AMANI GOLD LIMITED
ACN 113 517 203

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 2 pm (WST)
DATE: Tuesday, 29 November 2022
PLACE: Level 2

7 Havelock Street
WEST PERTH WA 6005

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 accountant, solicitor or other professional adviser
prior to voting.

Should you wish to discuss any matter please do not hesitate to contact the Company on
1300 258 9869.




AMANI GOLD LIMITED
ACN 113 517 203

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting of Shareholders of Amani Gold Limited
(Company) will be held at Level 2, 7 Havelock Street, West Perth, Western Australia on Tuesday, 29
November 2022 at 2pm (WST) (Meeting).

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

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 as Shareholders

on Sunday, 27 November 2022 at 2.00pm (WST).

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Section
11.

AGENDA

1. Financial Statements and Reports

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

2. Resolution 1 — Adoption of Remuneration Report

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

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

Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Exclusion:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:

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

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

However, a person (the voter) 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:



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

or
(b) the voter is the Chair and the appointment of the Chair as proxy:

(i) does not specify the way the proxy is to vote on this Resolution; and

(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected

directly or indirectly with the remuneration of a member of the Key Management Personnel.

Resolution 2 — Election of director — Mr Burt Li

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

“That, Mr Burt Li, a Director who was appointed as an additional Director on 5 April 2022,
retires as a Director in accordance with clause 11.12 of the Constitution and Listing Rule
14.4, and being eligible, is elected as a Director of the Company.”

Resolution 3 — Re-election of director — Mr Peter Huljich

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

“That, Mr Peter Huljich, a Director who retires as a Director by rotation in accordance with
clause 11.3 of the Constitution and Listing Rule 14.4, and being eligible and having offered
himself for re-election, is re-elected as a Director of the Company.”

Resolution 4 — Ratification of issue of Shares under Listing
Rule 7.1 capacity

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

"That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders approve
and ratify the prior issue of 57,877,018 Shares to Sik Lap Chan on the terms and conditions
set out in the Explanatory Memorandum."

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Sik Lap Chan or an
associate of that person.

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

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

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

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



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

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

Resolution 5 — Adoption of new Constitution

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

“That, for the purposes of section 136 of the Corporations Act, the regulations contained in
the document tabled at the Meeting and signed by the Chair for the purposes of
identification (Proposed Constitution), are approved and adopted as the constitution of the
Company in substitution for, and to the exclusion of, the existing Constitution of the
Company, with effect from the passing of this Resolution.”

Resolution 6 — Approval of 10% Placement Capacity

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

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for
the Company to issue up to that number of Equity Securities equal to 10% of the issued
capital of the Company at the time of issue, calculated in accordance with the formula
prescribed in Listing Rule 7.1A.2 and otherwise on the terms and conditions set out in the
Explanatory Memorandum.”

Resolution 7 — Approval of new Employee Securities
Incentive Plan

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

“That, for the purposes of Listing Rule 7.2 Exception 13(b), as an exception to Listing Rule
7.1, and for all other purposes, approval is given for the establishment of the "Employee
Securities Incentive Plan" and the issue of up to a maximum of 1,184,672,056 securities
under that plan on the terms and conditions set out in the Explanatory Memorandum.”

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who is
eligible to participate in the Employee Securities Incentive Plan and their nominees or any associates of those
persons.

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

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

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



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

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

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

Resolution 8 — Approval to issue Performance Rights to Peter
Huljich

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

"That, for the purposes of section 208 of the Corporations Act, Listing Rule 10.11 and for all
other purposes, Shareholders approve and authorise the issue of 300,000,000 Performance
Rights to Peter Huljich (or his nominees) on the terms and conditions in the Explanatory
Memorandum.”

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Peter Huljich and his
nominees and any other person who will obtain a material benefit as a result of the proposed issue (except a
benefit solely by reason of being a Shareholder), or any associates of those persons.

However, the Company will not disregard a vote cast in favour of this Resolution by:

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

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

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

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

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

10.

Resolution 9 — Approval to issue Performance Rights to
Campbell Smyth

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

"That, for the purposes of section 208 of the Corporations Act, Listing Rule 10.11 and for all
other purposes, Shareholders approve and authorise the issue of 300,000,000 Performance
Rights to Campbell Smyth (or his nominees) on the terms and conditions in the Explanatory
Memorandum.”



Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Campbell Smyth and
his nominees and any other person who will obtain a material benefit as a result of the proposed issue (except
a benefit solely by reason of being a Shareholder), or any associates of those persons.

However, the Company will not disregard a vote cast in favour of this Resolution by:

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

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

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

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

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

11.

Resolution 10 — Approval to issue Performance Rights to
Conrad Karageorge

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, Shareholders approve
and authorise the issue of 300,000,000 Performance Rights to Conrad Karageorge (or his
nominees) on the terms and conditions set out in the Explanatory Memorandum."

Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Conrad Karageorge
and his nominees or a person who will obtain a material benefit as a result of the proposed issue (except a
benefit solely by reason of being a Shareholder) or any associates of those persons.

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

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

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

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

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

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



12. Resolution 11 — Appointment of Auditor
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to ASIC consenting to the resignation of BDO Audit as auditor of the
Company, for the purposes of section 327B(1) of the Corporations Act and for all other
purposes, Hall Chadwick, having been nominated by a Shareholder and consented in writing
to act as auditor of the Company, be appointed as auditor of the Company with effect from
the close of the Meeting."

Dated 28 October 2022

BY ORDER OF THE BOARD

James Bahen
Company Secretary



AMANI GOLD LIMITED
ACN 113 517 203

EXPLANATORY MEMORANDUM

1.

Introduction

This Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted at the Meeting to be held at Level 2, 7
Havelock Street, West Perth, Western Australia on Tuesday, 29 November 2022 at 2:00pm
(WST).

This Explanatory Memorandum should be read in conjunction with, and forms part of, the
accompanying Notice. The purpose of this Explanatory Memorandum is to provide
information to Shareholders in deciding whether or not to pass the Resolutions set out in
the Notice.

A Proxy Form is located at the end of the Explanatory Memorandum.

2.1

2.2

Action to be taken by Shareholders

Shareholders should read the Notice and this Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.
Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time
and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:
J each Shareholder has a right to appoint a proxy;
J the proxy need not be a Shareholder of the Company; and

. a Shareholder who is entitled to cast two (2) or more votes may appoint two (2)
proxies and may specify the proportion or number of votes each proxy is appointed
to exercise. If the member appoints two (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 one-half of the
votes.

Shareholders and their proxies should be aware that:
J if proxy holders vote, they must cast all directed proxies as directed; and

J any directed proxies which are not voted will automatically default to the Chair, who
must vote the proxies as directed.

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.



Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to
contact the Company on 1300 258 985.

Financial Statements and Reports

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

The Company will not provide a hard copy of the Company’s annual financial report to
Shareholders unless specifically requested to do so. The Company’s annual financial report
is available on its website at www.amanigold.com.

4.1

4.2

Resolution 1 — Adoption of Remuneration Report

General

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

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

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask
questions about or make comments on the remuneration report at the annual general
meeting.

Voting consequences

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

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

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



5.1

5.2

Resolution 2 — Election of Director — Mr Burt Li

General

The Board may appoint a person to be a Director of the Company at any time pursuant to
clause 11.11 of the Constitution. As prescribed by clause 11.12 of the Constitution, any
Director appointed in accordance with clause 11.11 automatically retires at the next annual
general meeting and is eligible for re-election by that annual general meeting. Listing Rule
14.4 requires that a director appointed to fill a casual vacancy or as an addition to the
Board must not hold office (without re-election) past the next annual general meeting of
the entity.

Mr Li was appointed as Director on 5 April 2022. Accordingly, Mr Li retires and seeks
election as a Director at the Meeting.

If Resolution 2 is not passed, Mr Li will not be elected as a Director, and will not be able to
continue as a Director of the Company.

Mr. Li is a senior partner at Dentons and head of the Mining and Resources practice. He
advises nearly 100 PRC and foreign mining and resources enterprises on a wide variety of
transactions and PRC-related legal issues including exploration and exploitation of mineral
resources, cross-border investments, merger and acquisitions, and onshore or offshore
listings.

Board recommendation

The Board, other than Mr Li, recommends that Shareholders vote in favour of Resolution 2.

6.1

Resolution 3 — Re-election of Director — Mr Peter Huljich

General

Clause 11.3 of the Constitution requires that at each annual general meeting one third of
the Directors must retire from office and are eligible for re-election (or if the number of
Directors is not a multiple of 3, rounded to the number nearest to one-third). The Directors
to retire are to be those who have been in office for 3 years since their appointment or re-
appointment or who have been longest in office since their appointment or last re-
appointment or, if the Directors have been in office for an equal length of time, by
agreement. This rule does not apply to the Managing Director.

A Director who retires by rotation under clause 11.3 of the Constitution is eligible for re-
election.

In accordance with clause 11.3 of the Constitution, Mr Huljich will retire at the Meeting
and being eligible, seeks re-election as a Director.

Mr Huljich has over 25 years’ experience in the legal, natural resources and banking sectors
with expertise in capital markets, mining, commodities and African related matters. He
holds a Bachelor of Commerce and an LLB from the University of Western Australia and is a
graduate of the Securities Institute of Australia and the AICD Company Directors course.



6.2

Peter Huljich is a Non-Executive Director of ASX listed Kogi Iron Limited (ASX:KFE).

Board recommendation

The Board, other than Mr Huljich, recommends that Shareholders vote in favour of
Resolution 3.

7.1

7.2

7.3

Resolution 4 — Ratification of issue of Shares under Listing
Rule 7.1 capacity

General

The Company and former Managing Director and Chief Executive Officer Sik Lap Chan
agreed to settle outstanding directors’ fees owed to Mr Chan for a cash payment of
US$81,103.50 and the issue of 57,877,018 Shares (at an agreed issue price of $0.002,
representing AU$115,754).

Mr Chan was appointed as a director of the Company on 11 July 2017, was subsequently
appointed to the position of Managing Director and Chief Executive Officer on 1 April 2018
and resigned from this position on 27 August 2020.

The Company completed the issue of Shares to Mr Chan on 31 January 2022 using the
Company’s existing placement capacity under Listing Rule 7.1.

Listing Rule 7.1

Listing Rule 7.1 provides that a company must not (subject to specified exceptions),
without the approval of shareholders, issue or agree to issue during any 12-month period
any equity securities, or other securities with rights to conversion to equity (such as an
option), if the number of those securities exceeds 15% of the number of ordinary securities
on issue at the commencement of that 12-month period.

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

The Company wishes to retain as much flexibility as possible to issue additional equity
securities in the future without having to obtain Shareholder approval for such issues under
Listing Rule 7.1.

Accordingly, Resolution 4 seeks Shareholder ratification of the issue of 57,877,018 Shares
which were issued pursuant to the Company's 15% capacity under Listing Rule 7.1 under and
for the purposes of Listing Rule 7.4.

Information required by Listing Rule 14.1A

If Resolution 4 is passed, the issue of the Shares to Mr Chan will be excluded in calculating
the Company's 15% limit in Listing Rule 7.1, effectively increasing the number of equity



securities it can issue without Shareholder approval over the 12 month period following the
date of issue of the Shares or during the balance of the 12 months from the date of the
Company’s 2021 Annual General Meeting (as applicable).

If Resolution 4 is not passed, the issue of the Shares to Mr Chan will be included in calculating
the Company's 15% limit in Listing Rule 7.1, effectively decreasing the number of equity
securities it can issue without Shareholder approval over the 12 month period following the
date of issue of the Shares or during the balance of the 12 months from the date of the
Company’s 2021 Annual General Meeting (as applicable).

Resolution 4 is an ordinary resolution.

7.4 Information required by Listing Rule 7.5
The following information is provided for the purposes of Listing Rule 7.5:
(a) 57,877,018 Shares were issued to Sik Lap Chan on 31 January 2022 using the
Company's 15% capacity under Listing Rule 7.1.
(b) The Shares were issued to Mr Chan who is not a related party of the Company
(having resigned as a director of the Company on 27 August 2020), a substantial
holder of the Company, a member of the Company's key management personnel,
an adviser to the Company or an associate of any of those persons.
(c) The Shares are fully paid ordinary shares in the capital of the Company and rank
equally in all respects with the Company's existing Shares on issue.
(d) The Shares were issued at an agreed price of $0.002 each.
(e) The Shares were issued for nil cash consideration in lieu of $115,754 owing to Mr
Chan for past directors’ services rendered to the Company. Accordingly, no funds
were raised from the issue of the Shares.
(f) The Shares were not issued pursuant to an agreement.
(g) A voting exclusion statement is included in the Notice.
8. Resolution 5 — Adoption of new Constitution
8.1 General

The current Constitution was adopted on 23 March 2005.

It is proposed that the current Constitution be replaced by a new Constitution that reflects
compliance with current law and enables the Company to better function in accordance
with its constituent documents. The Proposed Constitution has been approved by ASX as
required under the Listing Rules.

Resolution 5 seeks Shareholder approval for the adoption of the Proposed Constitution in
accordance with section 136 of the Corporations Act.



8.2

Resolution 5 is a special resolution and requires approval of 75% of the votes cast by
Shareholders.

A copy of the Proposed Constitution will be sent to any Shareholder upon request and will
also be available for inspection at the registered office of the Company located at Level 2, 7
Havelock Street, West Perth, Western Australia, during normal business hours prior to the
Meeting and at the Meeting.

If Resolution 5 is passed, the Proposed Constitution will become effective from the passing
of the Resolution.

Summary of Proposed Constitution

A Summary of the terms of the Proposed Constitution is set out in Schedule 2.

9.1

9.2

9.3

Resolution 6 - Approval of 10% Placement Capacity

General

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

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval by way
of a special resolution passed at its annual general meeting to increase this 15% limit by an
extra 10% to 25% (7.1A Mandate).

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and has
a market capitalisation of $300,000,000 or less. The Company is an eligible entity for these
purposes. As at the date of this Notice, the Company is an ‘eligible entity’ as it is not included
in the S&P/ASX 300 Index and has a current market capitalisation of $300,000,000 or less.

This Resolution seeks Shareholder approval by way of special resolution for the Company to
have the additional 10% placement capacity provided for in Listing Rule 7.1A to issue Equity
Securities without Shareholder approval.

Technical information required by Listing Rule 14.1A

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

If this Resolution is not passed, the Company will not be able to access the additional 10%
capacity to issue Equity Securities without Shareholder approval under Listing Rule 7.1A, and
will remain subject to the 15% limit on issuing Equity Securities without Shareholder
approval set out in Listing Rule 7.1.

Technical information required by Listing Rule 7.1A

Pursuant to and in accordance with Listing Rule 7.3A, the information below is provided in
relation to this Resolution:



(a)

(b)

(c)

(d)

Period for which the 7.1A Mandate is valid

The 7.1A Mandate will commence on the date of the Meeting and expire on the first
to occur of the following:

(i) the date that is 12 months after the date of this Meeting;
(ii) the time and date of the Company’s next annual general meeting; or
(iii) the time and date of approval by Shareholders of any transaction under

Listing Rule 11.1.2 (a significant change in the nature or scale of activities)
or Listing Rule 11.2 (disposal of the main undertaking).

Minimum Price

Any Equity Securities issued under the 7.1A Mandate must be in an existing quoted
class of Equity Securities and be issued at a minimum price of 75% of the volume
weighted average price of Equity Securities in that class, calculated over the 15
Trading Days on which trades in that class were recorded immediately before:

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

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in
Section 17.3(b)(i), the date on which the Equity Securities are issued.

Use of funds raised under the 7.1A Mandate

The Company may only seek to issue the Equity Securities under the 7.1A Mandate
for cash consideration. The Company intends to use funds raised from issues of
Equity Securities under the 7.1A Mandate towards:

(i) the acquisition of new resources, assets and investments (including
expenses associated with such an acquisition);

(ii) continued exploration expenditure on the Company’s current assets/or
projects;

(iii) the development of the Company’s current business; and

(iv) general working capital.

Risk of Economic and Voting Dilution

Any issue of Equity Securities under the 7.1A Mandate will dilute the interests of
Shareholders who do not receive any Shares under the issue.

If this Resolution is approved by Shareholders and the Company issues the maximum
number of Equity Securities available under the 7.1A Mandate, the economic and
voting dilution of existing Shares would be as shown in the table below.



The table below shows the dilution of existing Shareholders calculated in accordance
with the formula outlined in Listing Rule 7.1A.2, on the basis of the closing market
price of Shares and the number of Equity Securities on issue as at 20 October 2022.

The table also shows the voting dilution impact where the number of Shares on issue
(Variable A in the formula) changes and the economic dilution where there are
changes in the issue price of Shares issued under the 7.1A Mandate.

Issue Price
Number of Shares on Issue Shares issued 0.0005 0.001 0.0015
(Variable A in Listing Rule —10% voting 50%
7.1A.2) dilution decrease Issue Price 50% increase
Funds Raised
Current 23,693,441,125 2,369,344,113 $1,184,672 $2,369,344 $3,554,016
0,

.506 35,540,161,688 3,554,016,169 $1,777,008 $3,554,016 $5,331,024
increase
100% $2,369,344 $4,738,688 $7,108,032
. 47,386,882,250 4,738,688,225
increase

The table above uses the following assumptions:

There are currently 23,693,441,125 Shares on issue.

The issue price set out above is the closing market price of Shares as at 20
October 2022.

The Company issues the maximum possible number of Equity Securities
under the 7.1A Mandate.

The issue of Equity Securities under the 7.1A Mandate consists only of
Shares. It is assumed that no Options are exercised into Shares before the
date of the Equity Securities. If the issue of Equity Securities includes quoted
Options, it is assumed that those quoted Options are exercised into Shares
for the purpose of calculating the voting dilution effect on existing
Shareholders.

The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

This table does not set out any dilution pursuant to approvals under Listing
Rule 7.1 unless otherwise disclosed.

The 10% voting dilution reflects the aggregate percentage dilution against
the issued share capital at the time of issue. This is why the voting dilution
is shown in each example as 10%.



(e)

(f)

(8)

8. The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 7.1A Mandate,
based on that Shareholder’s holding at the date of the Meeting.

Shareholders should note that there is a risk that:

(i) the market price for the Company’s Shares may be significantly lower on the
issue date than on the date of the Meeting; and

(ii) the Shares may be issued at a price that is at a discount to the market price
for those Shares on the date of issue.

Allocation policy under the 7.1A Mandate

The recipients of the Equity Securities to be issued under the 7.1A Mandate have not
yet been determined. However, the recipients of Equity Securities could consist of
current Shareholders or new investors (or both), none of whom will be related
parties of the Company.

The Company will determine the recipients at the time of the issue under the 7.1A
Mandate, having regard to the following factors:

(i) the purpose of the issue;

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

(iii) the effect of the issue of the Equity Securities on the control of the
Company;
(iv) the circumstances of the Company, including, but not limited to, the

financial position and solvency of the Company;
(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if applicable).
Previous approval under Listing Rule 7.1A
The Company previously obtained approval from its Shareholders pursuant to Listing
Rule 7.1A at its annual general meeting held on 16 November 2021 (Previous
Approval).
No Equity Securities have been issued pursuant to the Previous Approval during the
12-month period preceding the date of the Meeting, being on and from 16
November 2021.

Voting Exclusion Statement

As at the date of this Notice, the Company is not proposing to make an issue of Equity
Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement is not
included in this Notice.



10.

10.1

Resolution 7 — Adoption of Employee Securities Incentive
Plan

General

The Company considers that it is desirable to establish a securities incentive plan pursuant
to which the Company can issue Securities to eligible Directors, employees and consultants
in order to attract, motivate and retain such persons and to provide them with an incentive
to deliver growth and value to all Shareholders.

Accordingly, Resolution 7 seeks Shareholder approval for the adoption of the Employee
Incentive Securities Plan (Plan) in accordance with Listing Rule 7.2 Exception 13. The terms
of the Plan are consistent with the new Division 1A in Part 7.12 of the Corporations Act
introduced by the Treasury Laws Amendment (Cost of Living Support and Other Measures)
Act 2022, which takes effect from 1 October 2022.

Under the Plan, the Board may offer to eligible persons the opportunity to subscribe for
such number of Securities in the Company as the Board may decide and on the terms set
out in the rules of the Plan, a summary of which is set out in Schedule 1.

In addition, a copy of the Plan is available for review by Shareholders at the registered
office of the Company until the date of the Meeting. A copy of the Plan can also be sent to
Shareholders upon request to the Company Secretary. Shareholders are invited to contact
the Company if they have any queries or concerns.

A summary of Listing Rule 7.1 is provided in Section 9.1.

Listing Rule 7.2, Exception 13 provides an exception to Listing Rule 7.1 by which equity
securities issued under an employee incentive scheme are exempt for a period of three
years from the date on which shareholders approve the issue of equity securities under the
scheme as an exception to Listing Rule 7.1.

If Resolution 7 is passed, the Company will be able to issue Securities under the Plan to
eligible participants over a period of three years without impacting on the Company's
ability to issue up to 15% of its total ordinary securities without Shareholder approval in
any 12 month period.

If Resolution 7 is not passed, the Company will not be able to adopt the Plan and, instead,

any issues of Securities will be made either with Shareholder approval under Listing Rules

7.1 and 7.1A or, in default of Shareholder approval, pursuant to the Company’s placement
capacity under either or both Listing Rules 7.1 and 7.1A.

No Securities have been issued under the current Plan as it is a new employee incentive
plan and has not previously been approved by Shareholders.

The maximum number of Securities that the Company proposes to issue under the Plan
following Shareholder approval of the adoption of the Plan is 1,184,672,056 Securities. It is
not envisaged that the maximum number of Securities for which approval is sought will be
issued immediately.



Prior Shareholder approval will be required under Listing Rule 10.14 before any Director or
associate of a Director can participate in the Plan.

Pursuant to the Listing Rules, Shareholders must re-approve the Plan and all unissued
Securities issuable pursuant thereto every three years.

A voting exclusion statement is included in the Notice.

Resolution 7 is an ordinary resolution.

11.

11.1

11.2

Resolutions 8 and 9 — Approval to grant incentive securities
to the Directors

General

The Company has agreed, subject to obtaining Shareholder approval, to grant a total of
600,000,000 Performance Rights (comprising 300,000,000 Class A Performance Rights and
300,000,000 Class B Performance Rights) to Directors Mr Peter Huljich and Mr Campbell
Smyth.

The Performance Rights are to be issued to Messrs Huljich and Smyth for nil cash
consideration as incentive based remuneration in connection with their roles as Directors.
The Board considers that the incentives provided to Messrs Huljich and Smyth represented
by the grant of the Performance Rights is a cost effective and efficient way for the
Company to appropriately incentivise and reward each of their performance and to assist
with retaining and motivating them in their current roles, as opposed to alternative forms
of incentive such as the payment of cash compensation.

Shareholder approval for the issue of Performance Rights to Messrs Huljich and Smyth is
being sought for the purposes of section 208 of the Corporations Act and Listing Rule
10.11. Approval pursuant to Listing Rule 7.1 is not required in order to issue such
Performance Rights as approval is being obtained under Listing Rule 10.11. Accordingly,
the issue of Performance Rights to Messrs Huljich and Smyth will not be included in the
15% calculation of the Company’s annual placement capacity pursuant to Listing Rule 7.1.

Resolutions 8 and 9 are ordinary resolutions.
Chapter 2E of the Corporations Act

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

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

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

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

The issue of Performance Rights to Messrs Huljich and Smyth pursuant to Resolutions 8
and 9 constitute the giving of a financial benefit and such persons are related parties of the



11.3

11.4

11.5

Company by virtue of being Directors. It is the view of the Board that the exceptions under
Chapter 2E of the Corporations Act may not apply in the current circumstances.

Accordingly, the Company is seeking Shareholder approval for the purposes of Chapter 2E
of the Corporations Act for the issue of a total of 600,000,000 Performance Rights to
Messrs Huljich and Smyth (or their nominees).

Listing Rule 10.11

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, a
listed company must not issue or agree to issue equity securities to:

(a) a related party;

(b) a person who is, or was at any time in the six months prior to the issue or agreement,
a substantial (30%+) holder in the company;

(c) a person who is, or was at any time in the six months prior to the issue or agreement,
a substantial (10%+) holder in the company and who has nominated a director to
the board of the company pursuant to a relevant agreement which gives them the
right or expectation to do so;

(d) an associate of a person referred to in paragraphs (a) to (c) above; or

(e) a person whose relationship with the company or a person referred to in a Listing
Rules 10.11.1to 10.11.4 is such that, in ASX's opinion, the issue or agreement should
be approved by its shareholders,

unless it obtains the approval of its shareholders.

The grant of Performance Rights to Messrs Huljich and Smyth falls within Listing Rule
10.11.1 and does not fall within any of the exceptions in Listing Rule 10.12. It therefore
requires Shareholder approval pursuant to Listing Rule 10.11.

Listing Rule 14.1A

Resolutions 8 and 9 seek the required Shareholder approval to grant Performance Rights to
Messrs Huljich and Smyth under and for the purposes of Listing Rule 10.11. If Resolutions 8
and 9 are passed, the Company will issue a total of 600,000,000 Performance Rights to
Messrs Huljich and Smyth. If Resolutions 8 and 9 are not passed, the Company will not
issue the Performance Rights to the Directors and may need seek alternative means of
remunerating and incentivising these Directors.

Board Recommendation

Given the material personal interest of Messrs Huljich and Smyth in Resolutions 8 and 9
expressly relevant to them, and in the interests of good corporate practice consistent with
ASIC Regulatory Guide 76 (Table 2) for directors to avoid making a recommendation on
resolutions about each other’s remuneration (as there may be a conflict of interest), the
Board does not consider it appropriate to give a recommendation on Resolutions 8 and 9.



11.6

Technical information required by Listing Rule 10.13 and section 219 of the
Corporations Act

The following information is provided for the purposes of section 219 of the Corporations
Act and Listing Rule 10.13:

(a)

(b)

(c)

(d)

(e)

(f)

(8)

(h)

The Performance Rights will be issued to Peter Huljich and Campbell Smyth (or their
nominees).

Approval is required to grant the Performance Rights to Messrs Huljich and Smyth
as they fall within Listing Rule 10.11.1 by virtue of being Directors.

The maximum number of Equity Securities the Company may issue:

(i) to Mr Huljich under Resolution 8 is 300,000,000 Performance Rights
(comprising 150,000,000 Class A Performance Rights and 150,000,000 Class
B Performance Rights); and

(ii) to Mr Smyth under Resolution 9 is 300,000,000 Performance Rights
(comprising 150,000,000 Class A Performance Rights and 150,000,000 Class
B Performance Rights).

The Performance Rights are to be issued on the terms and conditions in Schedule 3.
Shares issued on exercise of the Performance Rights will be fully paid ordinary shares
in the capital of the Company and will rank equally in all respects with the Company's
existing Shares on issue.

The Performance Rights may be issued no later than one month 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 Performance Rights will be issued for nil cash consideration as they are being
issued to Messrs Huljich and Smyth as incentive-based remuneration in connection
with their respective roles as Non-Executive Directors. Accordingly, no funds will be
raised from the issue of the Performance Rights.

The interests of Messrs Huljich and Smyth in the securities of the Company as at the
date of this Notice are set out in the table below:

Name Position Shares Options Performance
Rights
Peter Huljich Non-Executive | 110,800,000 | 35,000,000 200,000,000
Director
Campbell Non-Executive | 191,847,737 | 142,500,000 | 200,000,000
Smyth Director

The remuneration from the Company to each of Messrs Huljich and Smyth for the
prior financial year and their proposed remuneration for the current financial year
are set out below:

Name Current Financial Year | Prior Financial Year
(ending 30 June 2023) (ending 30 June 2022)




(i)

(i)

(k)

(1)

(m)

(n)

Peter Huljich $59,500 $323,750!

Campbell Smyth $59,500 $323,750°?

Notes:

1.  Mr Huljich was appointed as a non-executive director on the 27 May 2021. During the year
Mr. Huljich was issued 300,000,000 performance rights valued at $505,000. The value of the
performance rights (including the performance rights issued in previous year) is recognised
over the vesting period and the total charge to the profit or loss account for the reporting
period was $264,250 for all performance rights.

2. Mr Smyth was appointed as a non-executive director on the 27 May 2021. During the year
Mr. Smyth was issued 300,000,000 performance rights valued at $505,000. The value of the
performance rights (including the performance rights issued in previous year) is recognised
over the vesting period and the total charge to the profit or loss account for the reporting
period was $264,250 for all performance rights.

The value of the Performance Rights to be issued to Messrs Huljich and Smyth and
the valuation methodology are set out in Schedule 4.

The Performance Rights to be issued to Messrs Huljich and Smyth are not being
issued pursuant to an agreement.

If the Performance Rights to be issued to Messrs Huljich and Smyth vest and are
exercised into Shares, a total of 600,000,000 Shares would be allotted and issued.
This will increase the number of Shares on issue from 23,693,441,125 to
24,293,441,125 (assuming that no other Options or Performance Rights are
exercised and no other Shares are issued) with the effect that the shareholding of
existing Shareholders would be diluted by an aggregate of 2.46% (on an undiluted
basis).

The trading history of the Shares on ASX in the twelve months before the date of
this Notice is set out below:

Price Date
Highest $0.003 3 November 2021
Lowest $0.001 7 October 2022
Last $0.001 20 October 2022

If all Performance Rights to be issued to Messrs Huljich and Smyth under Resolutions
8 and 9 vest and are exercised into Shares, and no other Shares were issued by the
Company, they would hold 1.69% and 2.02% respectively of the issued capital of the
Company (on an undiluted basis).

In respect of Resolutions 8 and 9:

(iii) the primary purpose of the issue of Performance Rights is to motivate and
reward each of Messrs Huljich and Smyth and to provide additional
remuneration to them for their ongoing commitment and contribution to
the Company in their respective roles as Non-Executive Directors, whilst



(0)

(p)

(iv)

(vi)

allowing the Company to maintain a greater portion of its cash reserves for
its operations;

the Board (other than Mr Huljich and Mr Smyth in respect of the relevant
Resolution that they have an interest in) considered the experience and
reputation of Messrs Huljich and Smyth within the industry, their roles, the
current market price of Shares and current market practices when
determining the number of Performance Rights to be issued to them;

the Board (other than Mr Huljich and Mr Smyth in respect of the relevant
Resolution that they have an interest in) does not consider there are any
significant opportunity costs to the Company in issuing Performance Rights
to Messrs Huljich and Smyth; and

the Board (other than Mr Huljich and Mr Smyth in respect of the relevant
Resolution that they have an interest in) have considered the proposed
issues of Performance Rights to Messrs Huljich and Smyth, and consider the
issues to be appropriate and reasonable because it:

A. provides a competitive remuneration package relative to the
Company’s peers and assists in retaining talent with the Company;

B. provides a strategic and value-based rewards for each Director;

C. preserves the Company’s cash resources (compared with other cash
based forms of remuneration);

D. further aligns each Director’s interests with the interests of
Shareholders; and

E. incentivises each Director over the longer term so as to derive value
from those Performance Rights.

The Board is not aware of any other information that would be reasonably required
by Shareholders to allow them to make a decision whether it is in the best interests
of the Company to pass these Resolutions.

A voting exclusion statement is included in this Notice.

12.

Resolution 10 — Approval to issue Performance Rights to
Conrad Karageorge

The Company is proposing to issue 300,000,000 Performance Rights (comprising
150,000,000 Class A Performance Rights and 150,000,000 Class B Performance Rights) to
Chief Executive Officer Conrad Karageorge.

The primary purpose of the issue of the Performance Rights is to motivate and reward

Mr Karageorge and to provide additional remuneration to Mr Karageorge for his ongoing
commitment and contribution to the Company in his role as Chief Executive Officer, whilst
allowing the Company to maintain a greater portion of its cash reserves for its operations.

A summary of Listing Rule 7.1 is provided in Section 9.1.



Resolution 10 seeks the required Shareholder approval to issue the Performance Rights
under and for the purposes of Listing Rule 7.1.

If Resolution 10 is passed, the Company will be able to proceed with the issue of the
Performance Rights to Mr Karageorge. In addition the issue of the Performance Rights will
be excluded from the calculation of the number of equity securities that the Company can
issue without Shareholder approval under Listing Rule 7.1.

If Resolution 10 is not passed then the Company will not be able to proceed with the issue
of the Performance Rights to Mr Karageorge and may need to seek alternative means of
remunerating and incentivising him.

Resolution 10 is an ordinary resolution.

12.1 Information required by Listing Rule 7.3

The following information is provided for the purposes of Listing Rule 7.3:

(a) The Performance Rights will be issued to Conrad Karageorge (or his nominees).

(b) The maximum number of Performance Rights the Company may issue under
Resolution 10 is 300,000,000 Performance Rights (comprising 150,000,000 Class A
Performance Rights and 150,000,000 Class B Performance Rights).

(c) Full terms and conditions of the Performance Rights are set out in Schedule 3.
Shares issued on exercise of the Performance Rights will be fully paid ordinary
shares in the capital of the Company and will rank equally in all respects with the
Company's existing Shares on issue.

(d) The Performance Rights may be issued no later than three months after the date
of the Meeting (or such later date to the extent permitted by an ASX waiver or
modification of the Listing Rules).

(e) The Performance Rights will be issued for nil cash consideration as they are being
issued to Mr Karageorge as incentive-based remuneration in connection with his
role as Chief Executive Officer. Accordingly, no funds will be raised from the issue
of the Performance Rights.

(f) The Performance Rights to be issued to Mr Karageorge are not being issued
pursuant to an agreement.

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

13. Resolutionll — Appointment of Auditor

BDO Audit, the Company’s current auditor, has given notice of its intention to resign as
auditor of the Company to ASIC in accordance with section 329(5) of the Corporations Act.

Upon receipt of ASIC’s consent to their resignation, BDO Audit has advised that it will
submit a notice of resignation to the Company in accordance with section 329(5) of the
Corporations Act, such resignation to take effect from the date of the Meeting.



In accordance with section 328B(1) of the Corporations Act, the Company has sought and
obtained a nomination from a Shareholder for Hall Chadwick to be appointed as the
Company’s auditor. A copy of this nomination is attached to this Notice as Annexure A.

Hall Chadwick has given its written consent to act as the Company’s auditor in accordance
with section 328A(1) of the Corporations Act, subject to Shareholder approval and the
resignation of BDO Audit.

If Resolution 11 is passed, the appointment of Hall Chadwick as the Company’s auditor will
take effect at the close of the Meeting.

14.

Definitions
S means Australian Dollars.
7.1A Mandate has the meaning given to that term in Section 9.1.

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian
Securities Exchange operated by ASX.

ASX Settlement has the meaning given to that term in Section 8.214(e).
BDO Audit means BDO Audit (SA) Pty Ltd.

Board means the board of Directors.

Chair means the chair of this Meeting.

Class A Performance Right and Class B Performance Right mean performance right issued
on the terms and conditions in Schedule 3.

Company means Amani Gold Limited (ACN 113 517 203).
Constitution means the constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.

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

Explanatory Memorandum means the explanatory memorandum attached to the Notice.
Hall Chadwick means Hall Chadwick WA Audit Pty Ltd.

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

Listing Rules means the listing rules of ASX.
Meeting means the meeting convened by the Notice.
Notice or Notice of Meeting means this notice of meeting.

Option means an option to acquire a Share.



Performance Right means the right to acquire a Share subject to applicable performance
milestones being reached and, if appliable, such right being exercised.

Plan has the meaning given in Section 10.1.
Previous Approval has the meaning given in Section 9.3(f).

Proposed Constitution means the articles contained in the printed document produced at
the Meeting and signed by the Chair for identification purposes.

Proxy Form means the proxy form attached to the Notice.

Remuneration Report means the remuneration report set out in the Directors’ report
section of the Company’s annual financial report for the year ended 30 June 2022.

Resolution means a resolution contained in this Notice.

Section means a section contained in this Explanatory Memorandum.
Security means a Share, Option or Performance Right.

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

Spill Meeting has the meaning given in Section 4.2.

Spill Resolution has the meaning given in Section 4.2.

Voter has the meaning given in Section 2(b).

WST means Western Standard Time, being the time in Perth, Australia.

In this Notice, words importing the singular include the plural and vice versa.



Schedule 1 - Summary of Employee Incentive Securities Plan

Summary of the Plan and terms on which offers may be made:

1.

Eligible Participant
"Eligible Participant" means an employee or officer of, or a person who provides services to,
the Company or an associated body corporate of the Company, or such other person who has

been determined by the Board to be eligible to participate in the Plan from time to time.

The Company will seek Shareholder approval for Director and their associates participation in
accordance with Listing Rule 10.14.

Purpose

The purpose of the Plan is to:

(a) assist in the reward, retention and motivation of Eligible Participants;
(b) link the reward of Eligible Participants to Shareholder value creation; and
(c) align the interests of Eligible Participants with shareholders of the Group (being the

Company and each of its Associated Bodies Corporate), by providing an opportunity
to Eligible Participants to receive an equity interest in the Company in the form of
Securities.

Plan administration

The Plan will be administered by the Board. The Board may exercise any power or discretion
conferred on it by the Plan rules in its sole and absolute discretion. The Board may delegate its
powers and discretion.

Eligibility, invitation and application

The Board may from time to time determine that an Eligible Participant may participate in the
Plan and make an invitation to that Eligible Participant to apply for Securities on such terms and
conditions as the Board decides.

On receipt of an Invitation, an Eligible Participant may apply for the Securities the subject of the
invitation by sending a completed application form to the Company. The Board may accept an
application from an Eligible Participant in whole or in part.

If an Eligible Participant is permitted in the invitation, the Eligible Participant may subject to
compliance with applicable law and by notice in writing to the Board, nominate a party in
whose favour the Eligible Participant wishes to renounce the invitation.

Grant of Securities

The Company will, to the extent that it has accepted a duly completed application, grant the
Participant the relevant number of Securities, subject to the terms and conditions set out in the

invitation, the Plan rules and any ancillary documentation required.

Terms of Convertible Securities



10.

Each "Convertible Security" represents a right to acquire one or more Shares (for example,
under an option or performance right), subject to the terms and conditions of the Plan.

Prior to a Convertible Security being exercised a Participant does not have any interest (legal,
equitable or otherwise) in any Share the subject of the Convertible Security by virtue of holding
the Convertible Security. A Participant may not sell, assign, transfer, grant a security interest
over or otherwise deal with a Convertible Security that has been granted to them unless
otherwise determined by the Board. A Participant must not enter into any arrangement for the
purpose of hedging their economic exposure to a Convertible Security that has been granted to
them.

Vesting of Convertible Securities

Any vesting conditions applicable to the grant of Convertible Securities will be described in the
invitation. If all the vesting conditions are satisfied and/or otherwise waived by the Board, a
vesting notice will be sent to the Participant by the Company informing them that the relevant
Convertible Securities have vested. Unless and until the vesting notice is issued by the
Company, the Convertible Securities will not be considered to have vested. For the avoidance
of doubt, if the vesting conditions relevant to a Convertible Security are not satisfied and/or
otherwise waived by the Board, that Convertible Security will lapse.

Exercise of Convertible Securities and cashless exercise

To exercise a Convertible Security, the Participant must deliver a signed notice of exercise and,
subject to a cashless exercise of Convertible Securities (see below), pay the exercise price (if
any) to or as directed by the Company, at any time following vesting of the Convertible Security
(if subject to vesting conditions) and prior to the expiry date as set out in the invitation or
vesting notice or otherwise by the method specified in the invitation.

An invitation may specify that at the time of exercise of the Convertible Securities, the
Participant may elect not to be required to provide payment of the exercise price for the
number of Convertible Securities specified in a notice of exercise, but that on exercise of those
Convertible Securities the Company will transfer or issue to the Participant that number of
Shares equal in value to the positive difference between the Market Value of the Shares at the
time of exercise and the exercise price that would otherwise be payable to exercise those
Convertible Securities.

Market Value means, at any given date, the volume weighted average price per Share traded
on the ASX over the 5 trading days immediately preceding that given date, unless otherwise
specified in an invitation.

A Convertible Security may not be exercised unless and until that Convertible Security has
vested in accordance with the Plan rules, or such earlier date as set out in the Plan rules.

Delivery of Shares on exercise of Convertible Securities

In accordance with the method and timing specified in the invitation or otherwise as soon as
practicable after the valid exercise of a Convertible Security by a Participant, the Company will
issue or cause to be transferred to that Participant the number of Shares to which the
Participant is entitled under the Plan rules and issue a substitute certificate for any remaining
unexercised Convertible Securities held by that Participant.

Forfeiture of Convertible Securities



11.

12,

13.

Where a Participant who holds Convertible Securities ceases to be an Eligible Participant or
becomes insolvent, all unvested Convertible Securities will automatically be forfeited by the
Participant, unless the Board otherwise determines in its discretion to permit some or all of the
Convertible Securities to vest.

Where the Board determines that a Participant has acted fraudulently or dishonestly;
committed an act which has brought the Company, the Group or any entity within the Group
into disrepute, or wilfully breached his or her duties to the Group or where a Participant is
convicted of an offence in connection with the affairs of the Group; or has a judgment entered
against him or her in any civil proceedings in respect of the contravention by the Participant of
his or her duties at law, in equity or under statute, in his or her capacity as an employee,
consultant or officer of the Group, the Board may in its discretion deem all unvested
Convertible Securities held by that Participant to have been forfeited.

Unless the Board otherwise determines, or as otherwise set out in the Plan rules:

(a) any Convertible Securities which have not yet vested will be forfeited immediately on
the date that the Board determines (acting reasonably and in good faith) that any
applicable vesting conditions have not been met or cannot be met by the relevant
date; and

(b) any Convertible Securities which have not yet vested will be automatically forfeited
on the expiry date specified in the invitation or vesting notice.

Change of control

If a change of control event occurs in relation to the Company, or the Board determines that
such an event is likely to occur, the Board may in its discretion determine the manner in which
any or all of the Participant's Convertible Securities will be dealt with, including, without
limitation, in a manner that allows the Participant to participate in and/or benefit from any
transaction arising from or in connection with the change of control event provided that, in
respect of Convertible Securities, the maximum number of Convertible Securities (that have not
yet been exercised) that the Board may determine will vest and be exercisable into Shares
under this Rule is that number of Convertible Securities that is equal to 10% of the Shares on
issue immediately following vesting under this Rule, which as far as practicable will be allocated
between holders on a pro-rata basis on the basis of their holdings of Convertible Securities on
the date of determination of vesting.

Rights attaching to Plan Shares

All Shares issued or transferred under the Plan, or issued or transferred to a Participant upon
the valid exercise of a Convertible Security, (Plan Shares) will rank equally in all respects with
the Shares of the same class. A Participant will be entitled to any dividends declared and
distributed by the Company on the Plan Shares and may participate in any dividend
reinvestment plan operated by the Company in respect of Plan Shares. A Participant may
exercise any voting rights attaching to Plan Shares.

Disposal restrictions on Plan Shares
If the invitation provides that any Plan Shares are subject to any restrictions as to the disposal
or other dealing by a Participant for a period, the Board may implement any procedure it

deems appropriate to ensure the compliance by the Participant with this restriction.

For so long as a Plan Share is subject to any disposal restrictions under the Plan, the Participant
will not:



14.

15.

16.

(a) transfer, encumber or otherwise dispose of, or have a security interest granted over
that Plan Share; or

(b) take any action or permit another person to take any action to remove or circumvent
the disposal restrictions without the express written consent of the Company.

Adjustment of Convertible Securities

If there is a reorganisation of the issued share capital of the Company (including any
subdivision, consolidation, reduction, return or cancellation of such issued capital of the
Company), the rights of each Participant holding Convertible Securities will be changed to the
extent necessary to comply with the Listing Rules applicable to a reorganisation of capital at the
time of the reorganisation.

If Shares are issued by the Company by way of bonus issue (other than an issue in lieu of
dividends or by way of dividend reinvestment), the holder of Convertible Securities is entitled,
upon exercise of the Convertible Securities, to receive an issue of as many additional Shares as
would have been issued to the holder if the holder held Shares equal in number to the Shares
in respect of which the Convertible Securities are exercised.

Unless otherwise determined by the Board, a holder of Convertible Securities does not have
the right to participate in a pro rata issue of Shares made by the Company or sell renounceable
rights.

Participation in new issues

There are no participation rights or entitlements inherent in the Convertible Securities and
holders are not entitled to participate in any new issue of Shares of the Company during the
currency of the Convertible Securities without exercising the Convertible Securities.

Compliance with applicable law

No Security may be offered, grated, vested or exercised if to do so would contravene any
applicable law. In particular, the Company must have reasonable grounds to believe, when
making an invitation, that the total number of Plan Shares that may be issued upon exercise of
Convertible Securities offer when aggregated with the number of Shares issued or that may be
issued as a result of offers made at any time during the previous three year period under:

(a) an employee incentive scheme of the Company covered by Division 1A of Part 7.12 of
the Corporations Act; or

(b) an ASIC exempt arrangement of a similar kind to an employee incentive scheme,

(c) but disregarding any offer made or securities issued in the capital of the Company by
way of or as a result of:

(i) an offer for no monetary consideration;

(ii) an offer to a person situated at the time of receipt of the offer outside
Australia;

(iii) an offer that did not need disclosure to investors because of section 708 of

the Corporations Act (exempts the requirement for a disclosure document
for the issue of securities in certain circumstances to investors who are
deemed to have sufficient investment knowledge to make informed
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decisions, including professional investors, sophisticated investors and
senior managers of the Company); or

(iv) an offer made under a disclosure document,

would not exceed 5% (or such other maximum permitted under any applicable law) of the total
number of Shares on issue at the date of the invitation.

Maximum number of Securities

The Company will not make an invitation under the Plan if the number of Plan Shares that may
be issued, or acquired upon exercise of Convertible Securities offered under an invitation, when
aggregated with the number of Shares issued or that may be issued as a result of all invitations
under the Plan, will exceed 15% of the total number of issued Shares at the date of the
invitation.

Amendment of Plan

Subject to the following paragraph, the Board may at any time amend any provisions of the
Plan rules, including (without limitation) the terms and conditions upon which any Securities
have been granted under the Plan and determine that any amendments to the Plan rules be
given retrospective effect, immediate effect or future effect.

No amendment to any provision of the Plan rules may be made if the amendment materially
reduces the rights of any Participant as they existed before the date of the amendment, other
than an amendment introduced primarily for the purpose of complying with legislation or to
correct manifest error or mistake, amongst other things, or is agreed to in writing by all
Participants.

Plan duration

The Plan continues in operation until the Board decides to end it. The Board may from time to
time suspend the operation of the Plan for a fixed period or indefinitely, and may end any
suspension. If the Plan is terminated or suspended for any reason, that termination or
suspension must not prejudice the accrued rights of the Participants.

If a Participant and the Company (acting by the Board) agree in writing that some or all of the
Securities granted to that Participant are to be cancelled on a specified date or on the
occurrence of a particular event, then those Securities may be cancelled in the manner agreed
between the Company and the Participant.

Income Tax Assessment Act

The Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth)
applies (subject to the conditions in that Act).



Schedule 2 - Summary of Proposed Constitution

In summary, the Proposed Constitution Includes provisions to the following effect:

(a)

(c)

(d)

(e)

(f)

Shares

The issue of shares and options by the Company is under the control of the Directors, subject to
the Corporations Act, Listing Rules and any rights attached to any special class of shares.

Preference Shares

The Corporations Act requires certain rights of preference shares to be either set out in the
Company's constitution or approved in general meeting by special resolution before preference
shares are issued.

The Proposed Constitution sets out a framework of rights for preference share issues from
which the Board can determine to allot and issue preference shares, without the need to obtain
further shareholder approval every time an allotment of preference shares is proposed. The
Proposed Constitution contains the framework as well as specific rights of preference shares as
to the repayment of capital, requirements for redemption (if the preference shares are
redeemable), participation in surplus assets and profits, voting rights and priority of payment of
capital and dividends. Other specific terms, including the dividend amount, the redemption
date (if applicable) and redemption amount (if applicable), would be set by the issuing
resolution of the Directors.

Reductions of Capital

The Proposed Constitution is consistent with the Corporations Act requirements which must be
satisfied by the Company in undertaking an alteration of capital.

Liens

If the Company issues partly paid shares and a call made on those shares is unpaid, the
Company will have a lien over the shares on which the call is unpaid. The lien may be enforced
by a sale of those shares.

Transfer of Shares

The Company may participate in any clearing and settlement facility provided under the
Corporations Act, the Listing Rules and the ASX Settlement Pty Ltd (ASX Settlement) Operating
Rules. Transfers through ASX Settlement are effected electronically in ASX Settlement's
Clearing House Electronic Sub register System (CHESS). For the purposes of the Company’s
participation in the CHESS, the Company may issue holding statements in lieu of share
certificates. The Company will not charge any fee for registering a transfer of shares. The
Directors may refuse to register a transfer of shares in the circumstances permitted or required
under the Corporations Act and Listing Rules.

Proportional Takeovers

A proportional takeover bid is one in which the offeror offers only to buy a specified proportion
of each Shareholders' shares.

The Proposed Constitution provides for Shareholder approval of any proportional takeover bid
for the shares. Subject to the Listing Rules and ASX Settlement Operating Rules, the provisions
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(i)

require the Directors to refuse to register any transfer of shares made in acceptance of a
proportional takeover offer until the requisite Shareholder approval has been obtained.

The perceived advantages of including proportional takeover provisions in the Proposed
Constitution are that such provisions may:

(i) enhance the bargaining power of Directors in connection with any potential sale of
the Company;

(ii) improve corporate management by eliminating the possible threat of a hostile
takeover through longer term planning;

(iii) make it easier for Directors to discharge their fiduciary and statutory duties to the
Company and its Shareholders to advise and guide in the event of a proportional bid
occurring; and

(iv) strengthen the position of Shareholders of the Company in the event of a takeover,
assuming the takeover will result in a sharing of wealth between the offeror and
Shareholders, as the more cohesive Shareholders are in determining their response
the stronger they are. A requirement for approval can force Shareholders to actin a
more cohesive manner. Where Shareholders know that a bid will only be successful if
a specified majority of Shareholders accept the offer, they have less to fear by not
tendering to any offer which they think is too low.

The perceived disadvantages of including proportional takeover provisions in the Proposed
Constitution include the following matters:

(i) a vote on approval of a specific bid suffers from a bias in favour of the incumbent
Board;
(ii) the provisions are inconsistent with the principle that a share in a public company

should be transferable without the consent of other Shareholders; and

(iii) a Shareholder may lack a sufficient financial interest in any particular company to
have an incentive to determine whether the proposal is appropriate.

To comply with the Corporations Act, the proportional takeover provisions must be renewed by
Shareholders in general meeting at least every 3 years to remain in place.

Alterations of share capital

Shares may be converted or cancelled with Shareholder approval and the Company’s share
capital may be reduced in accordance with the requirements of the Corporations Act and the
Listing Rules.

Buy Backs

The Company may buy back shares in itself on terms and at such times determined by the
Directors.

Disposal of less than a Marketable Parcel
For the sake of avoiding excessive administration costs, the Proposed Constitution contains

provisions enabling the Company to procure the disposal of shares where the Shareholder
holds less than a marketable parcel of shares within the meaning of the Listing Rules (being a



(i)

(k)

U]

(m)

parcel of shares with a market value of less than $500). To invoke this procedure, the Directors
must first give notice to the relevant Shareholder holding less than a marketable parcel of
shares, who may then elect not to have his or her shares sold by notifying the Directors.

Variation of class rights

Class rights attaching to a particular class of shares may be varied or cancelled with the consent
in writing of holders of 75% of the shares in that class or by a special resolution of the holders
of shares in that class.

Meetings of Shareholders

Directors may call a meeting of Shareholders whenever they think fit. Shareholders may call a
meeting as provided by the Corporations Act. The Proposed Constitution contains provisions
prescribing the content requirements of notices of meetings of Shareholders and all
Shareholders are entitled to a notice of meeting.

A meeting may be held in two or more places linked together by audio-visual communication
devices or by wholly virtually means provided that the technology gives Shareholders as a
whole a reasonable opportunity to participate and is permitted by law. A quorum for a
meeting of Shareholders is 2 eligible voters.

The Company will hold annual general meetings in accordance with the Corporations Act and
the Listing Rules.

Voting of Shareholders

Resolutions of Shareholders will be decided by a show of hands unless a poll is demanded. On
a show of hands each eligible voter present has one vote. On a poll each eligible Shareholder
has one vote for each fully paid share held and a fraction of a vote for each partly paid share
determined by the amount paid up on that share.

Proxies

An eligible Shareholder may appoint a proxy to attend and vote at the meeting on the
Shareholder's behalf. The Proposed Constitution contains provisions specifying the manner of
lodgement of proxy instruments. A Shareholder may appoint an individual or corporation to
act as its representative.

Directors

Unless changed by the Company in general meeting, the minimum number of directors is 3 and
the maximum is 10. The existing directors of the Company may appoint a new Director to fill a
casual vacancy or as an addition to the board. Any such Director must retire at the next
following annual general meeting of the Company (at which meeting he or she may be eligible
for election as director). No Director other than the Managing Director may hold office for
longer than 3 years without submitting himself or herself for re-election.

Powers of Directors

The business of the Company is to be managed by or under the direction of the Directors.

Remuneration of Directors
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The Company may pay non-executive Directors a maximum of the total amount as determined
by the Shareholders in general meeting and such sum must not be paid by way of commission
on, or percentage of, profits or operating revenue.

The remuneration of executive Directors will be subject to the provisions of any contract
between each of them and the Company and may be by way of commission on, or percentage
of, profits of the Company, but will not be by way of commission on, or percentage of,
operating revenue.

Execution of documents

The Proposed Constitution provides for execution of documents by the Company without the
use of the Company’s company seal.

Dividends

Subject to and in accordance with the Corporations Act, the Listing Rules, the rights of any
preference shares and to the rights of the holders of any shares created or raised under any
special arrangement as to dividends, the Directors may from time to time declare dividends to
be paid to the shareholders entitled to dividends. Subject to the rights of any preference
shares and to the rights of the holders of any Shares created or raised under any special
arrangement as to dividends, the dividends as declared shall be payable on all Shares according
to the proportion that the amount paid (not credited) is of the total amounts paid and payable
(excluding amounts credited) in respect of such Shares.

Indemnities and insurance

To the extent permitted by law, the Company indemnifies every person who is, or has been, a
Director or Secretary of the Company against a liability incurred by that person in his or her
capacity as a Director or Secretary provided that the liability does not arise out of conduct
involving a lack of good faith (otherwise referred to as an excluded liability). A similar
indemnity is provided in respect of legal proceedings. The Company may also pay the
premiums on directors' and officers' liability insurance.



SCHEDULE 3 - TERMS AND CONDITIONS OF PERFORMANCE RIGHTS

1. Definitions
In these terms and conditions, unless the context otherwise requires:

ASX means ASX Limited ACN 008 624 691 or, where the context requires, the financial
market operated by it.

Board means the board of directors of the Company.

Business Day means a day (other than a Saturday, Sunday or public holiday) on which banks
are open for general banking business in Perth, Australia.

Change of Control Event has the meaning given in condition 14(b).
Company means Amani Gold Limited ACN 113 517 203.
Corporations Act means the Corporations Act 2001 (Cth).

Expiry Date means 5pm (WST) on the date which is 5 years from the date of issue of a
Performance Right.

Holder means a holder of a Performance Right.

Listing Rules means the official Listing Rules of the ASX as they apply to the Company from
time to time.

Performance Milestone has the meaning given in condition 3.
Performance Right means the right to acquire a Share on these terms and conditions.
Share means a fully paid ordinary share in the capital of the Company.
VWAP means volume weighted average price.
2. Performance Rights

Each Performance Right is a right of the Holder (and/or its nominees) to acquire a Share
subject to these terms and conditions.

3. Performance Milestones

Performance Rights will vest on the achievement of the following milestones:

Name Performance Milestones

Class A The Company receiving a defined JORC 2012 compliant Resource in the
Performance | measured category of not less than 1,000,000 ounces of gold with a
Rights minimum cut off grade of 1g/t at any of the Company’s projects, as

verified by an independent competent person.

Class B The Company completing and releasing a JORC 2012 compliant pre-
Performance | feasibility study for the Company’s Giro Project to the market.
Rights

4, Exercise

Upon the Performance Milestone being satisfied, the Holder may exercise a Performance
Right by delivering a written notice of exercise (Notice of Exercise) to the Company Secretary
at any time prior to the Expiry Date. The Holder is not required to pay a fee in order to
exercise Performance Rights.



10.

11.

12.

13.

14.

Expiry

Any Performance Rights that have not been exercised prior to the Expiry Date will
automatically expire on the Expiry Date.

Transfer
A Performance Right is not transferable.
Entitlements and bonus issues

The holder of a Performance Right will not be entitled to participate in new issues of capital
offered to holders of Shares such as bonus issues and entitlement issues.

Reorganisation of capital

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

Right to receive Notices and attend general meetings

Each Performance Right confers on the Holder the right to receive notices of general
meetings and financial reports and accounts of the Company that are circulated to
Shareholders. A Holder has the right to attend general meetings of the Company.

Voting rights

A Performance Right does not entitle the Holder to vote on any resolutions proposed at a
general meeting of the Company, subject to any voting rights provided under the
Corporations Act or the Listing Rules where such rights cannot be excluded by these terms.

Dividend rights
A Performance Right does not entitle the Holder to any dividends.
Return of capital rights

The Performance Rights do not confer any right to a return of capital, whether in a winding
up, upon a reduction of capital or otherwise.

Rights on winding up

The Performance Rights have no right to participate in the surplus profits or assets of the
Company upon a winding up of the Company.

Change in control

(a)  If prior to the earlier of the conversion or the Expiry Date a Change in Control Event
occurs, then each Performance Right will automatically and immediately convert into a
Share. However, if the number of Shares to be issued as a result of the conversion of
the Performance Rights is in excess of 10% of the total fully diluted share capital of the
Company at the time of the conversion, then the number of Performance Rights to be
converted will be reduced so that the aggregate number of Shares to be issued on
conversion of the Performance Rights is equal to 10% of the entire fully diluted share
capital of the Company.

(b) A Change of Control Event occurs when:
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(i) takeover bid: the occurrence of the offeror under a takeover offer in respect of all
Shares announcing that it has achieved acceptances in respect of more than 50.1%
of shares and that takeover bid has become unconditional; or

(i) scheme of arrangement: the announcement by the Company that the
Shareholders have at a Court-convened meeting of Shareholders voted in favour,
by the necessary majority, of a proposed scheme of arrangement under which all
Company securities are to be either cancelled transferred to a third party, and the
Court, by order, approves the proposed scheme of arrangement.

(c)  The Company must ensure the allocation of shares issued under sub-paragraph (a) is on
a pro rata basis to all Holders in respect of their respective holdings of Performance
Rights and all remaining Performance Rights held by each Holder will remain on issue
until conversion or expiry in accordance with the terms and conditions set out herein.

Timing of issue of Shares on exercise
Within 10 Business Days of receiving an Exercise Notice, the Company will:
(a)  issue the number of Shares required under these terms and conditions in respect of the

number of Performance Rights specified in the Notice of Exercise;

(b) ifrequired, give ASX a notice that complies with section 708A(5) (e) of the Corporations
Act, or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus
prepared in accordance with the Corporations Act and do all such things necessary to
satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale of the
Shares does not require disclosure to investors; and

(c) if admitted to the official list of ASX at the time, apply for official quotation on ASX of
Shares issued pursuant to the exercise of the Performance Rights.
Compliance with law

The conversion of the Performance Rights is subject to compliance at all times with the
Corporations Act and the Listing Rules.

Application to ASX

Performance Rights will not be quoted on ASX. On conversion of Performance Rights into
Shares, the Company will within five (5) Business Days after the conversion, apply for official
guotation on ASX of the Shares issued upon such conversion.

Ranking of Shares

Shares into which the Performance Rights will convert will rank parri passu in all respects
with existing Shares.

Subdivision 83A-C

Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the Performance
Rights.

No other rights

A Performance Right does not give a Holder any rights other than those expressly provided
by these terms and those provided at law where such rights at law cannot be excluded by
these terms.



SCHEDULE 4 — VALUATION OF PERFORMANCE RIGHTS

The indicative value of the incentive securities set out below is the maximum value assuming that all
Performance Milestones will be achieved before the expiry date of such incentive securities. The Black &
Scholes option pricing model and the assumptions set out below have been used to determine the
indicative values of the incentive securities.

Performance Rights:

Assumptions:

Valuation date 20 October 2022
Market price of Shares $0.001

Exercise price Nil

Expiry date 5 years from issue
Risk free interest rate 3.14%

Expected volatility 100%

Indicative values of Performance Rights being issued to Directors:

Indicative value Indicative value of | Indicative value of
per incentive Performance Performance Rights
security Rights to be issued | to be issued to
to Peter Huljich Campbell Smyth
Class A Performance Rights $0.001 $150,000 $150,000
Class B Performance Rights $0.001 $150,000 $150,000
Total Value $300,000 $300,000

Note: The indicative valuations noted above are not necessarily the market prices that the
Performance Rights could be traded at and they are not automatically the market prices for taxation
purposes.



ANNEXURE A - NOTICE OF NOMINATION
12 October 2022

Mr James Bahen

Company Secretary

Amani Gold Limited

Suite 1, 295 Rokeby Road
Subiaco WA Australia 6008

Dear James
Nomination of Hall Chadwick as Auditor

For the purposes of sections 327D and 328B of the Corporations Act, I, Campbell Smyth, a member
of Amani Gold Limited (Company) hereby nominate Hall Chadwick WA Audit Pty Ltd of 283 Rokeby
Rd, Subiaco WA 6008 to become auditor of the Company.

| consent to copies of this notice of nomination being distributed:

(a) to Hall Chadwick WA Audit Pty Ltd;
(b) to the Company’s current auditor BDO Audit (SA) Pty Ltd; and

(c) with the Company’s notice of meeting at which members will be given an opportunity to
vote on the appointment of Hall Chadwick WA Audit Pty Ltd as auditor of the Company,

as required by section 328B(3) of the Corporations Act.
Yours sincerely

/
tr/’/
) //
= =2 (

Campbell Smyth
Non-Executive Director
Amani Gold Limited



LODGE YOUR PROXY APPOINTMENT ONLINE

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

AMANI GOLD

LIMITED (J  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 Amani Gold Limited and entitled to attend and vote hereby:

APPOINT A PROXY

The Chair of OR 2L\ PLEASE NOTE: If you leave the section blank, the Chair
the Meeting 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 Level 2, 7 Havelock Street, West Perth WA
6005 on 29 November 2022 at 2.00pm (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.

STEP 1

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 Resolution 1 (except where I/we
have indicated a different voting intention below) even though this resolution is 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*
Adoption of Remuneration Report
Election of director — Mr Burt Li
Re-election of director — Mr Peter Huljich

Ratification of issue of Shares under Listing Rule 7.1 capacity

1

2

3

q

5  Adoption of new Constitution
6  Approval of 10% Placement Capacity

7  Approval of new Employee Securities Incentive Plan

8  Approval to issue Performance Rights to Peter Huljich

9  Approval to issue Performance Rights to Campbell Smyth

10 Approval to issue Performance Rights to Conrad Karageorge

11 Appointment of Auditor

* 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
inthe 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 Resolution 1, by marking the
appropriate box. If you do not, your proxy will not be able to exercise your vote
for Resolution 1.

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 2.00pm
(WST) on 27 November 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

I¥4{ BY MAIL
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909

& BYFAX
+61 8 6370 4203
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admin@advancedshare.com.au
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Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009
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