ASX RELEASE
15 December 2021

Company Announcements Office
Australian Securities Exchange Limited
4t Floor

SYDNEY NSW 2000

Dear Sirf/Madam

CORRECTION TO RESOLUTION 14 TO BE PUT TO ANNUAL GENERAL
MEETING

Acap Energy Ltd (ASX: ACB) (Inca or the Company) has become aware that the Notice of Annual General
Meeting recently announced to ASX had a typographical error in that Resolution 14 sought shareholder
approval for the issue of 1 million performance shares to Mr Li Zenwei rather than 5 million performance
shares. The Explanatory Memorandum detailing the issue and accompanying valuation was correct and
was for 5 million performance shares.

No changes are required in the Letter to Shareholders or Proxy, and the correct Notice of Annual General
Meeting is now available on the Company’s website.

This announcement is authorised for release by the Board of A-Cap Energy Limited. For
further information about this announcement please contact Mal Smartt, company
secretary, on +61 419 997 171 or mal.smartt@hotmail.com.

Yours sincerely

-ﬂ‘A_
M K Smartt
Company Secretary

A-Cap Energy Limited — 52 Ord Street West Perth WA 6005 - T: +61 (0) 401 876 534
A-Cap Resources Botswana (Pty) Ltd — Plot 374 Moffat St, Francistown, Botswana - T: +267 241 9717
info@a-cap.com.au www.a-cap.com.au
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A-Cap Energy Limited
ACN: 104 028 542

Notice of Annual General Meeting

The Annual General Meeting of A-Cap Energy Limited will be held at 52 Ord
Street, West Perth, West Australia at 9:00am (WST) on 17 January 2022.

This notice of Annual General Meeting should be read in its entirety. If Shareholders are in
any doubt as to how they should vote, they should seek advice from their professional
advisor prior to voting. Please contact the Company Secretary on + 61 419 997 171 or
mal.smartt@hotmail.com if you wish to discuss any matter concerning the Meeting.
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A-Cap Energy Limited
ACN 104 028 542

Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of the Shareholders of A-Cap Energy
Limited will be held at 52 Ord Street, West Perth, West Australia 6005 at 9:00am (WST) on
17 January 2022 (Meeting).

The Explanatory Statement to this Notice of Meeting provides additional information on
matters to be considered at the Meeting. The Explanatory Statement and Proxy Form forms
part of this Notice of Meeting.

Shareholders can vote by attending the Meeting by returning a completed Proxy Form or
attending the Meeting in person. Instructions on how to complete a Proxy Form are set out
in the Explanatory Statement.

Proxy Forms must be received by no later than 9:00am (WST) on 15 January 2022.

Terms and abbreviations used in this Notice and Explanatory Statement are defined in
Schedule 1 of the Explanatory Statement.

The business of the Meeting affects your shareholding and your vote is important. This Notice
of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should
vote, they should seek advice from their professional advisors 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 Meeting are those who are
registered Shareholders at 5:00pm (WST) on 15 January 2022.

AGENDA

ANNUAL REPORT

To receive and consider the financial statements of the Company and the reports of the
Directors (Directors’ Report) and Auditors for the financial year ended on 30 June 2021
(Annual Report).

RESOLUTION 1 - REMUNERATION REPORT (NON-BINDING)
To consider, and if thought fit, to pass the following 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 set out
in the Directors’ Report for the financial year ended on 30 June 2021.”

A voting exclusion statement is set out below.

Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.

A-Cap Energy Limited - Notice of Annual General Meeting



RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR MICHAEL LIU
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purpose of rule 58.1 of the Constitution, ASX Listing Rule 14.4 and
for all other purposes, Michael Liu, a Director, retires by rotation, and being eligible
and offering himself for re-election, is re-elected as a Director.”

RESOLUTION 3 - RE-ELECTION OF DIRECTOR - MR PAUL INGRAM
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purpose of rule 58.1 of the Constitution, ASX Listing Rule 14.4 and
for all other purposes, Paul Ingram, a Director, retires by rotation, and being
eligible and offering himself for re-election, is re-elected as a Director.”

RESOLUTION 4 - RATIFICATION OF PRIOR ISSUE OF SECURITIES FOR FOLLOW-ON
PLACEMENT

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

“That for the purposes Listing Rule 7.4 and for all other purposes, Shareholders
ratify the issue of 50,000,000 Shares under the Follow-on Placement and otherwise
on the terms and conditions set out in the Explanatory Statement.”

A voting exclusion statement is set out below.

RESOLUTION 5 - RATIFICATION OF PRIOR ISSUE OF SECURITIES - MAHE OPTIONS
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders
ratify the issue of 8,000,000 Mahe Options to Mahe Capital Pty Limited and its
nominees, and otherwise on the terms set out in the Explanatory Statement.”

A voting exclusion statement is set out below.

RESOLUTION 6 - APPROVAL OF THE DIRECTOR LTI PLAN
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purposes of Listing Rule 7.2 exception 13, Listing Rule 10.14 and for
all other purposes, Shareholders approve the re-freshment of the A-Cap Long Term
Incentive (LTI) Plan on the terms and conditions set out in the Explanatory
Memorandum.”

A voting exclusion statement is set out below.
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RESOLUTION 7 - APPROVAL OF SHARE OPTION PLAN
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purposes of Listing Rule 7.2 exception 13, Listing Rule 10.14 and for
all other purposes, Shareholders approve the re-freshment of the A-Cap Share
Option Plan on the terms and conditions set out in the Explanatory Memorandum.”

A voting exclusion statement is set out below.

RESOLUTION 8 - AMENDMENT TO CONSTITUTION
To consider, and if thought fit, to pass the following resolution as a special resolution:

“That, for the purposes of section 136(2) of the Corporations Act and for all other
purposes, clause 61.5 of the Company’s Constitution is from the end of the Meeting,
varied as follows (with insertions underlined and deletions struck out):

“If a Non-Executive Director is required to perform services for the Company which
in the opinion of the Directors, are outside the scope of the ordinary duties of a
Director (such as attending and participating in normal board and board committee
meetings) and which are “special exertion” as contemplated by the Listing Rules,
the Company may pay or provide the Director remuneration determined by the
Directors which may be either in addition to or instead of the Directors’

remuneration under clause 61.1. Neo—remuneration-ay-be—paid-or-provided—for

RESOLUTION 9 - ISSUE OF SECURITIES - HE JIANDONG
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“Subject to Shareholders approving Resolution 4 and for the purposes of Listing Rule
10. 14, section 208 of the Corporations Act and for all other purposes, Shareholders
approve the issue of:

(a) 4,000,000 Incentive Options; and
(b) 5,000,000 Performance Rights
to He Jiandong (or his nominee) on the terms set out in the Explanatory Statement.”

A voting exclusion statement is set out below.

RESOLUTION 10 - ISSUE OF SECURITIES - PAUL INGRAM

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:
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“Subject to Shareholders approving Resolution 4 and for the purposes of Listing Rule
10. 14, section 208 of the Corporations Act and for all other purposes, Shareholders
approve the issue of:

(c) 6,000,000 Incentive Options; and
(d) 5,000,000 Performance Rights
to Paul Ingram (or his nominee) on the terms set out in the Explanatory Statement.”

A voting exclusion statement is set out below.

RESOLUTION 11 - ISSUE OF SECURITIES MICHAEL LIU
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“Subject to Shareholders approving Resolution 4 and for the purposes of Listing Rule
10. 14, section 208 of the Corporations Act and for all other purposes, Shareholders
approve the issue of:

(e) 3,500,000 Incentive Options; and
(f) 5,000,000 Performance Rights
to Michael Liu (or his nominee) on the terms set out in the Explanatory Statement.”

A voting exclusion statement is set out below.

RESOLUTION 12 - ISSUE OF SECURITIES - MARK SYROPOULO
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“Subject to Shareholders approving Resolution 4 and for the purposes of Listing Rule
10. 14, section 208 of the Corporations Act and for all other purposes, Shareholders
approve the issue of:

(g) 3,500,000 Incentive Options; and
(h) 5,000,000 Performance Rights

to Mark Syropoulo (or his nominee) on the terms set out in the Explanatory
Statement.”

A voting exclusion statement is set out below.

RESOLUTION 13 - ISSUE OF SECURITIES - NUI JIJING
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“Subject to Shareholders approving Resolution 4 and for the purposes of Listing Rule
10. 14, section 208 of the Corporations Act and for all other purposes, Shareholders
approve the issue of:

(i) 3,500,000 Incentive Options; and
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() 5,000,000 Performance Rights
to Nui Jijing (or his nominee) on the terms set out in the Explanatory Statement.”

A voting exclusion statement is set out below.

RESOLUTION 14 - ISSUE OF SECURITIES - LI ZHENWEI
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“Subject to Shareholders approving Resolution 4 and for the purposes of Listing Rule
10. 14, section 208 of the Corporations Act and for all other purposes, Shareholders
approve the issue of:

(k) 3,500,000 Incentive Options; and
(L) 5,000,000 Performance Rights
to Li Zenwei (or his nominee) on the terms set out in the Explanatory Statement.”

A voting exclusion statement is set out below.

VOTING PROHIBITION AND EXCLUSION STATEMENTS
Corporations Act

The Corporations Act prohibits votes being cast (in any capacity) on the following resolutions
by any of the following persons:

Resolution Persons Excluded from Voting

Resolution 1 - Remuneration Report A vote on this Resolution must not be cast (in any
(Non-Binding) capacity) by or on behalf of the following persons:

(m) a member of the Key Management
Personnel, details of whose remuneration
are included in the Remuneration Report;
or

(n) a Closely Related Party of such a member.

However, a person described above may cast a
vote on this Resolution as a proxy if the vote is not
cast on behalf of a person described above and
either:

(0) the voter is appointed as a proxy by writing
that specifies the way the proxy is to vote
on this Resolution; or

(p) the voter is the Chair of the Meeting and
the appointment of the chair as proxy:
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(i) does not specify the way the proxy
is to vote on this Resolution; and

(i1) expressly authorises the Chair to
exercise the proxy even if this
Resolution is connected directly or
indirectly with the remuneration of
a member of the Key Management
Personnel for the Company.

Resolution 9 - Issue of securities to He Jiandong and his associates.
He Jiandong

Resolution 10 - Issue of securities to Paul Ingram and his associates.
Paul Ingram

Resolution 11 - Issue of securities to Michael Liu and his associates.
Michael Liu

Resolution 12 - Issue of securities to Mark Syropoulo and his associates.
Mark Syropoulo

Resolution 13 - Issue of securities to Nui Jijing and his associates.
Nui Jijing

Resolution 14 - Issue of securities to Li Zhenwei and his associates.
Li Zhenwei

ASX Listing Rules

Under Listing Rule 14.11, the Company will disregard any votes cast in favour of a resolution
by or on behalf of:

(a) the below named person or class of persons excluded from voting; or

(b) an associate of that person or those persons:

Resolution Persons excluded from voting

Resolution 4 - Ratification of prior Persons who participated in the placement or is a
issue of securities for Following-on counterparty to the agreement being approved.
Placement

Resolution 5 - Ratification of prior Mahe Capital Pty Limited or a counterparty to the
issue of securities - Mahe Capital agreement being approved.

Resolution 6 - Approval of the A person who is eligible to participate in the
Director LTI Plan employee incentive scheme.
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Resolution 7 - Approval of employee
incentive scheme

A person who is eligible to participate in the
employee incentive scheme.

Resolution 9 - Issue of securities -
He Jiandong

He Jiandong and any person who will obtain a
material benefit as a result of, the proposed issue
(except a benefit solely by reason of being a holder
of Shares)

Resolution 10 - Issue of securities -
Paul Ingram

Paul Ingram and any person who will obtain a
material benefit as a result of, the proposed issue
(except a benefit solely by reason of being a holder
of Shares)

Resolution 11 - Issue of securities -
Michael Liu

Michael Liu and any person who will obtain a
material benefit as a result of, the proposed issue
(except a benefit solely by reason of being a holder
of Shares)

Resolution 12 - Issue of securities -
Mark Syropoulo

Mark Syropoulo and any person who will obtain a
material benefit as a result of, the proposed issue
(except a benefit solely by reason of being a holder
of Shares)

Resolution 13 - Issue of securities -
Nui Jijing

Nui Jijing and any person who will obtain a material
benefit as a result of, the proposed issue (except a
benefit solely by reason of being a holder of Shares)

Resolution 14 - Issue of securities -
Li Zhenwei

Li Zhenwei and any person who will obtain a
material benefit as a result of, the proposed issue
(except a benefit solely by reason of being a holder
of Shares)

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

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with the 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) a holder acting solely as 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
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(i1) the holder votes on the resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

By order of the Board of Directors

e\

Ms Mal Smartt
Company Secretary
8 December 2021
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Explanatory Statement

1 INTRODUCTION

This Explanatory Statement has been prepared for the information of Shareholders
in connection with the business to be conducted at the Meeting to be held at 52 Ord
Street, West Perth, West Australia 6005 at 9:00am (WST) on 17 January 2022. The
purpose of this Explanatory Statement is to provide information to Shareholders in
deciding how to vote on the Resolutions set out in the Notice.

This Explanatory Statement should be read in conjunction with and forms part of the
accompanying Notice, and includes the following:

1 INTRODUCTION 4t tttiittiintiiintiitiiintiinteiiaeiiteinneienteeiaeienneerneeennes 10
2 ACTION TO BE TAKEN BY SHAREHOLDERS .....covviiiiiiiiiiiiniiiiniiiniiinennns 9
3 ANNUAL REPORT ..oiniiiiiiiiiiiiiiiiiiiii it e e e e e eas 11
4 RESOLUTION 1 - REMUNERATION REPORT ....uvviniiinniiiniiiiniiiniinnnnennes 11
5 RESOLUTIONS 2 AND 3 - RE-ELECTION OF DIRECTORS .....ccvvvuiiiiinneennnnns 12
6 RESOLUTIONS 4 TO T4..ciutiiniiiniiiiniiintiiiniiiitiiitiiieiineieneenneeennes 13
7 RESOLUTIONS 4 AND 5 - RATIFICATION OF FOLLOWING PLACEMENT AND MAHE

OPTIONS ..ttt i i it et e et e e e neeaas 15
8 RESOLUTIONS 6 TO 14 - APPROVAL OF, AND ISSUES UNDER, THE A-CAP LONG

TERM INCENTIVE (LTT) PLAN «uttttiiiiiiiiii it iii e eeiaeees 17

A Proxy Form is located at the end of this Explanatory Statement.
ASX takes no responsibility for the contents of the Notice or Explanatory Statement.

Please contact the Company Secretary on + 61 419 997 171 or by email at
mal.smartt@hotmail.com if you wish to discuss any matter concerning the Meeting.

2 ACTION TO BE TAKEN BY SHAREHOLDERS
Shareholders should read the Notice and this Explanatory Statement carefully before
deciding how to vote on the Resolutions.

2.1 Voting by Proxy

To vote by proxy, please complete and sign and return the Proxy Form (attached to
the Notice) to the Company in accordance with the instructions on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised
that:

(a) each Shareholder has the right to appoint a proxy;

(b) the proxy need not be a Shareholder of the Company; and
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2.2

2.3

2.4

2.5

(c) a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies
and may specify the proportion or number of votes each proxy is appointed
to exercise. If the member appoints 2 proxies and the appointment does not
specify the proportion or number of the member’s votes, then in accordance
with section 249X(3) of the Corporations Act, each proxy may exercise half
of the votes.

The Company encourages Shareholders completing a Proxy Form to direct the proxy
how to vote on the Resolutions.

The Proxy Form must be received no later than 48 hours before the commencement
of the Meeting, i.e. by no later than 9:00am (WST) on 15 January 2022. Any Proxy
Form received after that time will not be valid for the Meeting.

Shareholders can appoint the Chair of the Meeting as their proxy. Shareholders can
complete the proxy form to provide specific instructions on how a Shareholder’s vote
is to be cast on each item of business, and the Chair of the Meeting must follow your
instructions.

Voting in person

In light of the status of the evolving COVID-19 situation and the Commonwealth and
State government restrictions on public gatherings in place at the date of this Notice
of Meeting, the Directors strongly encourage all Shareholders to lodge a directed
proxy form prior to the Meeting. The Chairman will adjourn the Meeting where the
number of attendees may lead to the breach local public health laws and regulations.

Corporate representatives

Shareholders who are body corporates may appoint a person to act as their corporate
representative at the Meeting by providing that person with a certificate or letter
executed in accordance with the Corporations Act authorising him or her to act as
the body corporate’s representative. The authority may be sent to the Company
and/or registry in advance of the Meeting.

Eligibility to vote

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who
are registered Shareholders at 5:00pm (WST) on 15 January 2022.

Voting by Shareholders at the Meeting

All Resolutions will be determined by a poll at the Meeting.

The Company encourages Shareholders who submit proxies to direct their proxy on
how to vote on the Resolutions. As at the date of this Notice the Chairman of the
Meeting intends to vote all undirected proxies in favour of each of the Resolutions.
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ANNUAL REPORT
There is no requirement for Shareholders to approve the Annual Report.
Shareholders will be offered the opportunity to:

(a) discuss the Annual Report for the financial year ended on 30 June 2021 which
is available on the ASX platform at www.asx.com.au; and

(b) ask questions about or make comment on the management of the Company.

The chair of the Meeting will allow reasonable opportunity for the Shareholders as a
whole at the Meeting to ask the auditor or the auditor’s representative questions
relevant to:

(c) the conduct of the audit;
(d) the preparation and content of the auditor’s report;

(e) accounting policies adopted by the Company in relation to the preparation of
the financial statements; and

(f) the independence of the auditor in relation to the conduct of the audit.

In addition to taking questions at the Meeting, written questions to the Company’s
auditor about:

(g2) the content of the auditor’s report to be considered at the Meeting; and

(h) the conduct of the audit of the annual financial report to be considered at
the Meeting,

may be submitted no later than 5 business days before the Meeting to the Company
Secretary at the Company’s registered office.

4.1

RESOLUTION 1 - REMUNERATION REPORT

Introduction

The Remuneration Report is in the Directors’ Report section of the Company's Annual
Report.

By way of summary, the Remuneration Report:

(a) explains the Company's remuneration policy and the process for determining
the remuneration of its Directors and executive officers;

(b) addresses the relationship between the Company's remuneration policy and
the Company's performance; and

(c) sets out remuneration details for each Director and each of the Company's
executives and group executives named in the Remuneration Report for the
financial year ended on 30 June 2021.
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4.2

Section 250R(2) of the Corporations Act requires companies to put a resolution to
their members that the Remuneration Report be adopted. The vote on this
resolution is advisory only, however, and does not bind the Board or the Company.
The Board will consider the outcome of the vote and comments made by
Shareholders on the Remuneration Report at the Meeting when reviewing the
Company's remuneration policies.

The Chair will give Shareholders a reasonable opportunity to ask questions about or
to make comments on the Remuneration Report.

Voting consequences

Under the Corporations Act, if 25% or more of votes that are cast are voted against
the adoption of the Remuneration Report at two consecutive annual general
meetings, Shareholders will be required to vote at the second of those annual general
meetings on a resolution that a further meeting is held at which all of the Company’s
Directors who were directors when the resolution to make the directors report
considered at the later annual general meeting was passed (other than the Managing
Director) must go up for re-election (Spill Resolution).

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 directors of the company when the
resolution to make the directors’ report considered at the second annual general
meeting was passed, 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.

Shareholders approved the Company’s Remuneration Report for financial year ended
on 30 June 2020, and as a result there is no requirement to vote on a Spill Resolution
if 25% or more of the votes cast vote against Resolution 1.

5.1

RESOLUTIONS 2 AND 3 - RE-ELECTION OF DIRECTORS

Regulatory requirements

ASX Listing Rule 14.4 provides, in effect, that a Director must not hold office (without
re-election) past the third annual general meeting following the Director’s
appointment or 3 years, whichever is the longer.

Clause 58 of the Company’s Constitution provides, in effect, that at the close of each
annual general meeting one third of the Company’s Directors must retire. Any
director holding office for more than 3 years must also retire. Retiring Directors are
eligible for re-election.
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5.2

Paul Ingram

In accordance with ASX Listing Rule 14.4 and clause 58.1 of the Company’s
Constitution, Mr Ingram retires as a director at this Meeting and offers himself for
re-election. Resolution 2 seeks that re-election.

Details of the qualifications and experience of Mr Ingram are set out in the Company's
2021 Annual Report.

The Board (excluding Mr Ingram) recommends that Shareholders vote in favour of
Resolution 2.

5.3  Michael Liu
In accordance with ASX Listing Rule 14.4 and clause 58.1 of the Company’s
Constitution, Mr Liu retires as a director at this Meeting and offers himself for re-
election. Resolution 3 seeks that re-election.
Details of the qualifications and experience of Mr Liu are set out in the Company's
2021 Annual Report.
The Board (excluding Mr Liu) recommends that Shareholders vote in favour of
Resolution 3.

6 RESOLUTIONS 4 TO 14

6.1 Introduction
Resolutions 4 and 5 seek Shareholder approval to ratify the issue of Shares made
under a placement announced on 22 October 2021 and for Mahe Options issued in
conjunction with the placement. See section 7 for details.
Resolutions 6 to 8 seek Shareholder approval to re-fresh existing Director and
employee incentive schemes last approved in 2018, and to amend the Company’s
Constitution to ensure consistency with the Listing Rules regarding payments to
Directors.
Resolutions 9 to 14 seek Shareholder approval to issue Incentive Securities to
Directors.

6.2 Effect on capital structure and dilution

The effect of the issues the subject of Resolutions 4, 5 and 9 to 14 on the Company
and existing Shareholders is follows:

Current Fully diluted
Shares % Shares %
Existing Shareholders | 1,089,856,080 | 95.61 | 1,089,856,080 | 89.97
(excluding securities the
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subject of the Resolutions 4, 5
and 9 to 14)

Follow-on Placement | 50,000,000 4.39 50,000,000 4.13
(Resolution 4)

Mahe Options - 8,000,000 0.66

(Resolution 5)

Incentive Options issued to 14,500,000 1.20
employees and consultants'

Incentive Options - 19,000,000 1.57
(Resolutions 9-14)

Performance Rights - 30,000,000 2.48
(Resolutions 9-14)

Total 1,139,856,080 | 100.00 | 1,196,856,080 | 100.00

1 These securities were issued on 25 October 2021 without Shareholder approval
under the Company’s existing employee incentive plan. See section 8.1 for details.

6.3  Listing Rules

Broadly speaking and subject to a number of exceptions, Listing Rule 7.1 limits the
number of equity securities a company can issue without the approval of its
shareholders over any 12 month period to 15% of the fully paid up ordinary securities
it had on issue at the start of that period. An exception is the issue of securities
under an employee incentive plan approved by shareholders (Listing Rule 7.2
exception 13).

Listing Rule 7.4 allows shareholders to ratify 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.

Broadly speaking, Listing Rule 10.14 provides that a company must not permit certain
persons, including directors, from acquiring securities under an employee incentive
scheme without prior shareholder approval.

Securities issues that are approved by Shareholders under Listing Rules 7.4 and 10.14
are not included in calculating an entity’s 15% capacity under Listing Rule 7.1.
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7 RESOLUTIONS 4 AND 5 - RATIFICATION OF FOLLOWING PLACEMENT AND MAHE
OPTIONS

7.1 Introduction

On 24 September 2021 the Company announced a renounceable rights issue to raise
up to approximately $14.17 million through the issue of Shares at an issue price of
$0.065 (Rights Issue). The issue was oversubscribed and to accommodate excess
demand from eligible Shareholders and Mahe Capital’s clients, the Company
subsequently raised an additional $3,250,000 (Follow-on Placement) through issuing
50,000,000 Shares (Follow-on Placement Shares) on the same terms as the Rights
Issue.

The Rights Issue and Follow-on Placement were lead-managed and underwritten by
Mahe Capital. Pursuant to the term of its appointment, Mahe Capital was issued
8,000,000 Options, each to be issued 1 Share with an exercise price of $0.10 and an
expiry date 3 years from issue, and otherwise on the terms set out in SCHEDULE 2
(Mahe Options).

The Follow-on Placement and Option issue to Mahe Capital were made without
Shareholder approval and using the Company’s capacities under Listing Rule 7.1.
Resolutions 4 and 5 seek Shareholder approval under Listing Rule 7.4 to ratify the
issues. The effect of the issues of securities on the Company’s capital structure is
set out in section 6.2.

Funds raised under the Follow-on Placement together with funds raised under the
Rights Issue will be used as follows (as disclosed in the supplementary prospectus
announced to ASX on 22 October 2021):

Use of funds (approx.) Amount (AS’000)
Repayment of Shenke Debt 13,183,735
Repayment of Angang Shen Debt 866,180

Wilconi prefeasibility study 2,181,208
Optimisation study for Letlhakane uranium project 360,000
Working Capital 480,000

Costs of the Offer 347,006

Total use of funds 17,418,129
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7.2  Terms of Mahe Capital’s appointment

Mahe Capital fully underwrote the Rights Issue in accordance with an underwriting
agreement dated 24 September 2021 (Underwriting Agreement). Mahe Capital was
paid the following fees:

(@) 8 million Mahe Options (the ratification of the issue is the subject of
Resolution 5).

(b) A lead manager’s fee of $40,000. Mahe Capital could elect to have this fee
satisfied through the issue of Shares on the same terms as under the Rights
Issue.

(c) An underwriting fee of 5% of the Underwritten Amount. Mahe Capital rebated
back to the Company the underwriting fee on the amount sub-underwritten
by Singapore Shenke International Pte Ltd (Shenke).

(d) A placement fee of 5% of any shortfall and other Shares placed by Mahe
Capital in excess of the underwritten amount (i.e. using the Company’s 25%
capacities).

Mahe Capital would, in the event the Underwriting Agreement was terminated in
certain circumstances be entitled to a termination fee of $30,000. The Company
would also be required to reimburse Mahe Capital for all of the reasonable costs
incurred by Mahe Capital in relation to the Rights Issue.

The underwriting of the Rights Issue was conditional upon the satisfaction or waiver
by Mahe Capital of the certain conditions ordinarily found in an agreement of this
type, including that:

(@) Mahe Capital being satisfied with the due diligence investigations by the
Company in relation to the Rights Issue; and

(b) the Company’s solicitors providing Mahe Capital with a legal sign off letter in
relation to the due diligence investigations.

Mahe Capital could satisfy its obligation to subscribe for, or procure subscriptions
for, shortfall Shares by either paying the issue price (50.065 per Share) or, in the
case of shortfall Shares issued to Shenke, procuring an acknowledgement of release
and discharge of debt from Shenke for the amount the Shenke Debt was set off
against Shenke’s sub-underwriting obligation.

The Underwriting Agreement provides that shortfall Shares would be allocated at
Mahe Capital’s discretion, save that Mahe Capital must:

(@) use best efforts to place shortfall to persons other than Shenke; and

(b) allocate shortfall Shares to Shareholders other than Shenke in priority to
Shenke.

In accordance with the Underwriting Agreement and as is customary with these types
of arrangements:
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(@) Mahe Capital could determine allocation of shortfall Shares, subject to the
allocation policy set out in the Rights Issue prospectus;

(b) the Company (subject to certain limitations, including where the loss arises
through Mahe Capital performing its underwriting obligation) agreed to
indemnify Mahe Capital, its officers, employees, advisers and related bodies
corporate, and the officers, employees and advisers of any of its related
bodies corporate against losses suffered or incurred in connection with the
Rights Issue;

(c) the Company and Mahe Capital gave representations, warranties and
undertakings in connection with (among other things) the conduct of the
Rights Issue;

(d) Mahe Capital could (in certain circumstances, including having regard to the
materiality of the relevant event) terminate the Underwriting Agreement and
be released from their obligations under it on the occurrence of certain
events considered customary for an underwriting of this nature.

7.3  ASX Listing Rules
The relevant ASX Listing Rules have been summarised in section 6.3.

If Resolutions 4 and 5 are passed, the issues will be excluded in calculating the
Company’s 15% limit under Listing Rule 7.1, effectively increasing the number of
equity securities it can issue without Shareholder approval over the 12 months
following the issues. If Resolutions 4 and 5 are not passed, the issues will be included
in calculating the Company’s 15% limit under Listing Rule 7.1, effectively decreasing
the number of equity securities it can issue under Listing Rule 7.1 without
Shareholder approval over the 12 months following the issues.

7.4  Resolution 4 - Information required by Listing Rule 7.5

Pursuant to and in accordance with Listing Rule 7.5, the following information is
provided in relation to Resolution 4:

(a) The Follow-on Placement Shares were issued to professional and
sophisticated investors who were identified by Mahe Capital as having applied
for shortfall shares under the Rights Issue. None of the recipients were
related parties of the Company or otherwise persons to whom Listing Rule
10.11 applies, or persons that the Directors consider, having regard to their
identity and the matters set out in Guidance Note 21, whose identity is
material.

(b) 50,000,000 Follow-on Placement Shares were issued using the Company’s
Listing Rule 7.1 capacity

(c) The Follow-on Placement Shares issued were all fully paid ordinary shares in
the capital of the Company that rank equally with existing Shares on issue.

(d) The securities were issued on 25 October 2021.
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(e) The issue price per Follow-on Placement Share was $0.065.

(f) The purpose of the issue of the Follow-on Placement Shares was to raise
$3,250,000, which will be used for the purposes set out in section 7.1.

(g) Other than those set out in this section, there are no other material terms in
relation to the issues.

(h) A voting exclusion statement is included in the Notice.

7.5 Resolution 5 - Information required by Listing Rule 7.5
Pursuant to and in accordance with Listing Rule 7.5, the following information is
provided in relation to Resolution 5:
(a) The Mahe Options were issued Mahe Capital Pty Limited, who is not a related
party of the Company or otherwise a person to whom Listing Rule 10.11
applies.
(b) 8,000,000 Mahe Options were issued using the Company’s Listing Rule 7.1
capacity.
(c) The Mahe Options are exercisable at $0.10 each and expire on 25 October
2024 and otherwise on the terms set out in SCHEDULE 2.
(d) The securities were issued on 25 October 2021.
(e) The Mahe Options were issued in, and for the purpose of, part consideration
for services provided by Mahe Capital in relation to the Rights Issue..
(f) Other than those set out in this section, there are no other material terms in
relation to the issues.
(g) A voting exclusion statement is included in the Notice.
7.6  Directors’ recommendations
The Directors unanimously recommend that Shareholders vote in favour of
Resolutions 4 and 5. These will restore the Company’s 15% annual limits permitted
by Listing Rule 7.1 and allow the Company to issue further securities as permitted
by Listing Rule 7.1 without Shareholder approval.
8 RESOLUTIONS 6 TO 14 - APPROVAL OF INCENTIVE PLANS AND DIRECTOR
REMUNERATION
8.1 Introduction

In 2018 Shareholders approved two incentive plans - a long term incentive (LTI) plan
for Directors and an employee share plan for employees and consultants. The plans
were designed to provide, in the case of eligible Directors, long term incentives
through the issue of Performance Rights, subject to shareholder approval in order to
assist in the motivation and retention of those Directors, and in the case of
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employees and consultants, assisting the Company with recruitment, reward,
retention and motivation of certain employees and consultants.

The Performance Rights entitle eligible Directors to Shares, subject to certain
performance measures (vesting conditions) being met. The Director LTI Plan seeks
to:

(a) link the reward of Directors to the performance of the Company and the
creation of shareholder value; and

(b) align the interests of Directors more closely with those of shareholders.
Since adoption the following securities were issued under the plans:

(a) 26,000,000 Performance Rights approved by Shareholders at the 2018 annual
general meeting, and which were issued on 18 December 2018. Of these,
13,500,000 Performance Rights have vested and Shares issued to Directors.

(b) 14,500,000 Incentive Options to executives and consultants engaged on the
Company’s projects, which were issued on 25 October 2021 (see below).

On 25 October 2021 the Company announced that it was issuing 14,500,000 Options
(with an exercise price of $0.11 and expiring 31 October 2024) (Incentive Options)
to executives and consultants engaged on the Company’s projects, and that it would
seek Shareholder approval to issue a further 30,000,000 Incentive Options to
Directors. The issues are to incentivise and align employees, consultants and
Directors’ interests with Shareholders’ interests, and to link reward for their
performance to the Company’s share price.

The Incentive Options vest upon the Company acquiring a 55% interest in the Wilconi
Project and the average closing price for 10 consecutive trading days is $0.11.

The Incentive Options were issued to executives and consultants on 25 October 2021
under the A-Cap Share Option Plan approved by Shareholders at the 2018 annual
general meeting, and without Shareholder approval under Listing Rule 7.1. To effect
the proposed issue to Directors, the Company seeks re-approval of its Long Term
Incentive (LTI) Plan, also previously approved by Shareholders at the 2018 annual
general meeting, and approve for the issue of Incentive Securities to Directors.

Incentive Options have been chosen to incentivise as the Directors consider that this
provides the most appropriate security to incentivise recipients in a tax effective
manner. The exercise price and value was agreed on 18 October 2021, at which time
the 30 day VWAP for Shares was $0.0906; giving the exercise price for Incentive
Options a 24% premium. Each Incentive Option is valued (on a diluted basis) at
0.0527, as set out in the attached (at SCHEDULE 4) valuation dated 7 December 2021.

The Company also wishes to, as compensation and reward for Directors not having
been paid any remuneration since late 2019, issue Performance Rights that vest and
convert to ordinary Shares on certain milestones being met (see below).

The Performance Rights each have a value (on a diluted value) of $0.0810 each, as
set out in the Incentive Securities Valuation.
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8.2

The securities to be issued, which are the subject of Resolutions 8 to 14, are as
follows:

Resolution Director Incentive Options' Performance Rights'

Number Total value Number Total value

() ()

9 He Jiandong 4,000,000 210,800 5,000,000 405,000
10 Paul Ingram 6,000,000 316,200 5,000,000 405,000
11 Michael Liu 3,500,000 184,450 5,000,000 405,000
12 Mark 3,500,000 184,450 5,000,000 405,000
Syropoulo
13 Nui Jijing 3,500,000 184,450 5,000,000 405,000
14 Li Zhenwei 3,500,000 184,450 5,000,000 405,000
Total 19,500,000 1,264,800 30,000,000 2,430,000

1 Incentive Options have a value of $0.0527 and Performance Rights have a value
of $0.0810. See above.

The Performance Rights will vest to ordinary Shares if the following vesting
conditions are achieved within 3 years of the Meeting:

(a) 25% vest if the Share VWAP is $0.14 or more for 10 consecutive trading days;
(b) 25% vest if the Share VWAP is $0.18 or more for 10 consecutive trading days;
(c) 25% vest if the Share VWAP is $0.22 or more for 10 consecutive trading days;
(d) 25% vest if the Share VWAP is $0.26 or more for 10 consecutive trading days;
To effect the issue, the Company proposes to:

(a) obtain fresh Shareholder approval for the Long Term Incentive (LTI) Plan and
A-Cap Share Option Plan (Resolutions 6 and 7); and

(b) amend the Company’s Constitution to ensure that it is consistent with the
Listing Rules (Resolution 8).

The effect of the issues under Resolutions 9 to 14 (assuming shareholders pass these
Resolutions) on the capital structure of the Company is set out in section 6.2.
Director Long Term Incentive (LTI) Plan

In summary, it is proposed that the Director LTI Plan will operate as follows:
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(d)

(g)
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Eligibility and participation

All non-executive and independent directors of the Company are eligible to
participate in the Director LTI Plan (Eligible Directors). The board may also
determine any other director of the Company to be an Eligible Director.

Issue and Vesting of Performance Rights

The Board will make an offer to Eligible Directors to participate in the
Director LTI Plan by providing the Eligible Director with an offer document.
Upon acceptance of the offer by the director (Participant), the Company will
issue the director the number of Performance Rights specified in the offer
document. The Performance Rights are granted at a nil issue price and for
nil consideration.

The Performance Rights will be subject to performance measures which will
be outlined in the offer document and approved by Shareholders. The
performance measures will be linked to certain milestones in the market
capitalisation of the Company. Further details on the performance measures
are set out in section 8.3 below. The Performance Rights will be allocated
between four equal tranches between each of the four performance
measures.

Issue of Shares

Once the performance measures attached to each Performance Right are
met, the Performance Right will vest and the Director will be entitled to
Shares in the Company, the number of which will be equal to the number of
Performance Rights which have vested.

Following the vesting of the Performance Rights, the Company will, at the
Company's discretion, it either issue new Shares to directors or acquire Shares
on the ASX for the benefit of directors under the Director LTI Plan.

Adjustments

The Performance Rights issued are subject to adjustment in certain
circumstances, including in the event of the Company making a pro rata
entitlement offer of new Shares, a pro rata bonus issue, subdividing or
consolidating its Shares, making a return of capital to shareholders,
cancelling share capital or reorganising its share capital.

Vested Leavers and Non-Vested Leavers

All Performance Rights held by a Participant ceasing office will automatically
lapse, unless the Board determines otherwise..

Administration and amendment of the Director LTI Plan

The Director LTI Plan will be administered by the Board who, subject to the
ASX Listing Rules, may amend or vary the plan.

Reorganisation



In the event of any reorganisation of the issued ordinary share capital of the
Company, the number of Shares to be delivered in respect of each Vested
Right or the amount payable, if any, by a Participant in respect of Shares to
be delivered to a Participant will be reorganised in the manner specified in
the ASX Listing Rules as applicable at the time of the reorganisation.

Participation in new issues of underlying securities

A Participant cannot participate in new issues of Shares or other securities to
holders of Shares unless the Shares in respect of the Vested Rights held by
the Participant have been issued, or purchased and transferred, as
applicable, to and registered in the name of, the Participant before the
record date for determining entitlements to the new issue.

8.3  Performance Rights terms and vesting conditions

Each of the Performance Rights will:

(@)
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be issued for no consideration, and no consideration will be payable upon the
vesting of the Performance Rights on the achievement of the vesting
conditions;

have an exercise period of 3 years commencing on the date of Shareholder
approval is granted and expiring on the third anniversary of that date;

vest according to the following performance measures:

(i) 25% vest if the Share VWAP is $0.14 or more for 10 consecutive trading
days;

(i1) 25% vest if the Share VWAP is $0.18 or more for 10 consecutive trading
days;

(ifi)  25% vest if the Share VWAP is $0.22 or more for 10 consecutive trading
days;

(iv)  25% vest if the Share VWAP is $0.26 or more for 10 consecutive trading
days;

Tranches 1, 2, 3 and 4 may vest together and in combination of each other
subject to the performance measures of each Tranche being met over the 3-
year exercise term;

Any unvested Performance Rights will vest if a Change of Control event occurs
and on the date such Change of Control event occurs, the Closing Price of A-
Cap Resources Limited is at least $0.10 (10 cents) for 10 consecutive trading
days. A Change of Control event includes where a takeover bid of the
Company is declared unconditional, a person's voting power in the Company
increases from less than 50% to 50% or more, if a merger by way of scheme
of arrangement has been approved by the court, the Company passes a
resolution for a voluntary winding up or an order is made for the compulsory
winding up of the Company;



(f)

Any unvested Performance Rights will lapse if unvested, 3 years from the date
Shareholder approval is granted and otherwise in accordance with the terms
and conditions of the Director LTI Plan.

The four performance related vesting conditions were chosen to link:

(e

(h)

the reward of Directors to the performance of the Company and the creation
of shareholder value, particularly given non-executive Directors have not
been paid any fees since their appointment or, in the case of Messrs Liu and
Niu late 2019; and

align the interests of Directors more closely with those of shareholders.

8.4 Employee Share Option Plan

In summary, it is proposed that the Share Option Plan will operate as follows:

(@)

(€)
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Eligibility
The following persons are "Eligible Participants” for the purpose of the Share
Option Plan:

(i) a full or part time employee of the Company or an associated body
corporate;

(ii) a contractor, consultant or casual employee of the Company or an
associated body corporate, who is or might reasonably be expected to
be engaged in work the number of hours that are the pro-rata
equivalent of 40% or more of a comparable full-time position; and

(iii)  any other person that the Board resolves to be an eligible participant.
Term of options

On issuing an offer inviting an Eligible Participant to participate in the Share
Option Plan, the Board will determine the terms of the options proposed to
be issued, including any vesting conditions, the exercise price, the exercise
period and any other terms or conditions that will apply to the options.

Maximum number of options that can be issued

The Company will not be permitted to issue options under the Share Option
Plan if the number of Shares issued under any employee incentive scheme of
the Company, together with the number of Shares that would be issued on
the exercise of issued options, issued within the previous 3 years, exceeds 5%
of the issued outstanding Shares.

Transferability of options

Options are non-transferrable except with the prior written consent of the
Board or where required by law in certain circumstances. The options will
not be quoted on the ASX.

Restriction on transfer of Shares
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The Board may impose any restriction as to disposal or other dealing by an
Eligible Participant for a period in respect of the Shares issued as part of the
terms and conditions of the grant of the options and may implement any
procedure it considers appropriate that complies with the ASX Listing Rules
to ensure the Eligible Participants' compliance with the restrictions.

Adjustments

The options issued are subject to adjustment in certain circumstances,
including in the event of the Company making a pro rata entitlement offer of
new Shares, a pro rata bonus issue, subdividing or consolidating its Shares,
making a return of capital to shareholders, cancelling share capital or
reorganising its share capital.

Good Leavers and Bad Leavers

An Eligible Participant may retain its Options and entitlement to be issued
Shares, subject to the terms of the Share Option Plan if the Eligible
Participant ceases employment by or engagement with the Company in
circumstances where the Eligible Participant is good leaver. An Eligible
Participant will be a good leaver if they cease employment on the basis of
retirement, redundancy or voluntary resignation or if the Eligible Participant
dies or suffers total and permanent disability.

If an Eligible Participant is a bad leaver, then all Options held by that Eligible
Participant will automatically lapse, unless the Board determines otherwise.
An Eligible Participant will be a bad leaver if they cease to be an Eligible
Participant and they are not a good leaver, including where the Eligible
Participant's employment is terminated for cause or the Board determines in
its absolute discretion to be a bad leaver.

Administration

The Board will manage and administer the Share Option Plan for the Company
and may amend the Share Option Plan at any time, subject to certain
exceptions (such as where the amendment would reduce existing rights, and
where required otherwise by the ASX Listing Rules).

Reorganisation

If at any time the capital of the Company is reorganised, the terms of the
Options will be changed in a manner required by the ASX Listing Rules at the
time of the reorganisation or, subject to the Corporations Act and the ASX
Listing Rules, as determined by the Board or the shareholders of the
Company.

Participation in new issues of underlying securities

There are no participating rights or entitlements inherent in the Options and
holders will not be entitled to participate in new issues of capital offered to
shareholders of the Company during the currency of the Options.



8.5

8.6

(k) Change of control

If during the term of an Option a person acquires control of the Company, the
Option will vest.

Regulatory requirements

Chapter 2E of the Corporations Act prohibits a public company from giving a financial
benefit to a related party of the company unless either:

(a) the giving of the financial benefit falls within one of the exceptions to the
provision; or

(b) prior shareholder approval is obtained to the giving of the financial benefit.

Related party is widely defined under the Corporations Act, and includes directors
of a company. Financial benefit is defined broadly and includes benefits from the
public company’s subsidiaries. It is necessary to look at the economic and
commercial substance and the effect of the transaction in determining the financial
benefit. The Corporations Act requires that any consideration that is given is
disregarded, even if the consideration is adequate.

Section 195(4) of the Corporations Act provides that a director of a public company
may not vote or be present during meetings of directors when matters in which that
director holds a material personal interest are being considered, except in certain
circumstances or unless non-interested directors pass a resolution approving the
interested director’s participation.

Given approval is being sought for the issue of Incentive Securities to all Directors
pursuant to Resolutions 9 to 14, each of the Directors (comprising the Board) have a
material personal interest in the outcomes of Resolutions 6 to 14 and a quorum
cannot be formed to consider the matters contemplated by Resolutions 6 to 14 at
Board level. The Board therefore proposes to seek shareholder approval for such
issues.

Accordingly, Resolutions 9 to 14 seek Shareholder approval under Chapter 2E of the
Corporations Act for the issue of Incentive Securities to Directors.

The issues of Incentive Securities to Directors fall within Listing Rule 10.14. They
therefore require the Shareholder approval under Listing Rule 10.14. Resolutions 9
to 14 seek Shareholder approval under Listing Rule 10.14 for the above issues. The
effect of passing Resolutions 9 to 14 will be to allow the Directors to issue securities
in accordance with the Resolutions without those securities being included in the
15% limit under Listing Rules 7.1. If Resolutions 6 to 8 or any of 9 to 14 are not
passed, the Company will not be able to proceed with the issue the subject of
Resolutions 9 to 14 not passed.

Amendment to the Company’s Constitution

Under clause 61 of the Constitution and in accordance with Listing Rule 10.17, the
maximum aggregate amount payable as remuneration to non-executive directors in
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any financial year may not exceed an amount determined by shareholders from time
to time in general meeting (Fee Pool). Although Listing Rule 10.17 expressly
excludes securities issued with shareholder approval under Listing Rule 10.11 and
10.14 in determining “directors fees” (as defined in the Listing Rule) to be included
in calculating the Fee Pool, the Company’s Constitution does not expressly do so. To
ensure consistency with the Listing Rules and avoid ambiguity, the Directors propose
to amend clause 61 of the Company’s Constitution to expressly exclude:

(a) securities issued with shareholder approval under Listing Rule 10.11 and
10.14; and

(b) remuneration paid to non-executive Directors for “special exertion” fees, (as
defined in the Listing Rules)

in determining the Fee Pool under clause 61 of the Company’s Constitution.

8.7 Resolutions 6 and 7 - information required by Listing Rule 7.2 exception 13

For the purposes of Listing Rule 7.2 exception 13, the following information is
provided about Resolutions 6 and 7:

(a) The number of securities issued under the schemes since they were last
approval by Shareholders under this rule is set out in section 8.1 above.

(b) The maximum number of equity securities proposed to be issued under both
schemes following the approval is 56,992,804 equity securities.

(c) A voting exclusion statement is included in the Notice.

8.8 Information required by Chapter 2E of the Corporations Act

For the purposes of section 219 of the Corporations Act and ASIC Regulatory Guide
76, the following information is provided to Shareholders to enable them to assess
the merits of Resolutions 9 to 14:

(a) The related party to whom Resolutions 9 to 14 would permit the benefit to
be given are set out in section 8.1, who are each Directors, or their nominees.

(b) The nature of the financial benefit is set out in section 8.1.

(c) The terms of the Performance Rights are set out in section 8.3 above. Shares
are fully paid ordinary shares that rank equally with existing Shares on issue.
The Incentive Options have an exercise price of $0.11 and expiry on 31
October 2024 and are otherwise on the terms set out in SCHEDULE 4.

(d) Reasons for giving the benefit:
The reason for giving the benefit is set out in section 8.1 above.

(e) The existing relevant interest of the Directors in securities of the Company
and annual remuneration package are set out below:
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Annual Current Proposed
Rem ($)
Incentive Performance
Shares . .
Options Rights
Jiandong He? Nil Nil 4,000,000 5,000,000
Paul Ingram 230,760 | 7,949,234 6,000,000 5,000,000
Michael  Myhan | Nil 6,185,790 3,500,000 5,000,000
Liu®
Jijing Niu* Nil 3,500,000 5,000,000
Mark Syropoulo® Nil 3,500,000 5,000,000
Zhenwei Li? Nil 3,500,000 5,000,000

1 The Company had 12.5 million Performance Shares on issue, each with an
expiry date of 22 November 2021 and which vest upon certain milestones
being met (see the Company’s notice of 2018 notice of annual general
meeting and 2021 annual report for details).

2 Mr Syropoulo was appointed a Director on 2 December 2019 and Messrs He
and Li were appointed Directors on 28 February 2020. Their appointment
was on the basis that they would only be paid directors’ fees if and when
the Company had been recapitalized and further funds raised. The Board
is yet to determine a remuneration package (if any).

3 Mr Liu is, under his services agreement entitled to receive US$5,000 per
month. This has since late 2019 been on hold, given the Company’s
financial circumstances and need to conserve cash. The Board is yet to
determine a remuneration package (if any).

4 Mr Niu was paid directors’ fees of $50,004 and $8,334 during the years
ending 30 June 2019 and 30 June 2020 respectively. Since late 2019 Mr
Niu has not received any directors’ fees, given the Company’s financial
circumstances and need to conserve cash. The Board is yet to determine
a remuneration package (if any).

As a result of the Company’s financial position and market conditions,
directors’ fees had been frozen pending a capital raising (which was
completed in early November 2021). Further information on the
remuneration and other benefits received by the Directors over the last two
years is set out in the Company’s 2019 and 2020 annual reports; copies of
which are available from www.asx.com.au.

Dilution


http://www.asx.com.au/

The dilutive effect of the issues under Resolutions 9 to 14 on the capital
structure of the Company is set out in section 6.2.

Valuation of the financial benefit to be given

The volume weighted average trading price (VWAP) for the Company’s Shares
for the 30 days prior to the issue of Incentive Options being agreed was
$0.0906 per Share.

See section 8.1 for details of the value of the Incentive Options.

The Performance Rights vest to ordinary Shares if and when the Company’s
Share price reaches certain milestones (as set out in section 8.1). See section
8.1 for details of the value of the Performance Right to be issued.

Other Information

The Directors are not aware of any other information that is reasonably
required by Shareholders to allow them to make a decision on whether it is
in the best interests of the Company to pass Resolutions 9 to 14.

8.9  Resolutions 9 to 14 - Information required by Listing Rule 10.15

For the purposes of Listing Rule 10.15, the following information is provided about
the proposed issue of Shares to the Directors under Resolutions 9 to 14:

(@)
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Name of person to who securities will be issued to

) Resolution 9 - He Jiandong, or nominee

) Resolution 10 - Paul Ingram, or nominee

) Resolution 11 - Michael Liu, or nominee

) Resolution 12 - Mark Syropoulo, or nominee

) Resolution 13 - Nui Jijing, or nominee

6) Resolution 14 - Li Zhenwei, or nominee

The persons are Directors.

The number and class of securities to be issued is as set out in section 8.1.

Details of the current total current remuneration package of persons to whom
securities will be issued to are set out in section 8.8(e).

The number of securities previously issued to persons under the scheme are
as follows:

Director Performance Rights (issued for remuneration
with no acquisition price)

Granted Vested

Angang Shen' 5,000,000 0



(m)

Nui Jijing 4,500,000 2,250,000

Paul Ingram 4,000,000 2,000,000
Michael Liu 4,000,000 2,000,000
John Fisher-Stamp' 4,000,000 0

1 These Directors resigned prior to the vesting conditions being satisfied.
The material terms of the securities to be issued are:

(i) Incentive Options, each to be issued 1 Share with an exercise price of
$0.11 and expiring 31 October 2024 and otherwise in the terms in
SCHEDULE 3; and

(ii) Performance Rights, each to be issued 1 Share upon the relevant
milestone being met, and otherwise in the terms in section 8.1.

An explanation for why Incentive Securities are being issued and the value
attributed to the securities is set out in section 8.1.

The Incentive Securities will be issued as soon as practicable following the
Meeting, and in any event no later than 3 years after the date of the Meeting
(or such later date to the extent permitted by any ASX waiver or modification
of the Listing Rules).

The Incentive Securities will be issued without a price and as remuneration.
A summary of the material terms of the scheme are set out in section 8.2.
No loans will be made available under the scheme.

Details of any securities issued under the scheme will be published in the
Company’s annual report relating to the period in which they were issued,
along with a statement that approval for the issue was obtained under Listing
Rule 10.14.

Any additional persons covered by Listing Rule 10.14 who become entitled to
participate in an issue of securities under the scheme after Resolutions 12 to
16 is approved and who were not named in this Notice of Meeting will not
participate until approval is obtained under that rule.

A voting exclusion statement is included in the Notice.

8.10 Directors recommendation

The Directors refrain from making a recommendation in relation to Resolutions 6 to
14 as they have a personal interest in the Resolutions.
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SCHEDULE 1 GLOSSARY
$ or AS means Australian dollars.

A-Cap Long Term Incentive (LTI) Plan or the Director LTI Plan means the employee
incentive scheme, the material terms of which are summarised in section 8.2.

A-Cap Share Option Plan or Share Option Plan means the employee incentive scheme,
the material terms of which are summarised in section 8.4.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASX Listing Rules means the Listing Rules of ASX.

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

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday,
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.

Company means A-Cap Energy Limited (ACN 104 028 542).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.
Follow-on Placement has the meaning given in section .7.1.

Follow-on Placement Shares has the meaning given in section .7.1.
Incentive Options means an Option on the terms in SCHEDULE 4.
Incentive Security means the Performance Rights and Incentive Options.
Mahe Option has the meaning given in section .7.1.

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

Option means an option to be issued a Share.
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Performance Right means a right to be issued a Share, granted under the Director LTI
Plan.

Proxy Form means the proxy form accompanying the Notice.

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

Section means a section of the Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.

Share VWAP means the volume weighted average market price, as defined in the Listing
Rules).

Shareholder means a registered holder of a Share.

WST means Western Australian Standard Time.
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SCHEDULE 2 TERMS AND CONDITIONS OF MAHE OPTIONS

(@)

(e)

(i)

Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise of the
Option before the Expiry Date.

Exercise Price

The amount payable on exercise of each Option will be $0.10 (Exercise Price):
Expiry Date

The Options will expire at 5.00pm (AEST) three years from issue (Expiry Date):

Any Option not exercised before the Expiry Date will automatically lapse on the
Expiry Date.

Exercise Period
Options may be exercised at any time prior to the Expiry Date (Exercise Period).
Notice of Exercise

The Options may be exercised by notice in writing to the Company (Exercise Notice)
and payment of the Exercise Price, in Australian currency, for each Option being
exercised.

A minimum of 5,000 Options (having a total exercise price of $500) must be exercised
at any time. Where a holder holds less than 5,000 Options then they must exercise
their entire holding of Options.

Exercise Date

Any Exercise Notice received by the Company will be deemed effective on and from
the later of: (i) the date of receipt of the Exercise Notice and (ii) the date of
Company's receipt of the Exercise Price, for each Option being exercised, in cleared
funds (Exercise Date).

Timing of Issue of Shares on Exercise

Within 15 Business Days after a Option is validly exercised or such other period
specified by the Listing Rules, the Company will:

(i) allot and issue that number of Shares pursuant to the exercise of the Options;
and

(i) if admitted to the official list of the ASX at the time, apply for official
quotation on the ASX of the Shares issued pursuant to the exercise of the
Options.

Shares Issued on Exercise

Shares issued pursuant to the exercise of the Options will rank equally with the then
issued Shares of the Company.

Quotation of Shares on Exercise
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(n)

If admitted to the official list of the ASX at the time, the Company will apply for
Official Quotation of the Shares issued pursuant to the exercise of the Options.

Participation in New Issues

There are no participation rights or entitlements inherent in the Options and the
holder will not be entitled to participate in new issues of capital to Shareholders
during the currency of the Options without exercising the Options.

Reconstruction of Capital

If at any time the issued share capital of the Company is reconstructed, all rights of
a Option holder will be varied to comply with the Corporations Act and the ASX Listing
Rules which apply to the reconstruction at the time of the reconstruction.

Options Transferable
The Options are transferable.
Change in Exercise Price

An Option does not confer the right to a change in the Exercise Price or a change in
the number of underlying Shares over which the Option can be exercised.

Adjustments for Rights Issues

If the Company makes a pro rate issue of Shares to existing Shareholders, there will
be no adjustment to the Exercise Price of a Option.

Adjustment for Bonus Issue of Shares

If the Company makes a bonus issue of Shares or other securities to existing
Shareholders (other than in satisfaction of dividends or by way of dividend
reinvestment):

(i) The number of Shares which must be issued on the exercise of a Option will
be increased by the number of Shares which the Option holder would have
received if the Option holder had exercised the Option before the record date
for the bonus issue; and

(i1) there will be no adjustment to the Exercise Price of a Option.
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SCHEDULE 3 TERMS OF INCENTIVE OPTIONS

(@)

(b)

(c)

(i)

Entitlement - Each Option entitles the holder to subscribe for one Share upon
exercise of the Option before the Expiry Date.

Vesting condition: The Options vest upon the Company acquiring a 55% interest in
the Wilconi Project and the average closing price for 10 consecutive trading days is
$0.11.

Exercise Price - The amount payable on exercise of each Option will be $0.11
(Exercise Price):

Expiry Date - The Options will expire at 5.00pm (AEST) on 31 October 2024 (Expiry
Date). Any Option not exercised before the Expiry Date will automatically lapse on
the Expiry Date.

Exercise Period - Options may be exercised at any time prior to the Expiry Date
(Exercise Period).

Notice of Exercise

(i) The Options may be exercised by notice in writing to the Company (Exercise
Notice) and payment of the Exercise Price, in Australian currency, for each
Option being exercised.

(i) A minimum of 5,000 Options (having a total exercise price of $500) must be
exercised at any time. Where an option holder holds less than 5,000 Options
then they must exercise their entire holding of Options.

Exercise Date: Any Exercise Notice received by the Company will be deemed
effective on and from the later of: (i) the date of receipt of the Exercise Notice and
(i) the date of Company's receipt of the Exercise Price, for each Option being
exercised, in cleared funds (Exercise Date).

Timing of Issue of Shares on Exercise: Within 15 Business Days after a Option is
validly exercised or such other period specified by the Listing Rules, the Company
will:

(i) allot and issue that number of Shares pursuant to the exercise of the Options;
and

(i) if admitted to the official list of the ASX at the time, apply for official
quotation on the ASX of the Shares issued pursuant to the exercise of the
Options.

Shares Issued on Exercise: Shares issued pursuant to the exercise of the Options will
rank equally with the then issued Shares of the Company.

Quotation of Shares on Exercise: If admitted to the official list of the ASX at the
time, the Company will apply for Official Quotation of the Shares issued pursuant to
the exercise of the Options.
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Participation in New Issues: There are no participation rights or entitlements
inherent in the Options and the holder will not be entitled to participate in new
issues of capital to Shareholders during the currency of the Options without
exercising the Options.

Reconstruction of Capital: If at any time the issued share capital of the Company is
reconstructed, all rights of a Option holder will be varied to comply with the
Corporations Act and the ASX Listing Rules which apply to the reconstruction at the
time of the reconstruction.

Options Transferable - The Options are transferable.

Change in Exercise Price: A Option does not confer the right to a change in the
Exercise Price or a change in the number of underlying securities over which the
Option can be exercised.

Adjustments for Rights Issues: If the Company makes a pro rate issue of Shares to
existing Shareholders, there will be no adjustment to the Exercise Price of a Option.

Adjustment for Bonus Issue of Shares

(i) If the Company makes a bonus issue of Shares or other securities to existing
Shareholders (other than in satisfaction of dividends or by way of dividend
reinvestment):

(i1) The number of Shares which must be issued on the exercise of a Option will
be increased by the number of Shares which the Option holder would have
received if the Option holder had exercised the Option before the record date
for the bonus issue; and

(ifi)  there will be no adjustment to the Exercise Price of a Option.
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SCHEDULE 4 VALUATION OF PERFORMANCE RIGHTS
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22 Corporate Advisory

7 December 2021

A-Cap Energy Limited
52 Ord Street
West Perth, WA 6005

Attention: Paul Ingram
RE: Valuation of A-Cap Energy Limited options and performance rights

Dear Paul,

1. Introduction

You have requested that we determine the fair miardee of one tranche of stock options (@yetions)

and one tranche of performance rights @@ghts) in accordance with AASB 2 — Share Based Payment
(the Engagemen}. The Options and Rights are proposed to be istyed-Cap Energy Limited (the
Company) to executives of the Company following shareholgproval at the Company’s next General
meeting of Shareholders. As such, we conducteddhgtion as at 6 December 202/afuation Date),
being the most recently concluded market day paahe date of this report.

Our valuation, summarised below, concludes at ansrument value for the Options and Rights. Our
valuation of the Options and Rights as at the \fadneDate is contained in the following letter, luding
Annexures, and is subject to the attached stateafdinmiting conditions.

2. Summary of the Options and Rights

Table 1 below summarises the terms of Options aghtf

Table 1: Summary of the Options and Rights

Tvpe # of Vesting condition Term Exercise Price
yp instruments 9 (yrs) ($/security)
Options 24,000,000 1. Completion of Wilconi Stagéazn-in; and 3.0 $0.11

2. Company’s share price exceeding $0.11 for 10
consecutive trading days

Rights 30,000,000 1. 25% vests on the Company’s share price exceeding 3.0 $Nil
$0.14 for 10 consecutive trading days.
2. 25% vests on the Company’s share price exceeding
$0.18 for 10 consecutive trading days.

3. 25% vests on the Company’s share price exceeding
$0.22 for 10 consecutive trading days.

4. 25% vests on the Company’s share price exceeding
$0.26 for 10 consecutive trading days.

. Each individual option or right is exercisable imioe ordinary share in the Company at the exercise
prices listed in Table 1 above.

. The Options and Rights expire three years aftér gnant date and following which they lapse. For
the purposes of this valuation, we have assumedttaagrant date of the Options and Rights is the
Valuation Date, being the most recently concludedket day prior to the date of this report.

22 Corporate Advisory Pty Ltd
ABN 58 158 847 155
Level 27, 10 Eagle Street | Brisbane QLD 4000 | valiat
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22 Corporate Advisory

. The Options and Rights are exercisable immediatebn vesting until expiry at the end of their 3-
year term.

. Dividends are not received by the holder of thei@stand Rights prior to exercise.

. We understand that there are no restrictions guoda of shares after exercise of the Options and
Rights, and that there are no other market-basedremarket-based vesting conditions, or any other
conditions that impact on the value of the OptionRights.

3.  Summary of AASB 2 Share-based Payment

Table 2 below sets out the pertinent clauses of B&S- Share-based Payment as they relate to therSpt
and Rights.

Table 2: AASB 2 — Share Based Payment

AASB
Paragraph Comment

2 (a) An entity shall apply this Standard in accountingy fall share-based payment
Applicable transactions, whether or not the entity can idgmfecifically some or all of the goods
or services received, including:

(a) equity-settled share-based payment transactions

(b) cash-settled share-based payment transacéods;

(c) transactions in which the entity receives ajuaies goods or services and
the terms of the arrangement provide either thityenit the supplier of those

goods or services with a choice of whether thetyestttles the transaction in
cash (or other assets) or by issuing equity instnis)

except as noted in paragraphs 3A-6. In the absafingeecifically identifiable goods or
services, other circumstances may indicate thadlgoo services have been (or will be)
received, in which case this Standard applies.

paragraph

22 Corporate The Options and Rights are equity-settled shareebpayment transactions, in which

Advisory the entity (A-Cap Energy Limited) receives goodsamwices (employment bonus of the

comment Company’s executives) as consideration for equisgruments of the entity (including
shares or share options).

10& 11 For equity-settled share-based payment transactioantity shall measure the goods
or services received, and the corresponding inergasquity, directly, at the fair value
of the goods or services received, unless thevédire cannot be estimated reliably. If
the entity cannot estimate reliably the fair vatlighe goods or services received, the
entity shall measure their value, and the corredipgnincrease in equity, indirectly, by
reference to the fair value of the equity instruteagranted.

To apply the requirements of paragraph 10 to ti@imsss with employees and others
providing similar services, the entity shall meastine fair value of the services received
by reference to the fair value of the equity instemts granted, because typically it is
not possible to estimate reliably the fair valudhed services received, as explained in
paragraph 12. The fair value of those equity ims#rnts shall be measured at grant date.

We believe that the entity cannot reliably meashieegoods or services received along
with the corresponding increase in equity. Accordingéy,clause 10, we have defied

Options and Rights Valuation — A-Cap Energy Limited 2
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Table 2: AASB 2 — Share Based Payment

AASB
Paragraph Comment

to measuring the goods or services received anddiresponding increase in equity,
indirectly, by reference to the fair value of thiuity instruments granted.

Given that the Options and Rights essentially altber holder to receive a fully-paid
ordinary share in the Company (whose value canebabty estimated), subject to
certain vesting criteria, we are of the view thwa fair value of the equity instruments
granted can be reliably estimated causing AASBa@s#s 24 — 25 to be irrelevant.

14, 15 If the equity instruments granted vest immediattig, counterparty is not required to
complete a specified period of service before basgmnconditionally entitled to those
equity instruments. In the absence of evidencadcaontrary, the entity shall presume
that services rendered by the counterparty as @eradion for the equity instruments
have been received. In this case, on grant daterttity shall recognise the services
received in full, with a corresponding increaseduity.

If the equity instruments granted do not vest uh8lcounterparty completes a specified
period of service, the entity shall presume tha $lervices to be rendered by the
counterparty as consideration for those equityimsénts will be received in the future,
during the vesting period. The entity shall accdanthose services as they are rendered
by the counterparty during the vesting period, veitborresponding increase in equity.
For example:

(a) If an employee is granted share options camthti upon completing three years’

service, then the entity shall presume that theices to be rendered by the employee
as consideration for the share options will beikezkin the future, over that three-year
vesting period.

(b) If an employee is granted share options camutli upon the achievement of a
performance condition and remaining in the entitytaploy until that performance
condition is satisfied, and the length of the wegperiod varies depending on when that
performance condition is satisfied, the entity klpmésume that the services to be
rendered by the employee as consideration foritheesoptions will be received in the
future, over the expected vesting period. The ermditall estimate the length of the
expected vesting period at the grant date, baseth@most likely outcome of the
performance condition. If the performance condiibamarket conditionthe estimate
of the length of the expected vesting period dhaltonsistent with the assumption used
in estimating the fair value of the options grantat shall not be subsequently revised.
If the performance condition is notraarket conditionthe entity shall revise its estimate
of the length of the vesting period, if necessHrstibsequent information indicates that
the length of the vesting period differs from pos estimates.

We consider the Options to have both non-marketdagsting criteria, through the
Stage 2 Earn-In target, and market-based vestitagiar through the share price hurdle.
We consider the Rights to have market-based vestiibgria through the share price
hurdle. As such, we consider the Company shouddwat for the services rendered by
the holders of the Options and Rights over thepeexed vesting periods, with a
corresponding increase in equity.

16 For transactions measured by reference to thevidue of the equity instruments
granted, an entity shall measure the fair valuesgpiity instruments granted at the
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AASB
Paragraph Comment

measurement date, based on market prices if al@italking into account the terms and
conditions upon which those equity instruments wegranted (subject to the
requirements of paragraphs 19-22).

We have been instructed that the Options and Ragktsubject to shareholder approval
at the Company’s next General Meeting and havestber used the date of the most
recent available market data as the Valuation DAteordingly, we have used 6
December 2021, being the most recently conclude#tehday prior to the date of this
report, as the Valuation Date for the purposesisfletter.

On 6 December 2021, the shares of the Companycchits$0.105. We have used this
price as accurately reflecting the per share poice fully-paid ordinary share in the
Company as at the Valuation D:

19 A grant of equity instruments might be conditionglon satisfying specifiedesting
conditions For example, a grant of shares or share optmias ttmployee is typically
conditional on the employee remaining in the etgigmploy for a specified period of
time. There might be performance conditions thasinlbe satisfied, such as the entity
achieving a specified growth in profit or a speifincrease in the entity’s share price.
Vesting conditions, other than market conditiofgllsnot be taken into account when
estimating the fair value of the shares or shat®ep at the measurement date. Instead,
vesting conditions shall be taken into account bjusting the number of equity
instruments included in the measurement of theséraiion amount so that, ultimately,
the amount recognised for goods or services redeageconsideration for the equity
instruments granted shall be based on the numbaguify instruments that eventually
vest. Hence, on a cumulative basis, no amountdsgrésed for goods or services
received if the equity instruments granted do redtt\because of failure to satisfy a
vesting condition, for example, the counterpartisféeo complete a specified service
period, or a performance condition is not satisfisdbject to the requirements of
paragraph 21.

The granting of shares from exercise of the Optitngonditional upon meeting
performance conditions, namely: (i) Completion oflddhi Stage 2 Earn-in; and (ii)
achievement of a share price target.

The granting of shares from exercise of the Rigbtxonditional upon meeting
performance conditions, namely, achievement ofouarishare price target.

We consider the Wilconi Stage 2 Earn-in target ¢oanon-market-based vesting
condition. As a result, the Company must estimateprobability of achievement of the
non-market-based condition to determine the estichatimber of equity instructions to
be included in the measure of the transactionhese tranches.

We consider the share price targets to be a meokelitions and will take it into account
when determining the fair value of the Options Rights.

20 To apply the requirements of paragraph 19, theyesttiall recognise an amount for the
goods or services received during the vesting ddsased on the best available estimate
of the number of equity instruments expected td aes shall revise that estimate
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Table 2: AASB 2 — Share Based Payment

AASB
Paragraph Comment

necessary, if subsequent information indicates ttmatnumber of equity instruments
expected to vest differs from previous estimatasyv€sting date, the entity shall revise
the estimate to equal the number of equity instnisthat ultimately vested, subject to
the requirements of paragraph 21.

The Company must estimate the probability of admesnt of each non-market-based
vesting condition (expressed as a % probability) apply that percentage to the total
number of options comprising the Options, to deteemthe number of equity
instruments expected to vest as at the Valuatide.Da

21 Market conditions, such as a target share price wdoch vesting (or exercisability) is
conditioned, shall be taken into account when esting the fair value of the equity
instruments granted. Therefore, for grants of ggogtruments with market conditions,
the entity shall recognise the goods or servicegived from a counterparty who
satisfies all other vesting conditions (e.g. sasiceceived from an employee who
remains in service for the specified period of s irrespective of whether that
market condition is satisfied.

We have determined that vesting of the Options Rights is subject to market
conditions (through the share price targets) andefore, these market conditions must
be taken into account when estimating the fairaiithe Options and Rights.

AG B4 For share options granted to employees, in margsaasirket prices are not available,
because the options granted are subject to terehs@mditions that do not apply to
traded options. If traded options with similar terand conditions do not exist, the fair
value of the options granted shall be estimateddptying an option pricing model.

For the valuation of the Options and Rights, weehased the Monte Carlo Simulation
Methodology MCSM), which utilises the Binomial Option Pricing Modé&b estimate
the fair value of the options and rights. The vabraunder the MCSM methodology is
discussed in the next section titl&luation of the Options and Rights

AG B5 The entity shall consider factors that knowledgeawilling market participants would
consider in selecting the option pricing model pplg. For example, many employee
options have long lives, are usually exercisablénduthe period between vesting date
and the end of the options’ life, and are oftenreised early. These factors should be
considered when estimating the grant date fairevaluthe options. For many entities,
this might preclude the use of the Black-Scholestdeformula, which does not allow
for the possibility of exercise before the endhs bption’s life and may not adequately
reflect the effects of expected early exerciseldb does not allow for the possibility
that expected volatility and other model inputs migary over the option’s life.
However, for share options with relatively shorintactual lives, or that must be
exercised within a short period of time after vagtdate, the factors identified above
may not apply. In these instances, the Black-Sehiglerton formula may produce a
value that is substantially the same as a moréfkepption pricing model.

Options and Rights Valuation — A-Cap Energy Limited
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AASB
Paragraph Comment

Given that the Rights can be exercised for nil meration, we consider that they would
be exercised immediately after satisfaction ofvisting criteria, being achievement of
the share price hurdles, which could occur at anigtfefore expiry. Consequently, we
consider the MCSM to be the most appropriate metbadlue the Rights as it allows
more flexibly around the potential of early exeecis

For the Options, which do have an exercise primygtis substantial empirical evidence
(including a papérby the author of the Black-Scholes-Merton modetvging that the
value a European call option (one that can be eseztonly on expiry) and an American
call option (one that can be exercised prior targk@are the same. A difference in values
between an American and European option ariseiordgrtain circumstances, such as
the presence of significant financial frictions poior to a significant dividend payment.
Therefore, we consider the effect of early exercsehe value of the Options to be
immaterial.

Secondly, given the vesting criteria of the 10-dhgire price hurdles, we consider the
MCSM to be the most appropriate method to value @mtions as it allows the
consideration of the share price hurdle, which rbestatisfied for 10 consecutive days.

AG B6 All option pricing models take into accouas, a minimum, the following factors:
(a) the exercise price of the option;
(b) the life of the option;
(c) the current price of the underlying shares;
(d) the expected volatility of the share price;
(e) the dividends expected on the shares (if apjatap; and
(f) the risk-free interest rate for the life of thption.

In the following section titledyaluation of the Options and Rightkie above factors
are taken into account in the valuation of the @iand Rights.

AG B7 Other factors that knowledgeable, willing markettipgpants would consider in setting
the price shall also be taken into account (exdéeptvesting conditions and reload
features that are excluded from the measuremetidiofvalue in accordance with
paragraphs 19-22).

Based on our instructions, there are no other fa@dknowledgeable, willing market
participant would consider in setting the pricatedf Options and Rights.

AG B34 & Conversely, if the employees are not entitled wid@inds or dividend equivalents during

B35 the vesting period (or before exercise, in the cds option), the grant date valuation
of the rights to shares or options should take ebgoedividends into account. That is to
say, when the fair value of an option grant isneated, expected dividends should be
included in the application of an option pricing aed When the fair value of a she

Theory of Rational Option PricgRobert Merton, published 1973) showed that an Agaarcall option (one that can be exercised
before expiry) on a non-dividend paying stock st be exercised prematurely.
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AASB
Paragraph Comment

grant is estimated, that valuation should be redidgethe present value of dividends
expected to be paid during the vesting period.

Option pricing models generally call for expectéddend yield. However, the models

may be modified to use an expected dividend am@ihér than a yield. An entity may

use either its expected yield or its expected paymdf the entity uses the latter, it
should consider its historical pattern of increasaeividends. For example, if an entity’s
policy has generally been to increase dividendagdproximately 3 per cent per yeatr, its
estimated option value should not assume a fixe@eind amount throughout the

option’s life unless there is evidence that supptirat assumption.

The Company has not paid any dividends recentlydmes not forecast any dividends
for the term of the Options and Rights. As suclg thlause is not applicable to the
valuation of the Options and Rights.

Options and Rights Valuation — A-Cap Energy Limited
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4. Valuation of the Options and Rights

Options
In determining the fair value of the Options, wedis Monte Carlo Simulation MethodologyCSM).

Specifically, we undertook the following process éach of 1,000,000 simulations, to determine &ne f
value of the Options having regard to the marksedavesting condition of share price hurdle:

1. We created a hypothetical price path using thecfpies of the Binomial model, on a daily basis, for
an ordinary share in the Company between the Malufitate and the Expiry Date, being a duration
equal to the three-year term of the Options.

2. At each day of the hypothetical price path, we carag the simulated share price to the share price
hurdle (see Table 3 below) and tracked how manyewutive days the simulated share price
exceeded the hurdle. If the share price dipped baltkv the hurdle the count reset to zero.

3.  When the simulated share price exceeded the héwdl@0 consecutive days, the Options were
considered to have vested. In each simulation ttietshare price hurdle condition was met, we
discounted the value of the exercised option, beiaglifference between the simulated ending share
price and the exercise price of $0.11, to the \fadudDate.

4, In simulations that did not result in the perforroamurdle being met, we assumed a value of nil for
the simulation.

5. Finally, we averaged the results in points 2 —dvalio determine the value of the tranche.

Following and in Table 3 below are the key inpugedito determine the hypothetical price path andegnt
value of any vested ordinary shares in the MCSM.

Table 3: MCSM Inputs — Options

Input Values at Valuation Date
i.  Underlying share price $0.10E
ii. Exercise price $0.110

iii.  Term 3.00yrs
iv. Risk-free rate 0.88€%
v. Dividend yield nil
vi.  Volatility (rounded) 80.0%

>$0.11 for 10

vii.  Share price hurdle .
consecutive da

I. Share price —The underlying price of the Company’'s shares atdlese of the market on the
Valuation Date was $0.105.

il. Exercise price We have been instructed that the exercise pritesoOptions is $0.11/share.

iii.  Term— The term of the Options is 3.0 years, being teop from the grant date, which for the
purpose of this valuation is taken to be the VatuabDate, to the expiry date.

iv. Risk-free rate— The risk-free rate was determined to be the yti@lchaturity of an Australian
government bond on the Valuation Date and withrentef equal duration to the Options. The
government bond interest rates were taken fromFRb@ — Indicative Mid Rates of Australian
Government Securitigaterest rate table on the Reserve Bank of Auatkaébsite. As the term of
the Options did not match the any term listed amititerest rate table for Australian government
bonds as at the Valuation Date, linear interpotati@s used to determine the risk-free rate. Given
the aforementioned, the risk-free rate was detexchin be 0.886%.

Options and Rights Valuation — A-Cap Energy Limited 8



22 Corporate Advisory

V. Dividends —The dividend yield was assumed to be nil as naddml has been paid by the Company
recently and the Company does not forecast angelns for the term of the Options.

vi.  Volatility — In accordance with AASB 2 paragraph B22, volgtilias determined to be the annualised
standard deviation of the continuously compoundexhthly change in price of the Company’s
shares. Given the term of the Options is 3.0 ydhesyolatility was calculated using the monthly
share prices for the 3-year period prior to theudtibn Date. Based on the aforementioned method,
volatility was determined to be 108.0% (rounded).

Further, to get a better sense of the expectedihtylaof the Company going forward, we also
examined the trend of volatility over the more rggeast. Firstly, using a calculation period of 12-
months and the aforementioned methodology, we méted a volatility for the Company of 74.0%
(rounded). Secondly, we examined significant pfligetuations during the recent month of October
2021, where the compounded change in monthly givare was over 5 times the 12-month average.
This has a significant effect on the volatility @alation, whereby if this month in excluded, thka t
12-month volatility is 55.0% (rounded). Therefolm®sed on our examination of the Company’s
recent volatility trend, we consider a volatility 80.0% to be appropriate and reflective of the
Company’s share price going forward.

vii.  Share Price Hurdle Fhe Share Price of the Company’s shares excee@iig $or 10 consecutive
trading days.

Based on the foregoing methodology and inputs bafidre any discount discussed in the next seatien,
determined the value of the Options to be $0.0532.
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Rights

In determining the fair value of the Rights, we diseMonte Carlo Simulation MethodologylCSM).
Given the four share price hurdles, where satisfaaf each hurdle corresponds to vesting of 25%hef
Rights, we broke the Rights down into four sub-¢ttes and did a sum-of-the-parts valuation.

Specifically, we undertook the following process éach of 1,000,000 simulations, to determine #ie f
value of each sub-tranche of the Rights havingroetiathe market-based vesting conditions of treesh
price hurdles:

1.  We created a hypothetical price path using thecfpies of the Binomial model, on a daily basis, for
an ordinary share in the Company between the Maluitate and the Expiry Date, being a duration
equal to the three-year term of the Rights.

2. At each day of the hypothetical price path, we carag the simulated share price to the share price
hurdle of each sub-tranche (see Table 4 belowjranked how many consecutive days the simulated
share price exceeded the hurdles. If the share pipped back below the relevant hurdle the count
for that hurdle reset to zero.

3.  When the simulated share price exceeded a shae=huidle for 10 consecutive days, the rights in
that sub-tranche were considered to have vestebjtamas assumed that those rights would be
exercised immediately. As such, in each simuladiath for each sub-tranche’s share price hurdle that
was met, we discounted the value of the exerciiggnd, heing the difference between the simulated
share price on the date the vesting condition vedisfied and the exercise price of $nil, to the
Valuation Date.

4, In simulations that did not result in the relevpatformance hurdle being met, we assumed a value
of nil for that sub-tranche in the simulation.

5. Finally, we averaged the results in points 2 —dvalto determine the value of the sub-tranche, and
weighted each sub-tranche by 25% to determinedhe\of the combined Rights.

Following and in Table 4 below are the key inpugedito determine the hypothetical price path andegnt
value of any vested ordinary shares in the MCSM.

Table 4: MCSM Inputs — Rights

Input Values at Valuation Date
Sub-tranche h Sub-tranchelz Sub-trancheb Sub-tranche 4
i. Underlying share price $0.10¢
ii. Exercise price $nil
iii. Term 3.00yr:
iv. Risk-free rate 0.88€%
v. Dividend yield Nil
vi. Volatility (rounded) 80.0%
>$0.14 for 10 >$0.18 for 10 >$0.22 for 10 >$0.26 for 1(
vii. Share price hurdle consecutivg consecutive consecutive  consecutive
days days days days

I. Share price— The underlying price of the Company’s shareshatdlose of the market on the
Valuation Date was $0.105.

ii. Exercise price We have been instructed that the exercise priteeoRights is $nil.

iii.  Term-The term of the Rights is 3.0 years, being thi®gdrom the grant date, which for the purpose
of this valuation is taken to be the Valuation Dabethe expiry date.

iv. Risk-free rate— The risk-free rate was determined to be the yti@lchaturity of an Australian
government bond on the Valuation Date and withrentef equal duration to the Rights. The
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government bond interest rates were taken fromAb& — Indicative Mid Rates of Australian
Government Securitigaterest rate table on the Reserve Bank of Auatiaébsite. As the term of
the Rights did not match the any term listed orirtberest rate table for Australian government lsond
as at the Valuation Date, linear interpolation wased to determine the risk-free rate. Given the
aforementioned, the risk-free rate was determindwkt0.886%.

V. Dividends —The dividend yield was assumed to be nil as naldivil has been paid by the Company
recently and the Company does not forecast angealinds for the term of the Rights.

vi.  Volatility — In accordance with AASB 2 paragraph B22, volgtivas determined to be the annualised
standard deviation of the continuously compoundexhtidy change in price of the Company’s
shares. Given the term of the Rights is 3.0 yehesyolatility was calculated using the monthlyrgha
prices for the 3-year period prior to the ValuatiDate. Based on the aforementioned method,
volatility was determined to be 108.0% (rounded).

Further, to get a better sense of the expectedilitglaof the Company going forward, we also
examined the trend of volatility over the more rggeast. Firstly, using a calculation period of 12-
months and the aforementioned methodology, we méted a volatility for the Company of 74.0%
(rounded). Secondly, we examined significant pfiicetuations during the recent month of October
2021, where the compounded change in monthly givare was over 5 times the 12-month average.
This has a significant effect on the volatility @alation, whereby if this month in excluded, thba t
12-month volatility is 55.0% (rounded). Therefolm®sed on our examination of the Company’s
recent volatility trend, we consider a volatility 80.0% to be appropriate and reflective of the
Company’s share price going forward.

vii.  Share Price Hurdle Fhe Share Price of the Company’s shares exceedénburdle amounts listed
in Table 4 above for 10 consecutive trading days.

Based on the foregoing methodology and inputs befidre any discount discussed in the next seciven,
determined the value of the Rights to be $0.081ta@lsen down by the 4 sub-tranches as follows:

Sub-tranche 1 Sub-tranche 2 Sub-tranche 3 Sub-tranche 4 the Rights
Perright value $0.093( $0.084¢ $0.077¢ $0.071¢ $0.0817
weighting 25% 25% 25% 25% 100%
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5. Other Considerations

Non-market based vesting conditionser clause 19 and 20 of AASB 2, any non-markeétavesting
conditions are taken into account in the valuatbthe Options and Rights by adjusting the number o
equity instruments included in the measurement. Tmnpany must estimate the probability of
achievement of any non-market-based vesting camdifgxpressed as a % probability) and apply that
percentage to the total number of rights comprisiveggOptions and Rights, to determine the number of
equity instruments expected to vest as at the alu®ate.

We note that the Rights do not have any non-mar&eed vesting conditions, and so the above clalgses

not apply to them. For the Options, based on dgons with management of the Company, they cugrentl
estimate a 100% probability of achievement of tlmn-market-based vesting condition (being the
Completion of Wilconi Stage 2 Earn-in).

Dilution factor— Given that the exercise of the Options and Rigksults in additional shares being issued
in the Company, we also factored into the valuatibthe Options and Rights the potential dilutiorpact

that the exercise of the Options and Rights hathemper share value of the Company. Exercise of the
Options and Rights and the resultant issuance of sttares will mean that the Company’s value is
apportioned among a greater number of shares, veaicrconcurrently lead to a decrease in the peesha
value of the Company. The MCSM calculates the valuan option or right on an existing share in a
company and does not take into consideration tb&ah impact of the issue of additional sharesrEfore,

we must separately consider the effect of exergidie Options and Rights and resulting dilutiosliare
value when calculating the value of the Options Rights.

Specifically, the value of the Options and Rightswletermined using the Monte Carlo Simulation tapu
outlined in Section 4 above, and then a diluticctdawas applied to determine the diluted valu¢hef
Options and Rights. Given that the Rights havexamnaise price less than the starting share pricthen
Valuation Date, the Rights are considered “in-th@agy” and there is a resulting dilutory impact fact

A dilution factor was determined for the OptiongldRights in aggregate, as they are all assumee to b
granted on the same day, and so their dilutiorofagss calculated as if all of the Options and Rigiould
have been exercised. Also, it is assumed thatdtenpal dilutive effect of previously issued opttoand
rights (i.e. already on issue as at the ValuatiatePhave already been factored in to the shate.pri

Based on the above, the dilution factor was detazthito be 0.9912. Se®nnexure 1 for a detailed
summary. We applied this dilution factor to theweabf the Options and Rights determined in theipresy
section.
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6. Valuation Conclusion

Based on the above inputs and assumptions, thémgdair value for the Options and Rights is suatised
in Table 5 below:

Table 5: Valuation Conclusions

Value per Probability of Diluted value per

Type instrument occurrence Dilution factor instrument
Options $0.0532 100% 0.9912 $0.0527
Rights $0.0817 n/a 0.9912 $0.0810

Should you have any questions regarding anythimgg@med in this letter please do not hesitant taact
me on +61 7 3054 4523.

Yours faithfully

O.der

Oliver Schweizer, CFA
Director

Options and Rights Valuation — A-Cap Energy Limited
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STATEMENT OF LIMITING CONDITIONS

In accordance with professional ethics, our feestlits service are not contingent upon the opinions
expressed herein. Information provided by managénoenits representatives in the course of this
investigation has been accepted, without furthefigation, as correctly reflecting A-Cap Energymited’s
business conditions and operating results.

Financial and statistical information is from s@save deem reliable. We make no representatian@s t
sources’ accuracy or completeness and have acdbgiedhformation without further verification.

The conclusions are based upon the assumptiorpthaént management will continue to maintain the
character and integrity of A-Cap Energy Limitedotingh any sale, reorganisation, or diminution of the
owners’ participation.

Our opinions expressed herein are valid only ferdtated purpose and date of the appraisal. Theamke
similarities exist between the value as set footttliis purpose and others, it would be incorreaige the
opinions as determined herein for any other purpogeto specific timing, performance, and markéitgbi
issues. Accordingly, any such use of the conclissimm determined herein for other purposes would be
inaccurate and possibly misleading.

Future services regarding the subject matter coetiaherein, including, but not limited to, testinpaor
attendance in court shall not be required of 220G@a@te Advisory Pty Ltd unless previous arrangesent
have been made in writing.

Neither all nor any part of the contents containectin shall be conveyed to the public through Hibireg,
public relations, news, sales, mail, direct trattahior other media without the prior written censand
approval of 22 Corporate Advisory Pty Ltd.
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VALUERS’ CERTIFICATION

| certify that, to the best of my knowledge andéfel
. The statements of fact contained in this lettertiare and correct.

. The reported analyses, opinions, and conclusiamdiraited only by the reported assumptions and
limiting conditions, and is our personal, unbiapeafessional analyses, opinion, and conclusion.

. Our compensation is not contingent upon the repguf a predetermined value or direction in value
that favours the cause of the client, the amounhefvalue estimate, the attainment of a stipulated
result, or the occurrence of a subsequent event.

. No one provided significant professional assistdndbe persons signing this certification otherth
other employees of 22 Corporate Advisory Pty Ltd.

O.der”

Oliver Schweizer, CFA
Director
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Annexure 1

Dilution Factor

Options and Rights Valuation — A-Cap Energy Limited
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Annexure 1: Calculation of dilution factor

Description Reference Amount
Shares on issue at the Valuation date €) 1,149,106,080
Price per share at the Valuation Date (b) $0.105
Implied market value of equity (c)=(a)*(b) $120,656,138
Contributed capital on exercise of Options and Righ (d) $2,054,936
Implied value of equity after exercise of the Opiand Rights (e)=(c)+(d) $122,711,075
New shares issued upon exercise of the OptionRajius ) 29,925,038
Total shares on issue including potential shai@®s fthe Options & Rights (9)=(a)+(f) 1,179,031,118
Diluted value per share (h)=(e)/(9) $0.1041
Dilution factor (H=min[(h)/(b),1] 0.9912

(d) —# of options*exercise price*probability of occuroent+ # of rights*exercise price
= 24,000,000 * $0.11 * 77.8% + 30,000,000 * $0.00

() — # of shares:

= # of equity instruments * probability of occurien (for each tranche)

=(Options * prob.) + (T1 rights * prob.) + (T2 rigis * prob.) + (T3 rights * prob.) + (T4 rights * mb.)
=(24,000,000*77.8%) + (7,500,000*56.3%) +(7,500,080.0%) + (7,500,000*29.9%) + (7,500,000*23.8%)

Where the probability of occurrence for each sunthe of the Rights was determined based on théemuof
times therights vested in the Monte Carlo simulati

Options and Rights Valuation — A-Cap Energy Limited

17



LODGE YOUR PROXY APPOINTMENT ONLINE
o-Ccap

{8  ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login

[0  MOBILE DEVICE PROXY APPOINTMENT
Lodge your proxy by scanning the QR code below, and enter
your registered postcode.
Itis a fast, convenient and a secure way to lodge your vote.

ANNUAL GENERAL MEETING PROXY FORM

I/We being shareholder(s) of A-Cap Energy Limited and entitled to attend and vote hereby:
APPOINT A PROXY

The Chair of SLAZ PLEASE NOTE: If you leave the section blank, the Chair
the Meeting OR of the Meeting will be your proxy.
or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) named, the Chair of the Meeting, as my/our proxy to act
generally at the Meeting 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 law, as the proxy sees fit), at the Annual General Meeting of the Company to be held at 52 Ord Street, West Perth, West Australia
6005 on Monday, 17 January 2022 at 10:00am (WST) and at any adjournment or postponement of that Meeting.
Chair’s voting intentions in relation to undirected proxies: The Chair intends to vote all undirected proxies in favour of all Resolutions. In exceptional
circumstances, the Chair may change his/her voting intentions on any Resolution. In the event this occurs, an ASX announcement will be made immediately
disclosing the reasons for the change.
Chair authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chair of the Meeting as my/our
proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on Resolutions 1 & 9-14 (except where
I/we have indicated a different voting intention below) even though these resolutions are connected directly or indirectly with the remuneration of a
member(s) of key management personnel, which includes the Chair.

VOTING DIRECTIONS

Resolutions For Against  Abstain*

STEP 1

Remuneration Report (Non-Binding)
Re-Election of Director — Mr Michael Liu
Re-Election of Director — Mr Paul Ingram

Ratification of prior issue of Securities for Follow-On Placement

1
2
3
4
5  Ratification of prior issue of Securities — Mahe Options
6  Approval of the Director LTI Plan

7  Approval of Share Option Plan

8  Amendment to Constitution

9  Issue of Securities — He Jiandong

10 Issue of Securities — Paul Ingram

11 Issue of Securities Michael Liu

12 |Issue of Securities — Mark Syropoulo

13 Issue of Securities — Nui Jijing

14 |ssue of Securities — Li Zhenwei

* If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf on a show of hands or 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, all the shareholders should 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).

Email Address

Please tick here to agree to receive communications sent by the Company via email. This may include meeting notifications, dividend remittance,
and selected announcements.

STEP 3 STEP 2



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

CHANGE OF ADDRESS

This form shows your address as it appears on 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.

APPOINTMENT OF A PROXY

If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you
wish to appoint someone other than the Chair, please write that person’s name
in the box in Step 1. A proxy need not be a shareholder of the Company. A proxy
may be an individual or a body corporate.

DEFAULT TO THE CHAIR OF THE MEETING

If you leave Step 1 blank, or if your appointed proxy does not attend the
Meeting, then the proxy appointment will automatically default to the Chair of
the Meeting.

VOTING DIRECTIONS — PROXY APPOINTMENT

You may direct your proxy on how to vote by placing a mark in one of the boxes
opposite each resolution 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 resolution 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 a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

PROXY VOTING BY KEY MANAGEMENT PERSONNEL

If you wish to appoint a Director (other than the Chair) or other member of the
Company’s key management personnel, or their closely related parties, as your
proxy, you must specify how they should vote on Resolutions 1 & 9-14, by
marking the appropriate box. If you do not, your proxy will not be able to
exercise your vote for Resolutions 1 & 9-14.

PLEASE NOTE: If you appoint the Chair as your proxy (or if they are appointed
by default) but do not direct them how to vote on a resolution (that is, you do
not complete any of the boxes “For”, “Against” or “Abstain” opposite that
resolution), the Chair may vote as they see fit on that resolution.

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 Advanced Share Registry Limited or you
may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each 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.

COMPLIANCE WITH LISTING RULE 14.11

In accordance to Listing Rule 14.11, if you hold shares on behalf of another
person(s) or entity/entities or you are a trustee, nominee, custodian or other
fiduciary holder of the shares, you are required to ensure that the person(s) or
entity/entities for which you hold the shares are not excluded from voting on
resolutions where there is a voting exclusion. Listing Rule 14.11 requires you to
receive written confirmation from the person or entity providing the voting
instruction to you and you must vote in accordance with the instruction
provided.

By lodging your proxy votes, you confirm to the company that you are in
compliance with Listing Rule 14.11.

CORPORATE REPRESENTATIVES

If a representative of a nominated corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission in accordance with the Notice of Meeting. A
Corporate Representative Form may be obtained from Advanced Share
Registry.

SIGNING INSTRUCTIONS ON THE PROXY FORM

Individual:

Where the holding is in one name, the security holder must sign.

Joint Holding:

Where the holding is in more than one name, all of the security holders should
sign.

Power of Attorney:

If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or 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 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.

LODGE YOUR PROXY FORM

This Proxy Form (and any power of attorney under which it is
signed) must be received at an address given below by 10:00am
(WST) on 15 January 2022, being not later than 48 hours before the
commencement of the Meeting. Proxy Forms received after that
time will not be valid for the scheduled Meeting.

<%  ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login

24« BY MAIL
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909

& BYFAX
+61 8 6370 4203

@ BYEMAIL
admin@advancedshare.com.au

Q@ INPERSON
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009

t, ALLENQUIRIES TO
Telephone: +61 8 9389 8033



