. The Company
expects to undertake due diligence on
opportunities that arise. Should the opportunity
progress, capital would be required to
commence geological and geophysical studies

(c) Working Capital: Together with current funds
held by the Company, the additional funds
raised will allow for working capital to meet the
expected administrations and ongoing
tenement costs of the Company for at least the
next 12 months

A voting exclusion statement. A voting exclusion statement has been included in
the attached Notice of General Meeting

3.4 Directors’ Recommendation
None of the Directors have a material personal interest in the subject matter of this Resolution. The Board

recommends that Shareholders vote in favour of this Resolution 3 as it will enable the Company to have
flexibility in respect of future capital raising activities.

4, Resolution 4 — Ratification of previous issue of Options to investors in March
2022

4.1 Background

On 16 March 2022, the Company announced that sophisticated and professional investors who
subscribed for March 2022 Placement Shares would receive 1 free attaching Option for every 2 March
2022 Placement Share subscribed for, up to 90,869,852 Options (March 2022 Options).

All March 2022 Options have an exercise price of $0.028 and expire 16 March 2024.

In undertaking this issue, the Company relied on its 15% issue capacity under Listing Rule 7.1 in respect
of all of the March 2022 Options.

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of the March
2022 Options under Listing Rules 7.1 and 7.1A.

1"



4.2 Relevant ASX Listing Rules

Please refer to Sections 4.2, which also applies to Resolution 4 in relation to the issue of the March 2022
Options.

4.3 Information required under Listing Rule 7.5

For Shareholders to ratify an issue of Equity Securities under Listing Rule 7.4, the Company must
provide the following information pursuant to Listing Rule 7.5:

The names of the persons to whom the entity Sophisticated and professional investors

issued or agreed to issue the securities or the identified and selected by GBA Capital in

basis on which those persons were identified or consultation with the Company, none of whom

selected was a related party or KMP (or a closely related
party) of the Company at the time of the
placement.

The number and class of securities the entity 90,869,852 Options to subscribe for fully paid

issued or agreed to issue and their material terms | ordinary Shares, ranking equally with all other

of issue Shares on issue.

The March 2022 Options are quoted (ASX:
AUHO), are exercisable at $0.028 and expire
16 March 2024.

The date or dates on which the securities were 1 April 2022
issued.
The price or other consideration the entity has No cash was raised by the issue.

received or will receive for the issue.
The Company will raise $2,544,355 if all March
2022 Options are exercised before expiry.

A voting exclusion statement. A voting exclusion statement has been included
in the attached Notice of General Meeting

44 Directors’ Recommendation
None of the Directors have a material personal interest in the subject matter of this Resolution. The Board

recommends that Shareholders vote in favour of this Resolution 4 as it will enable the Company to have
flexibility in respect of future capital raising activities.

5. Resolution 5 - Approval of 10% Placement Capacity

5.1 General

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of equity

securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary securities it had on issue at the start of that period.

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way of a

special resolution passed at its annual general meeting, to increase this 15% limit by an extra 10% to

25%.

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and which has a
market capitalisation of $300 million or less. The Company is an eligible entity for these purposes.
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Resolution 5 seeks Shareholder approval by way of special resolution for the Company to have the
additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without Shareholder
approval.

If Resolution 5 is passed, the Company will be able to issue equity securities up to the combined 25%
limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval.

If Resolution 5 is not passed, the Company will not be able to access the additional 10% capacity to
issue equity securities without Shareholder approval and will remain subject to the 15% limit on issuing
equity securities without Shareholder approval pursuant to Listing Rule 7.1.

Any Equity Securities issued under the 10% Placement Capacity must be in the same class as an
existing class of quoted Equity Securities. As at the date of this Notice, the Company currently has two
classes of quoted Equity Securities on issue, being the Shares (ASX Code: AUH) and Options (ASX
Code: AUHO).

This Resolution is a special resolution. Accordingly, at least 75% of votes cast by Shareholders present
and eligible to vote at the Meeting must be in favour of this Resolution for it to be passed. If
Shareholders approve this Resolution, the exact number of Equity Securities which may be issued under
the 10% Placement Capacity will be determined in accordance with the formula prescribed in Listing
Rule 7.1A.2 (10% Placement Securities).

5.2 Technical Information required by ASX Listing Rule 7.1A
(a) Calculation for Additional 10% Placement - Listing Rule 7.1A.2

Listing Rule 7.1A.2 provides that Eligible Entities which have obtained shareholder approval at an
annual general meeting may issue or agree to issue, during the period of the approval, a number
of Equity Securities calculated in accordance with the following formula:

(AxD)-E
Where:

“‘A” the number of fully paid ordinary shares on issue at the commencement of the Relevant
Period:

(A) plus the number of fully paid shares issued in the Relevant Period under an
exception in Listing Rule 7.2 other than exception 9,16 or 17;

(B) plus the number of fully paid ordinary shares issued in the Relevant Period on the
conversion of convertible securities within Listing Rule 7.2 exception 9 where:

o the convertible securities were issued or agreed to be issued before the
commencement of the Relevant Period; or

o the issue of, or agreement to issue, the convertible securities was approved,
or taken under the Listing Rules to have been approved, under Listing Rule
7.1 or Listing Rule 7.4;

Q) plus the number of fully paid ordinary shares issued in the Relevant Period under
an agreement to issue securities within Listing Rule 7.2 exception 16 where:

o the agreement was entered into before the commencement of the Relevant
Period; or
o the agreement or issue was approved, or taken under the Listing Rules to

have been approved, under Listing Rule 7.1 or Listing Rule 7.4;

13



5.3

(D) plus the number of any other fully paid ordinary shares issued in the Relevant
Period with approval under Listing Rule 7.1 or Listing Rule 7.4;

(E) plus the number of partly paid shares that became fully paid in the Relevant Period;

(F) less the number of fully paid ordinary shares cancelled in the Relevant Period.
“D” is 10%.
‘E” is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2

in the Relevant Period where the issue or agreement has not been subsequently approved
by Shareholders under Listing Rule 7.4.

(b) Listing Rule 7.1A.3
Equity Securities

Any Equity Securities issued under the 10% Placement Capacity must be in the same class as an
existing quoted class of Equity Securities of the Company and issued for cash consideration.

As at the date of this notice of meeting, the classes of Equity Securities in the Company quoted on
the ASX are ordinary shares and options. The Company presently has 2,036,832,732 Shares on
issue at the date of this Notice of Meeting. The Company is only seeking approval to issue ordinary
Shares (and no other class of Equity Securities) under the 10% Placement Capacity.

(c) Information to be given to ASX - Listing Rule 7.1A.4

If Resolution 5 is passed and the Company issues any 10% Placement Securities under Listing
Rule 7.1A, the Company must:

(i state in its announcement of the issue or in its application for quotation of the 10%
Placement Securities that they are being issued under Listing Rule 7.1A; and

(i) give to the ASX immediately after the issue a list of allottees of the Placement
Securities and the number of Placement Securities allotted to each (this list will
not be released to the market).

(d) Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the
entity’s 15% issue capacity under Listing Rule 7.1.

At the date of this Notice of Meeting, the Company has on issue 2,036,832,732 Shares. The
Company will have the capacity to issue the following Shares on the date of the Meeting:

0] subject to approval of Resolution 3, 305,524,909 Shares under Listing Rule 7.1;
and

(i) 203,683,273 Shares under Listing Rule 7.1A.
The actual number of Equity Securities that the Company will have the capacity to issue under
Listing Rule 7.1A will be calculated at the date of issue of the Equity Securities in accordance

with the formula prescribed in Listing Rule 7.1A.2 (as described above).

Technical Information required by ASX Listing Rule 7.3A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in relation
to this Resolution:
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(a) The period for which the approval will be valid - Listing Rule 7.3A.1

The Equity Securities may be issued under the 10% Placement Capacity commencing on the
date of the Meeting and expiring on the first to occur of the following:

(i the date that is 12 months after the date of this Meeting; and
(i) the time and date of the Company’s next Annual General Meeting; or
(iii) the time and date of approval by Shareholders of any transaction under ASX
Listing Rules 11.1.2 (a significant change to the nature or scale of the Company’s
activities) or 11.2 (disposal of the Company’s main undertaking) (after which date,
an approval under Listing Rule 7.1A ceases to be valid),
or such longer period if allowed by ASX (10% Placement Capacity Period).
If approval is given for the issue of the 10% Placement Securities then the approval will expire,
on 16 November 2023, unless the Company holds its next Annual General Meeting or
Shareholder approval is granted pursuant to Listing Rule 11.1.2 or Listing Rule 11.2 prior to that
date.
(b) Minimum Price of securities issued under Listing Rule 7.1A - Listing Rule 7.3A.2
The issue price for the 10% Placement Securities issued under Listing Rule 7.1A must be not
less than 75% of the volume weighted average price of Equity Securities in that class, calculated
over the 15 ASX trading days on which trades in that class were recorded immediately before:

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

(i) if the Equity Securities are not issued within 10 ASX trading days of the date in
section (i) above, the date on which the Equity Securities are issued.

The Company will disclose to the ASX the issue price on the date of issue of the 10% Placement
Securities.

(c) Purpose of Issue under 10% Placement Capacity - Listing Rule 7.3A.3

The Company may issue Equity Securities under the 10% Placement Capacity for cash
consideration, in which case the Company intends to use funds raised towards any of:

(i) an acquisition of new assets or investments (including expenses associated with
such an acquisition);

(i) continued exploration expenditure on the Company’s current assets; and/or
(iii) general working capital.

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A
upon issue of any Equity Securities.

(d) Risk of economic and voting dilution - Listing Rule 7.3A.4

If Equity Securities are issued under the 10% Placement Capacity, there is a risk of economic
and voting dilution of existing Shareholders, including the following risks:

(i) the market price for Equity Securities in the class of securities issued under the
10% Placement Capacity may be significantly lower on the issue date than on the
date of the approval under ASX Listing Rule 7.1A; and
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(ii)

the Equity Securities may be issued under the 10% Placement Capacity at a
discount to the market price for those Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity Securities.

If this Resolution is approved by Shareholders and the Company issues the maximum number of
Equity Securities available under the 10% Placement Capacity, the economic and voting dilution
of existing Shares would be as shown in the table below.

The table below shows the dilution of existing Shareholders calculated in accordance with the
formula outlined in ASX Listing Rule 7.1A(2), on the basis of the number of Equity Securities on
issue as at 29 September 2022 and the market price as at that date, being $0.007.

The table also shows:

(i)

two examples where variable "A" has increased, by 50% and 100%. Variable "A"
is based on the number of ordinary securities the Company has on issue as at 29
September 2022. The number of ordinary securities on issue may increase as a
result of issues of ordinary securities that do not require Shareholder approval (for
example, a pro rata entitlement offer or securities issued under a takeover offer)
or future specific placements under Listing Rule 7.1 that are approved at a future
general meeting; and

two examples of where the issue price of ordinary securities has decreased by
50% and increased by 50% as against the market price as at 29 September 2022.

No. of Shares Funds Raised based on:
issued under
Variable "A" 10% Issue price at Issue price Issue price at
placement |50% decrease to | at current | 50% increase in
capacity current price price current price
$0.0035 $0.0070 $0.0105
Current | 5 136,832,732 203,683,273 712,891 1,425,783 2,138,674
150%
3,055,249,098 305,524,910 1,069,337 2,138,674 3,208,012
200% | 4,073,665,464 407,366,546 1,425,783 2,851,566 4,277,349

The table has been prepared on the following assumptions:

(i)

There are currently 2,036,832,732 Shares on issue. The issue price set out above
is $0.007 which is the closing price on 29 September 2022.

The Company issues the maximum possible number of Equity Securities under
the 10% Placement Capacity.

The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with
approval under ASX Listing Rule 7.1.

The issue of Equity Securities under the 10% Placement Capacity consists only of
Shares. It is assumed that no Options are exercised into Shares before the date
of issue of the Equity Securities.
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(v) The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

(vi) This table does not set out any dilution pursuant to approvals under ASX Listing
Rule 7.1.

(vii)  The 10% voting dilution reflects the aggregate percentage dilution against the
issued share capital at the time of issue. This is why the voting dilution is shown
in each example as 10%.
(e) Allocation policy under the 10% Placement Capacity - Listing Rule 7.3A.5
The recipients of the Equity Securities to be issued under the 10% Placement Capacity have not
yet been determined. However, the recipients of Equity Securities could consist of current
Shareholders or new investors (or both), none of whom will be related parties of the Company.

The Company will determine the recipients at the time of the issue under the 10% Placement
Capacity, having regard to the following factors:

0] the purpose of the issue;

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

(iii) the effect of the issue of the Equity Securities on the control of the Company;

(iv) the circumstances of the Company, including, but not limited to, the financial
position and solvency of the Company;

(v) prevailing market conditions; and

(vi) advice from corporate, financial and broking advisers (if applicable).
Further, if the Company is successful in acquiring new resources, assets or investments, it is
likely that the recipients under the 10% Placement Capacity will be vendors of the new
resources, assets or investments.

() Previous issues under ASX Listing Rule 7.1A.2 - Listing Rule 7.3A.6

The Company previously obtained approval from its Shareholders pursuant to ASX Listing Rule
7.1A at the Annual General Meeting held on 30 November 2021 (Previous Approval).

The Company has not issued or agreed to issue any equity securities under Listing Rule 7.1A2
since the Previous Approval.

Outcome of voting for and against the Resolution

If Resolution 5 is approved by Shareholders, then the Company will have the benefit of the 10%
Placement Capacity and be able to issue the 10% Placement Securities within the 10% Placement

Period.

If Resolution 5 is not approved by Shareholders, then the Company will not have the benefit of the 10%
Placement Capacity and be unable to issue the 10% Placement Securities within the 10% Placement
Period. If necessary, the Company may have to source other methods of fundraising to meet its
objectives during this period.
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5.5 Voting Exclusion

A voting exclusion statement is included in this Notice. As at the date of this Notice, the Company has
not invited any existing Shareholder to participate in an issue of Equity Securities under ASX Listing Rule
7.1A. Therefore, no existing Shareholders will be excluded from voting on this Resolution.

5.6 Directors’ recommendations

None of the Directors have material personal interest in the subject matter of this Resolution. The Board
recommends Shareholders vote in favour of this Resolution as it provides the Company with the flexibility
to issue further Securities representing up to 10%, in addition to using the Company’s 15% issue

capacity under Listing Rule 7.1, of the Company’s share capital during the next 12 months without
Shareholder approval.

6. Resolution 6 - Approval of Amendments to the Company’s Constitution

6.1 Background

In keeping with recent developments, the Company proposes to amend the Constitution as set out
below. The amendments are proposed to bring the provisions of the Constitution in line with recent
technological updates and will assist the Company to streamline communications with Shareholders, as
well as to utilise various electronic platforms and tools to hold and conduct Shareholder meetings.
Section 136 of the Corporations Act allows a company to:

(a) adopt a new constitution after registration; and

(b) modify or repeal its constitution,

by passing a special resolution. Accordingly, this Resolution 6, seeks shareholder approval to amend the
existing Constitution by special resolution.

6.2 Proposed Amendments

The Company seeks Shareholder approval for the purposes of section 136(2) of the Corporations Act,
and for all other purposes, to amend the Constitution as follows:

(a) inserting new definition of “Virtual Meeting Technology” in clause 1, as follows:
“Virtual Meeting Technology means, in terms of section 253Q of the Corporations Act, an

instantaneous audio-visual communication device or similar form of technology which, by itself or
in conjunction with other arrangements:

(a) gives the persons entitled to attend the meeting, as a whole, a reasonable opportunity to
participate in proceedings in the main place without being physically present in the same
place;

(b) enables the Chair to be aware of proceedings in the other place(s); and

(c) enables the Members in the separate meeting place(s) to vote on a show of hands or on
a poll.”

(b) inserting new clause 19.1A, as follows:

19.1A Hybrid and Virtual Meetings
(i) Virtual Meeting Technology may be used in holding a general meeting either on its own

without a main place of attendance (virtual meeting) or by linking several meeting places
to the main place of the general meeting (hybrid meeting).
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(ii) The Chair may arrange for any persons attending the general meeting (including persons
whom the Chair considers cannot be accommodated in the place where the meeting is
notified to take place) to attend the meeting from one or more separate places using any
Virtual Meeting Technology.

(iii) If a separate place is linked to the notified place of a general meeting by Virtual Meeting
Technology, a Member present at the separate place is taken to be present at the
general meeting and entitled to exercise all rights as if he or she was present at the
notified place.

(iv) Where the general meeting is held by Virtual Meeting Technology without a main place of
attendance, the place of meeting is deemed to be the registered office of the Company
and the time of meeting is taken to be time at the registered office of the Company.

(v) If, before or during the general meeting, any technical difficulty occurs affecting Virtual
Meeting Technology and impairing Members’ rights under section 253Q of the Act, the
Chair may adjourn the general meeting until the difficulty is remedied.

(vi) Where the general meeting is held by Virtual Meeting Technology, a resolution put to the
vote at the general meeting must be decided on a poll.

(vii)  Nothing in this clause is to be construed to limit the powers conferred on the Chair by
law.”

(c) Insert new clause 19.2A, as follows:
19.2A Electronic notices of meeting

Unless the law provides otherwise:

(i) a notice of a general meeting and instrument of proxy need not be provided physically in
writing;
(ii) a notice of a general meeting and instrument of proxy may be provided to Members using

one or more technologies to communicate the contents; and

(iii) a notice of a general meeting and instrument of proxy may be provided to Members using
one or more technologies to communicate details of an online location where they can be
viewed or downloaded.”

6.3 Effect of amendments

The recent legislative updates made to the Corporations Act provide that companies may use technology
to allow members to attend general meetings virtually only if a wholly virtual meeting is expressly
permitted by the constitution. Clause 19.1A will allow the Company to hold wholly virtual meetings of
members.

The Corporations Amendment (Meetings and Documents) Act 2022 (Cth) permits a notice of meeting
and any other information provided with that notice, to be communicated using technology. For example,
an entity may send its shareholders an email setting out or attaching a notice of meeting and other
material relating to that notice of meeting (for example, a proxy form). Alternatively, an entity may send
an email to its shareholders with a link to where the notice and other materials can be viewed or
downloaded. In circumstances where the entity does not have the email address for certain
shareholders, the entity may send a letter or postcard setting out a URL for viewing or downloading the
notice and other materials.

Shareholders may elect to receive documents in a physical form or electronically and the Company must

provide that member with the documents in the form based on the Shareholder’s election (unless it falls
under ASIC’s emergency power to grant relief).

19



It is desirable that the Company continues to have the ability to make notices of meeting and proxy forms
available in this manner. Clause 19.2A will facilitate this.

6.4 Directors Recommendation

The Board recommends that shareholders vote in favour of this Resolution.
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GLOSSARY
AEST means Australian Eastern Standard Time
ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the
context requires.

ASX Listing Rules or Listing Rules means the Listing Rules of ASX.
Board means the current board of Directors of the Company.

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

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:
(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

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

(e) a company the member controls;

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

Company or Bowen means AustChina Holdings Limited (ABN 20 075 877 075).
Constitution means the constitution of the Company.
Directors means the current directors of the Company.

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

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

General Meeting or Meeting means the General Meeting of the Company convened by this Notice of
Meeting.

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

March 2022 Options is defined in section 5.1.

March 2022 Placement Shares is defined in section 4.1.
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Notice or Notice of Meeting means this Notice of the General Meeting including the Explanatory
Statement and Proxy Form.

Option means an option to acquire a Share.
Proxy Form means the proxy form accompanying the Notice.
Relevant Period has the meaning given in Listing Rule 7.1, being

(a) if the entity has been admitted to the official list for 12 months or more, the 12 month period
immediately preceding the date of the issue or agreement; or

(b) if the entity has been admitted to the official list for less than 12 months, the period from the date
the entity was admitted to the official list to the date immediately preceding the date of the issue
or agreement.

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

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

Shareholder means a registered holder of a Share.
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AustChina Holdings Limited

ABN 20 075 877 075
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@] ONLINE
""" www.linkmarketservices.com.au

>~ BY MAIL
AustChina Holdings Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

BY FAX
=1 61292870309

BY HAND

Link Market Services Limited
Parramatta Square, Level 22, Tower 6,
10 Darcy Street, Parramatta NSW 2150

ALL ENQUIRIES TO
Telephone: 1300 554 474 Overseas: +61 1300 554 474

X99999999999

PROXY FORM

1/We being a member(s) of AustChina Holdings Limited and entitled to attend and vote hereby appoint:

APPOINT A PROXY

the Chairman of the
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting
as your proxy, please write the name of the person or
body corporate you are appointing as your proxy

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent
permitted by the law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 4:00pm (AEST), on Wednesday, 16
November 2022 at Level 35, 1 Eagle Street, Brisbane (the Meeting) and at any postponement or adjournment of the Meeting.

Important for Resolution 1: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not indicated
your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolution1, even though
the Resolution is connected directly or indirectly with the remuneration of a member of the Company’s Key Management Personnel (KMP).

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an

Resolutions For Against Abstain* For Against Abstain*

1 Adoption of Remuneration Report 5 épproytal of 10% Placement
(Non-Binding) apacity

2 Re-Election of Daniel Chan 6 Approval of Amendments to the
Company’s Constitution

3 Ratification of previous issue of
Shares to sophisticated investors
in March 2022

4 Ratification of previous issue of
Options to sophisticated investors
in March 2022

@ * If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a poll and your votes will not be counted
in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

AUH PRX2201C



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name and email address
of that individual or body corporate in Step 1. A proxy need not be a
shareholder of the Company.

DEFAULT TO CHAIRMAN OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form, including where the Resolution is connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

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

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the
Meeting and vote on a poll. If you wish to appoint a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares applicable to that
form. If the appointments do not specify the percentage or number of
votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney with the registry. If you have not previously lodged this
document for notation, 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 2007) 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 indicate the office held by signing
in the appropriate place.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate
“Certificate of Appointment of Corporate Representative” must be received
at registrars@linkmarketservices.com.au prior to admission in accordance
with the Notice of Annual General Meeting. A form of the certificate may be
obtained from the Company’s share registry or online at www.
linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 4:00pm (AEST), on
Monday, 14 November 2022, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Form received after
that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE

https://investorcentre.linkgroup.com

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” - Securityholder
Reference Number (SRN) or Holder Identification Number (HIN).

BY MOBILE DEVICE QR Code
Our voting website is designed specifically E = |

for voting online. You can now lodge
your proxy by scanning the QR code
adjacent or enter the voting link
https://investorcentre.linkgroup.com
into your mobile device. Log in using the
Holder Identifier and postcode for your
shareholding.

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

BY MAIL
AustChina Holdings Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+612 9287 0309

n BY HAND

delivering it to Link Market Services Limited*
Parramatta Square

Level 22, Tower 6

10 Darcy Street

Parramatta NSW 2150

*During business hours Monday to Friday (9:00am - 5:00pm)

IF YOU WOULD LIKE TO PARTICIPATE IN AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.
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	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the Company and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 ASX trading days of the date in section (i) above, the date on which the Equity Securities are issued.

	(c) Purpose of Issue under 10% Placement Capacity - Listing Rule 7.3A.3
	(i) an acquisition of new assets or investments (including expenses associated with such an acquisition);
	(ii) continued exploration expenditure on the Company’s current assets; and/or
	(iii) general working capital.

	(d) Risk of economic and voting dilution - Listing Rule 7.3A.4
	(i) the market price for Equity Securities in the class of securities issued under the 10% Placement Capacity may be significantly lower on the issue date than on the date of the approval under ASX Listing Rule 7.1A; and
	(ii) the Equity Securities may be issued under the 10% Placement Capacity at a discount to the market price for those Equity Securities on the issue date,
	(i) two examples where variable "A" has increased, by 50% and 100%. Variable "A" is based on the number of ordinary securities the Company has on issue as at 29 September 2022. The number of ordinary securities on issue may increase as a result of iss...
	(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 50% as against the market price as at 29 September 2022.
	(i) There are currently 2,036,832,732 Shares on issue. The issue price set out above is $0.007 which is the closing price on 29 September 2022.
	(ii) The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
	(iii) The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing Rule 7.1.
	(iv) The issue of Equity Securities under the 10% Placement Capacity consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities.
	(v) The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	(vi) This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.
	(vii) The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue.  This is why the voting dilution is shown in each example as 10%.

	(e) Allocation policy under the 10% Placement Capacity - Listing Rule 7.3A.5
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).

	(f) Previous issues under ASX Listing Rule 7.1A.2 - Listing Rule 7.3A.6

	5.4 Outcome of voting for and against the Resolution
	5.5 Voting Exclusion
	5.6 Directors’ recommendations

	6. Resolution 6 - Approval of Amendments to the Company’s Constitution
	6.1 Background
	(a) adopt a new constitution after registration; and
	(b) modify or repeal its constitution,

	6.2 Proposed Amendments
	(a) inserting new definition of “Virtual Meeting Technology” in clause 1, as follows:
	(b) inserting new clause 19.1A, as follows:
	(c) Insert new clause 19.2A, as follows:

	6.3 Effect of amendments
	(c) Insert new clause 19.2A, as follows:

	6.3 Effect of amendments
	(c) Insert new clause 19.2A, as follows:

	6.3 Effect of amendments
	(c) Insert new clause 19.2A, as follows:

	6.3 Effect of amendments




