GOLDEN CROSS RESOURCES LTD

ABN 65 063 075 178

301/66 Berry Street
North Sydney NSW 2060
Phone (02) 9922 1266

NOTICE OF 2022 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2022 Annual General Meeting of the members of Golden Cross
Resources Ltd (“the Company” or “GCR”) will be held at 301/66 Berry Street, North Sydney, NSW
2060 at 2.00 pm on Friday 25 November 2022.

1. Financial Report
To receive and consider the Financial Report of the Company and the reports of the Directors and
Auditor for the year ended 30 June 2022.

2. Remuneration Report
To consider and, if thought fit, to pass, the following as an Ordinary Resolution:

“To adopt the Remuneration Report for the year ended 30 June 2022.”

3. Re-election of Mr Mark Moddejongen as a Director
To consider and, if thought fit, to pass, the following as an Ordinary Resolution:

“To re-elect as a Director of the Company Mr Mark Moddejongen being a Director retiring by rotation in
accordance with Rule 7.1(f)(3) of the Company’s Constitution who offers himself for re-election.”

4. Approval of the Additional Placement Capacity
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

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



VOTING EXCLUSION STATEMENT
Resolution 2

A voting exclusion applies to Resolution 2. The Company will disregard any votes cast (in any capacity, whether as
proxy or as shareholder) by any of the following:

a) Key Management Personnel;
b) Closely Related Parties of Key Management Personnel; and

c) as a proxy by a member of Key Management Personnel or a Key Management Personnel's Closely Related Party

However, with respect to all resolutions the Company will not disregard a vote where it is cast in favour by or on
behalf of:
e aperson as proxy or attorney for another 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;
e 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
e aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:
. the beneficiary provides written confirmation to the holder that they are not excluded from voting,
and are not an associate of a person excluded from voting, on the resolution; and
L] the holder votes on the resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

VOTING ENTITLEMENTS

In accordance with Regulation 7.11.37 of the Corporations Regulations, the Company has determined that for the
purposes of the meeting, shares will be taken to be held by those persons recorded on the Company’s share register
at 2.00 pm Sydney time on Wednesday 23 November 2022 (48 hours prior to the meeting). This means that any
person not the registered holder of a relevant share at that time will not be entitled to attend and vote at the
meeting.

PROXIES

A member entitled to attend and vote is entitled to appoint not more than two persons as his or her proxy to
attend and vote instead of the member. A proxy need not be a member of the Company. If more than one proxy
is appointed, the proxy form may specify the proportion or number of the member’s votes that each proxy may
exercise. If the proxy form does not specify a proportion or number of votes then each proxy may exercise half of
the member’s votes.

To be effective, proxy forms must be received by the Company at the address or email appearing on this notice at
least 48 hours before the time for commencement of the meeting.

Dated this 21% day of October 2022

By Order of the Board of Directors of Golden Cross Resources Ltd

Carolyn Jacobs
Joint Company Secretary




EXPLANATORY STATEMENT

Item 1 - Financial Report

An electronic version of the Financial Year 2022 Annual Report is available for download at the Company’s website
www.goldencross.com.au. The Annual Report will only be mailed to those shareholders who previously elected to
receive a hard copy.

Resolution 2 - Remuneration Report

The Remuneration Report of the Company on pages 31 to 33 of the 2022 Annual Report contains remuneration details of
the Directors and Key Management Personnel.

Shareholders will have a reasonable opportunity for discussion of the Remuneration Report at the meeting. While there is a
requirement for a formal resolution on this item under section 250R(2) of the Corporations Act 2001, the resolution is
advisory only. It does not bind the Company or Directors, although Directors will take the outcome of the vote into
consideration when reviewing the remuneration practices and policies of the Company.

Resolution 3 — Re-election of Mr Mark Moddejongen as a Director

Details of the qualifications, experience, and special responsibilities of Mr Mark Moddejongen are on page 29 of the 2022
Annual Report.

Resolution 4 - Approval of the Additional 10% Placement Capacity under Listing Rule 7.

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.

Listing Rule 7.1A provides that an eligible entity may seek shareholder approval by way of a special resolution passed
at its Annual General Meeting to increase this 15% limit by an additional 10% to total 25% (Additional 10% Placement
Capacity).

An ‘eligible entity’ means an entity that is not included in the S&P/ASX300 Index and which has a market capitalisation
of $300 million or less. The Company is an eligible entity for these purposes as its market capitalisation as at 19 October
2022 was approximately $12 million.

Resolution 4 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 Shareholders approve Resolution 4, the number of equity securities the eligible entity may issue under the 10%
Placement Capacity will be determined in accordance with the formula prescribed in Listing Rule 7.1A.2

The effect of passing Resolution 4 will be to allow the Company to issue equity securities up to a combined limit of
25% pursuant to Listing Rules 7.1 and 7.1A without any further shareholder approval. If Resolution 4 is passed the
Company will be permitted to issue equity securities up to additional 10% of the Company’s fully paid ordinary
securities on issue under the Additional 10% Placement Capacity during the period up to a maximum of 12 months
after the Annual General Meeting, without subsequent Shareholder approval and without using the Company’s 15%
annual placement capacity granted under Listing Rule 7.1.

Resolution 4 is a special resolution. Accordingly, at least 75% of votes cast by Shareholders entitled to vote on the
Resolution must be in favour of Resolution 4 for it to be passed.

If Resolution 4 is not passed, the Company will not be able to access the additional 10% capacity to issue equity
securities without shareholder approval provided for in Listing Rule 7.1A and will remain subject to the 15% limit on
issuing equity securities without shareholder approval set out in Listing Rule 7.1.


http://www.goldencross.com/

ASX Listing Rule 7.1A

Listing Rule 7.3A.1: A statement of the period for which the approval will be valid.

An approval under this rule 7.1A commences on the date of the Annual General Meeting at which the approval is
obtained and expires on the first of the following to occur:

. the date that is 12 months after the date of the Annual General Meeting at which the approval is obtained; or

. the time and date of the entity’s next annual general meeting; or

. the time and date of the approval by ordinary shareholders of a significant change to the Company’s activities
under ASX Listing Rule 11.1.2 or 11.2.

Listing Rule 7.3A.2: A statement of the minimum price at which the equity securities may be issued under rule 7.1A.2.

Any equity securities issued under rule 7.1A.2 must be in an existing quoted class of the eligible entity’s equity
securities and issued for a cash consideration per security which is not less than 75% of the volume weighed average
market price for securities in that class, calculated over the 15 trading days on which trades in that class were recorded
immediately before:

¢ the date on which the price at which the securities are to be issued is agreed by the entity and the recipient of the
securities; or
o if the securities are not issued within 10 trading days of the date above, the date on which the securities are issued.

Equity securities that may be issued under listing rule 7.1A will only be in an existing quoted class of securities.

Listing Rule 7.3A.3: A statement of the purposes for which the funds raised by an issue of equity securities under rule
7.1A.2 may be used.

The Company may only issue equity securities under the Additional 10% Placement Capacity for cash consideration to
raise funds for the development of the Company’s existing assets, the acquisition of new assets or investments
(including assets associated with such acquisition), to repay debt or to fund working capital.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 upon issue of any equity securities
under the Additional 10% Placement Capacity.

Listing Rule 7.3A.4: the Company would like to remind all shareholders the risk of economic and voting dilution to
existing ordinary security holders that may result from an issue of equity securities under rule 7.1A.2 including the risk
that:

The issue of equity securities under the Additional 10% Placement Capacity may result in voting dilution of existing
ordinary shareholders (as shown in the table below). There is also the risk that:

¢ the market price for equity securities in that class may be significantly lower on the issue date than on the date of
the Annual General Meeting; and

¢ the equity securities may be issued at a price that is at a discount to the market price for those equity securities on
the issue date.

Table 1 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 last sale price of Shares and the current number of ordinary securities quoted
on ASX for variable "A" calculated in accordance with the formula in Listing Rule 7.1A.2 as at the date of this Notice.

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. 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 entitlements issue or scrip issued
under a takeover offer) or future specific placements under Listing Rule 7.1 that are approved at a future Shareholders’
meeting;

(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 50% against
the last sale price of $0.011; and

(iii) a way of further example where the issue price of ordinary securities is increased by 200%.



Table 1

Issued Capital Dilution

(Variable ‘A’ in | Issue Price $0.006 $0.011 $0.017 $0.033
ASX Listing Rule | (per Share) 50% decrease in Issue Price 50% increase in | 200% increase
7.1A2) Issue Price Issue Price in Issue Price

1,097,256,110
(current issued
shares)

Shares issued -
10% voting
dilution

109,725,611

109,725,611

109,725,611

109,725,611

Funds raised $658,354 $1,206,982 $1,865,335 $3,620,945
Shares issued -
1,645,884,165 10% voting 164,588,416 164,588,416 164,588,416 164,588,416
(Current plus 50%) | dilution
Funds raised $987,530 $1,810,473 $2,798,003 $5,431,418
Shares issued -
2,194,512,220 10% voting 219,451,222 219,451,222 219,451,222 219,451,222
(100% increase in | gijution
Issued Capital)
Funds raised $1,316,707 $2,413,963 $3,730,671 $7,241,890

The above table is based on the following assumptions:
e The number of shares on issue (Variable “A”) is calculated as 1,097,256,110 being the fully paid ordinary shares on issue as at the

date of this Notice.

e The Company issues the maximum number of equity securities available under the Additional 10% Placement Capacity.
* The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue.
e The table shows only the issue of equity securities under the Additional 10% Placement Capacity and not under Listing Rule 7.1.

e The issue of equity securities under the Additional 10% Placement Capacity includes only Shares
e The issue price of 50.011 was the closing price of shares on ASX on 19 October 2022.
e The issue price of 50.033 for an increase of 200% is shown by way of example only.

Listing Rule 7.3A.5: Details of the eligible entity’s allocation policy for issues under rule 7.1A.2.

The Company’s allocation policy for issues under the Additional 10% Placement Capacity is dependent on prevailing
market conditions at the time of any proposed issue. The identity of the allottees of the equity securities will be
determined on a case-by-case basis having regard to the factors including but not limited to the following:

e the purpose of the issue;

¢ the methods of raising funds that are available to the Company, including rights issues or other issues in which
existing shareholders may participate;

¢ the effect of the issue of the equity securities on the control of the Company;

¢ the financial situation and solvency of the Company;

e prevailing market conditions; and

e advice from the Company’s advisors.

e the Company has not issued any equity securities under Listing Rule 7.1A.2 in the past 12 months preceding the date
of the Annual General Meeting.

¢ the number of issues it intends to make under the mandate and the time frame over which they will be made

The Company confirms that no equity securities under Listing Rule 7.1A.2 have been issued or agreed to be issued in
the 12 months preceding and at the time of dispatching the Notice of Meeting.

As the Company has no current plans to undertake a new capital raising using its Additional 10% Placement Capacity,
the allottees under the Additional 10% Placement Capacity have not yet been determined but if such an exercise was
undertaken, allottees may include existing substantial shareholders and/or new shareholders who are not related
parties or associates of a related party of the Company.



SHAREHOLDER COMMUNICATIONS

Your right to elect to receive documents electronically or physically

The Corporations Amendment (Meetings and Documents) Act 2022 (Amendment Act) includes a new requirement
for public companies and listed companies to give shareholders notice of their right to elect to be sent documents
electronically or physically by the company in section 110K of the Corporations Act.

Recent legislative changes to the Corporations Act 2001 (Cth) mean there are new options for how Golden Cross
Resources Ltd shareholders receive communications. Golden Cross Resources Ltd will no longer send physical
meeting documents unless a shareholder requests a copy to be mailed.

Providing your email address to receive shareholder communications electronically

Golden Cross Resources Ltd encourages all shareholders to provide an email address so we can provide investor
communications electronically when they become available online, which includes items such as meeting documents
and annual reports.

By providing your email address, you will:

e Support the company by reducing the cost of mailing/postage
e Receive your investor communications faster and in a more secure way
e Help the environment through the need for less paper

How do | update my communications preferences?

Shareholders can still elect to receive some or all of their communications in physical or electronic form or elect not
to receive certain documents such as annual reports. To review your communications preferences, or sign up to
receive your shareholder communications via email, please update your communication preferences at
https://investor.automic.com.au/

If you are a shareholder and would like a physical copy of a communication, need further information about the
options available to you or have questions about your holding, visit https://investor.automic.com.au/ or contact our
share registry:

Telephone (within Australia): 1300 288 664
Telephone (outside Australia): +61 2 9698 5414
Email: hello@automicgroup.com.au

Website: https://investor.automic.com.au/



https://investor.automic.com.au/
https://investor.automic.com.au/
mailto:hello@automicgroup.com.au
https://investor.automic.com.au/

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail  Golden Cross Resources Ltd
301/66 Berry Street, North Sydney 2060

= ByFax: +61299221288

Online:  carolyn@goldencross.com.au

% By Phone: +6129922 1266

A hard copy of the Notice of Meeting and
Explanatory Statement has not been mailed
with this Proxy Form and may be viewed and
downloaded from the Company’s website
https: //www.goldencross.com.au/AGM.

You may call the Company Secretary on
+61 2 9922 1266 if you require a hard copy
mailed or emailed to you.

For your vote to be effective it must be recorded before 2:00pm (AEDT) on Wednesday 23 November 2022

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a security holder of the company. Do not write the name of the issuer company or
the registered security holder in the space.

Appointment of a Second Proxy

You are entitied to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities 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.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

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

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the security holder.

Joint Holding: where the holding is in more than one name, all the security holders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 2:00pm (AEDT) on
Wednesday, 23 November 2022 (48hrs prior to the meeting). Any Proxy Form received
after that time will not be valid for the scheduled meeting.

Proxy forms may be lodged:

By Fax +6129922 1288

B< By Mail Golden Cross Resources Ltd
301/66 Berry Street North Sydney 2060
Golden Cross Resources Ltd

’k In Person Suite 301, 66 Berry Street, North Sydney
2060

2 By email carolyn.jacobs@goldencross.com.au

Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.



https://www.goldencross.com.au/AGM

Golden Cross Resources Ltd
ABN 65 063 075 178

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

| STEP 1 APPOINT A PROXY

I/We being a member/s of Golden Cross Resources Ltd and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered shareholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at Golden Cross Resources Ltd’s office 301/66 Berry Street, North Sydney NSW 2060 on Friday 25 November 2022 at 2:00pm (AEDT) and at any
adjournment of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If I/we have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolutions 2, through to 4, I/we expressly authorise the Chair of
the Meeting to exercise my/our proxy in respect of these Resolutions even though Resolution 2 is connected with the remuneration of a member of the key management personnel

for the Company.

The Chair of the Meeting will vote all undirected proxies in favour of all ltems of business (including Resolutions 2 through to 4). If you wish to appoint the Chair of the Meeting
as your proxy with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the 'Against' or 'Abstain' box opposite that resolution

STEP2  VOTING DIRECTIONS

* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not
be counted in calculating the required majority if a poll is called.

FOR AGAINST ABSTAIN*

Res2  Approve the remuneration Report (N [ N I

Res3  Re-election of Mr Mark Moddejongen as a |:| |:| |:|
Director

Res4  Approval of the Additional 10% Placement I:l I:l I:l
Capacity

STEP3  SIGNATURE OF SHAREHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name. ........ooiuviviiiiiieiic s Contact Daytime Telephone............cccooiiiiiinnrnceeee Date / 12022
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