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Bellevue Gold Limited
ACN 110 439 686
(Company)

Notice of Annual General Meeting

Notice is given that the annual general meeting of Bellevue Gold Limited will be held at
Intercontinental Perth City Centre, 815 Hay Street, Perth, Western Australia 6000 on Thursday, 23
November 2023 at 10.00am (WST) (Meeting).

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

Terms and abbreviations used in the Notice are defined in Schedule 1.

Agenda

1 Annual Report
To consider the Annual Report of the Company and its controlled entities for the financial year

ended 30 June 2023, which includes the Financial Report, the Directors' Report and the
Auditor's Report.

2 Resolutions

Resolution 1 — Remuneration Report

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

'That the Remuneration Report be adopted by Shareholders on the terms and conditions in
the Explanatory Memorandum.'

Resolution 2 — Re-election of Director — Ms Shannon Coates

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

'That Ms Shannon Coates, who retires by rotation pursuant to and in accordance with
Article 7.2 of the Constitution, and Listing Rule 14.4, being eligible for re-election, is re-elected
as a Director on the terms and conditions in the Explanatory Memorandum.'

Resolution 3 — Re-election of Director — Ms Fiona Robertson

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

'That Ms Fiona Robertson, who retires by rotation pursuant to and in accordance with

Article 7.2 of the Constitution, and Listing Rule 14.4, being eligible for re-election, is re-elected
as a Director on the terms and conditions in the Explanatory Memorandum.'
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Resolution 4 — Re-election of Director — Mr Stephen Parsons

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

'That Mr Stephen Parsons, who retires by rotation pursuant to and in accordance with Listing
Rule 14.4, being eligible for re-election, is re-elected as a Director on the terms and conditions
in the Explanatory Memorandum.'

Resolution 5 — Approval to issue Annual LTI Performance Rights to
Darren Stralow

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

'That, the issue of up to 947,806 Annual LTI Performance Rights to Mr Darren Stralow (or his
nominee/s) under the Company’s employee incentive scheme is approved under and for the
purposes of Listing Rule 10.14, sections 200E and 208 of the Corporations Act and for all
other purposes, on the terms and conditions in the Explanatory Memorandum.'

Resolution 6 — Approval of Deed of Indemnity, Insurance and Access

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

'That, under and for the purposes of Chapter 2D of the Corporations Act and for all other
purposes, approval be given to the Company to:

(a) indemnify the Indemnified Person, during his Office and after the cessation of that
Office, in respect of certain claims made against that Officer in relation to the period of
his Office;

(b) use its reasonable endeavours to procure an insurance policy and pay the premiums

of insurance as assessed at market rates for the Indemnified Person in respect of
certain claims made against such Officer in relation to the period of his Office (except
to the extent such insurance cannot be procured at a reasonable cost or is otherwise
unavailable to the Company);

(c) use its reasonable endeavours to ensure that the Indemnified Person is at all times
covered under an insurance policy for the period of seven years from the date that the
Indemnified Person ceases to hold Office (Insurance Run-Off Period), which will be
on terms not materially less favourable to the Indemnified Person than the terms of
insurance applicable at the date of termination of his Office, and to continue to pay
those premiums during that Insurance Run-Off Period (except to the extent such
insurance cannot be procured at a reasonable cost or is otherwise unavailable to the
Company); and

(d) provide the Indemnified Person with access, upon the termination of his Office, for a
period of not less than seven years following that termination, to any Group Company
records which are either prepared by or provided to him during the Retention Period,

on the terms and conditions in the Explanatory Memorandum.'
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Voting exclusions and prohibitions

Resolution 1: In accordance with sections 250BD and 250R of the Corporations Act, a vote on this
Resolution must not be cast (in any capacity) by or on behalf of a member of the Key Management
Personnel details of whose remuneration are included in the Remuneration Report, or a Closely
Related Party of such a member.

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from
voting on this Resolution, and:

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

(a) the voter is the Chair and the appointment of the Chair as proxy does not specify the way the
proxy is to vote on this Resolution, but expressly authorises the Chair to exercise the proxy
even if this Resolution is connected with the remuneration of a member of the Key
Management Personnel.

Resolution 5: Pursuant to the Listing Rules, the Company will disregard any votes cast in favour of

the Resolution by or on behalf of a person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who

is eligible to participate in the employee incentive scheme in question, or any of their respective
associates.

The above voting exclusion does not apply to a vote cast in favour of the Resolution by:

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

(b) the Chair as proxy or attorney for a person who is entitled to vote, 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.

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must not
vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either a member of the Key Management Personnel or a Closely Related Party of
such member; and

(a) the appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:

(a) the proxy is the Chair; and
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(b) the appointment expressly authorises the Chair to exercise the proxy even though this
Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.

Further, in accordance with section 200E(2A) of the Corporations Act, a vote on the Resolution must
not be cast (in any capacity) by or on behalf of Mr Darren Stralow (and his nominees) or any of their
respective associates.

However, a vote may be cast by such a person if:

(a) the person is appointed as proxy by writing that specifies the way the proxy is to vote on the
Resolution; and

(b) it is not cast on behalf of Mr Darren Stralow (or his respective nominees) or an associate of
those persons.

Further, in accordance with section 224 of the Corporations Act, a vote on this Resolution must not be
cast (in any capacity) by or on behalf of a related party of the Company to whom the Resolution would
permit a financial benefit to be given, or an associate of such a related party.

However, the above prohibition does not apply if:

(a) it is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on
the Resolution; and

(b) it is not cast on behalf of a related party of the Company to whom the Resolution would permit
a financial benefit to be given, or an associate of such a related party.

Please note: If the Chair is a person referred to in the section 224 Corporations Act voting prohibition
statement above, the Chair will only be able to cast a vote as proxy for a person who is entitled to vote
if the Chair is appointed as proxy in writing and the Proxy Form specifies how the proxy is to vote on
the relevant Resolution.

If you purport to cast a vote other than as permitted above, that vote will be disregarded by the
Company (as indicated above) and you may be liable for breaching the voting restrictions that apply to
you under the Corporations Act.

Resolution 6: In accordance with section 200E of the Corporations Act, the Company will disregard
any votes cast on this Resolution (in any capacity) by or on behalf of the Indemnified Person or any of
his associates.

However, the Company need not disregard a vote if it is cast by a person as a proxy appointed in
writing that specifies how the proxy is to vote on the Resolution, and it is not cast on behalf of an

Indemnified Person or an associate of an Indemnified Person.

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must not
vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either a member of the Key Management Personnel or a Closely Related Party of
such member; and

(b) the appointment does not specify the way the proxy is to vote on this Resolution.
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However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this
Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.

If you purport to cast a vote other than as permitted above, that vote will be disregarded by the

Company (as indicated above) and you may be liable for breaching the voting restrictions that apply to
you under the Corporations Act.

BY ORDER OF THE BOARD

o

Darren Stralow

Managing Director and Chief Executive Officer
Bellevue Gold Limited

Dated: 20 September 2023
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Bellevue Gold Limited
ACN 110 439 686
(Company)

Explanatory Memorandum

Introduction

The 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 Intercontinental
Perth City Centre, 815 Hay Street, Perth, Western Australia 6000 on Thursday, 23 November
2023 at 10.00am (WST).

The Explanatory Memorandum forms part of the Notice which should be read in its entirety.
The Explanatory Memorandum contains the terms and conditions on which the Resolutions
will be voted. The Explanatory Memorandum includes information about the following to assist
Shareholders in deciding how to vote on the Resolutions:

Section 2 Voting and attendance information

Section 3 Annual Report

Section 4 Resolution 1 — Remuneration Report

Section 5 Resolutions 2, 3 and 4 — Re-election of Directors — Ms Shannon Coates, Ms
Fiona Robertson and Mr Stephen Parsons

Section 6 Resolution 5 — Approval to issue Annual LTI Performance Rights to Darren
Stralow

Section 7 Resolution 6 — Approval of Deed of Indemnity, Insurance and Access

Schedule 1 | Definitions

Schedule 2 | Summary of Plan

Schedule 3 | Terms and conditions of Annual LTI Performance Rights

Annexure A | Valuation of Annual LTI Performance Rights

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

Voting and attendance information

Shareholders should read the Notice (including the Explanatory Memorandum) carefully
before deciding how to vote on the Resolutions.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations

Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders of the Company at 4.00pm (WST) on Tuesday, 21 November 2023.
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2.1

2.2

2.3

Voting in person
A Shareholder that is an individual may attend and vote in person at the Meeting.

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

Voting by proxy

Shareholders are encouraged to vote by completing a Proxy Form. Lodgement of a Proxy
Form will not preclude a Shareholder from attending and voting at the Meeting in person.

Lodgement instructions (which include the ability to lodge proxies electronically) are set out in
the Proxy Form.

Proxy Forms can be lodged:

Online: www.investorvote.com.au
By mail: Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia
By fax: 1800 783 447 (within Australia)
+61 3 9473 2555 (outside Australia)
By mobile: Scan the QR Code on your Proxy Form and follow the prompts

Your proxy voting instruction must be received by 10:00am (WST) on Tuesday, 21 November
2023, being not later than 48 hours before the commencement of the Meeting.

Chair's voting intentions

The Chair intends to exercise all available proxies in favour of all Resolutions, unless the
Shareholder has expressly indicated a different voting intention.

Subject to the following paragraph, if the Chair is appointed as your proxy and you have not
specified the way the Chair is to vote on any of the Resolutions by signing and returning the
Proxy Form, you are considered to have provided the Chair with an express authorisation for
the Chair to vote the proxy in accordance with the Chair's intention, even if the Resolution is
connected directly or indirectly with the remuneration of a member of the Key Management
Personnel of the Company.

If the Chair is a person referred to in the voting prohibition statement applicable to a
Resolution (under section 224 of the Corporations Act), the Chair will only be able to cast a
vote as proxy for you on the relevant Resolution if you are entitled to vote and have specified
your voting intention in the Proxy Form.
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4.1

Annual Report

In accordance with section 317 of the Corporations Act, Shareholders will be offered the
opportunity to discuss the Annual Report, including the Financial Report, the Directors' Report
and the Auditor's Report, for the financial year ended 30 June 2023.

There is no requirement for Shareholders to approve the Annual Report.

At the Meeting, Shareholders will be offered the opportunity to:

(a) discuss the Annual Report which is available online at www.bellevuegold.com.au or on
the ASX platform for 'BGL' at www.asx.com.au;

(b) ask questions about, or comment on, the management of the Company; and

(c) ask the auditor questions about the conduct of the audit and the preparation and
content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chair about the
management of the Company, or to the Company's auditor about:

(a) the preparation and content of the Auditor's Report;
(b) the conduct of the audit;

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

(d) the independence of the auditor in relation to the conduct of the audit,

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

The Company will not provide a hard copy of the Annual Report to Shareholders unless
specifically requested to do so.

Resolution 1 — Remuneration Report
General

In accordance with subsection 250R(2) of the Corporations Act, the Company must put the
Remuneration Report to the vote of Shareholders. The Directors' Report contains the
Remuneration Report which sets out the remuneration policy for the Company and the
remuneration arrangements in place for the executive Director/s, specified executives and
Non-Executive Directors.

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is advisory only
and does not bind the Directors. If Resolution 1 is not passed, the Directors will not be
required to alter any of the arrangements in the Remuneration Report.

If the Company's remuneration report receives a 'no' vote of 25% or more (Strike) at two

consecutive annual general meetings, Shareholders will have the opportunity to remove the
whole Board, except the managing director (if any).
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4.2

5.1

Where a resolution on the Company’s remuneration report receives a Strike at two
consecutive annual general meetings, the Company will be required to put to Shareholders at
the second annual general meeting a resolution on whether another meeting should be held
(within 90 days) at which all Directors (other than the managing director, if any) who were in
Office at the date of approval of the applicable directors' report must stand for re-election.

The Company's remuneration report did not receive a Strike at the 2022 annual general
meeting. If the Remuneration Report receives a Strike at this Meeting, Shareholders should
be aware that if a second Strike is received at the 2024 annual general meeting, this may
result in the re-election of the Board.

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about, or
make comments on the Remuneration Report.

Board recommendation
Resolution 1 is an ordinary resolution.

Given the personal interests of all Directors in this Resolution, the Board makes no
recommendation to Shareholders regarding this Resolution.

Resolutions 2, 3 and 4 — Re-election of Directors — Ms Shannon Coates,
Ms Fiona Robertson and Mr Stephen Parsons

General

Article 7.2(a) of the Constitution and Listing Rule 14.4 both provide that a Director (excluding
the Managing Director) must not hold Office without re-election past the third annual general
meeting following that Director's appointment or three years, whichever is longer.

Article 7.2(b)(iii) of the Constitution provides that a Director who retires in accordance with
Article 7.2 is eligible for re-election at the same meeting.

Non-Executive Director Ms Shannon Coates was last elected at the annual general meeting
held on 25 November 2020. Accordingly, Ms Coates retires by rotation at this Meeting and,
being eligible, seeks re-election pursuant to Resolution 2.

Non-Executive Director Ms Fiona Robertson was last elected at the annual general meeting
held on 25 November 2020. Accordingly, Ms Robertson retires by rotation at this Meeting
and, being eligible, seeks re-election pursuant to Resolution 3.

Non-Executive Director Mr Stephen Parsons ceased as Managing Director on 1 March 2023.
Accordingly, Mr Parsons retires by rotation at this Meeting and, being eligible, seeks re-
election pursuant to Resolution 4.

If re-elected, the Board considers Ms Coates and Ms Robertson to be independent Directors.
Ms Coates and Ms Robertson are not considered by the Board (with Ms Coates and Ms
Robertson abstaining in respect of themselves) to hold any interest, position or relationship
that might influence, or reasonably be perceived to influence, in a material respect their
capacity to bring an independent judgement to bear on issues before the Board and to act in
the best interests of the entity as a whole rather than in the interests of an individual security
holder or other party. If re-elected, the Board does not consider Mr Parsons to be an
independent Director due to his recent executive position with the Company.

Page |9



5.2

5.3

If Resolution 2 is passed, Ms Coates will retire at the conclusion of the Meeting and will be
immediately re-elected as a Director. If Resolution 2 is not passed, Ms Coates will retire at the
conclusion of the Meeting and will not be re-elected as a Director at this Meeting.

If Resolution 3 is passed, Ms Robertson will retire at the conclusion of the Meeting and will be
immediately re-elected as a Director. If Resolution 3 is not passed, Ms Robertson will retire at
the conclusion of the Meeting and will not be re-elected as a Director at this Meeting.

If Resolution 4 is passed, Mr Parsons will retire at the conclusion of the Meeting and will be
immediately re-elected as a Director. If Resolution 4 is not passed, Mr Parsons will retire at
the conclusion of the Meeting and will not be re-elected as a Director at this Meeting.

Ms Shannon Coates

Ms Coates has more than 25 years’ experience in corporate law, compliance and the provision
of corporate advisory services to publicly listed companies across a variety of industries
including resources, manufacturing and technology. Her significant experience in representing
and advising boards of public companies has equipped her with skills in a wide range of
corporate and commercial matters, including strategy, remuneration, mergers and
acquisitions, debt and equity capital markets, risk management and compliance, regulation
and corporate governance, both in Australia and internationally.

Ms Coates is currently Managing Director of Source Governance, a national corporate
advisory, compliance and governance service provider, with clients predominantly in the
mineral exploration, development and production sector. In this role, Ms Coates has advised
on numerous IPO and M&A transactions, and equity capital raisings.

Ms Coates is Company Secretary to a number of ASX-listed companies. She is also a Non-
Executive Director of ASX-listed Vmoto Limited, an electric vehicle company with
manufacturing operations in China and a global distribution network.

Ms Coates is a qualified lawyer (LLB, BJuris), Chartered Secretary and Graduate of the
Australian Institute of Company Directors’ (AICD) Company Directors course. She is a past
recipient of the West Australian Women in Mining scholarship and was selected for the AICD
Chairman’s Mentoring Program.

Ms Coates has been a Non-Executive Director of the Company since 13 May 2020. Ms
Coates chairs the Company’s Nomination & Remuneration Committee and is a member of the
Company’s Audit & Risk Management Committee.

Ms Coates does not currently hold any other material directorships, other than as disclosed in
this Notice. Ms Coates has acknowledged to the Company that she will have sufficient time to
fulfil her responsibilities as a Director.

Ms Fiona Robertson AM

Ms Robertson is a professional non-executive director specialising in the resources sector.
She has over 40 years’ experience in corporate finance, including more than 30 years working
with emerging and mid-tier mining and oil and gas companies as a banker, CFO and non-
executive director, guiding growth-oriented resource companies through major transitions. She
has worked previously for The Chase Manhattan Bank in London, New York and Sydney, and
as CFO of ASX-listed Delta Gold Limited. Her executive experience in resources spans
exploration, development and producing projects across Australia, North America, Africa and
Asia, and includes finance, strategy, mergers and acquisitions, corporate governance and risk
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5.4

management (including health, safety and environmental risk oversight), and management of
stakeholder engagement spanning investor, public and local community relations.

Ms Robertson is currently an independent non-executive director of ASX-listed 29Metals
Limited (ASX:29M) and Whitehaven Coal Limited (ASX:WHC). At Whitehaven Coal Ms
Robertson chairs the audit & risk management committee, is a member of its remuneration
committee and governance & nomination committee, and was previously a member of its
health, safety, environment and community committee. At 29Metals Ms Robertson chairs the
audit, governance & risk committee and is a member of its sustainability committee.

Ms Robertson was an active member of the leadership team of WIMnet, the AusIMM'’s
Women in Mining Network, from 2012 to 2017 and remains a strong advocate for diversity and
inclusion in optimizing workforce effectiveness.

Ms Robertson received an Honour in the 2023 King’s Birthday Honours List - Member in the
General Division of the order of Australia (AM) - for her exceptional contribution to the mining
industry. Ms Robertson has been a pioneer in promoting women in mining and fostering
diversity. This prestigious recognition is a testament to her unwavering commitment,
groundbreaking work, and visionary leadership.

Ms Robertson was recognised as one of the 100 Global Inspirational Women in Mining in
2020 by WIM UK and named 2017 Gender Diversity Champion in Australian Resources by
‘Women in Mining & Resources National Awards’ & 2017 Gender Diversity Champion in NSW
Mining in the NSW Minerals’ Council’s Women in Mining Awards.

Ms Robertson holds a Masters degree in Geology from the University of Oxford, is a Fellow of
the Australian Institute of Company Directors and is a member of the Australasian Institute of
Mining and Metallurgy.

Ms Robertson has been a Non-Executive Director of the Company since 13 May 2020. Ms
Robertson chairs the Company’s Audit & Risk Management Committee and is a member of
the Company’s Nomination & Remuneration Committee and Health, Safety & Sustainability
Committee.

Ms Robertson does not currently hold any other material directorships, other than as disclosed
in this Notice. Ms Robertson has acknowledged to the Company that she will have sufficient
time to fulfil her responsibilities as a Director.

Mr Stephen Parsons

Mr Parsons is a geologist with over 20 years’ experience in the mining industry. Mr Parsons
has been instrumental in the discovery and growth of the Bellevue Gold Project since he
joined the business in 2017 and led the company from the exploration phase through to
project development. He has a proven track record of mineral discoveries, corporate growth,
international investor relations, creating shareholder wealth and advocating for the future
generation through ensuring sustainability, diversity and inclusion remain a priority within the
mineral industry.

Prior to Bellevue Mr Parsons has held a number of directorships and consultant roles with
ASX mineral resource companies, including Gryphon Minerals Ltd that he founded as
Managing Director and oversaw to becoming an ASX 200 company. Mr Parsons is currently a
director of Auteco Minerals Limited.
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5.5

Mr Parsons has an honours degree in Geology and is a member of the Australasian
Institute of Mining and Metallurgy.

Mr Parsons has been a Director of the Company since 31 March 2017. Mr Parsons is a
member of the Company’s Health, Safety & Sustainability Committee.

Mr Parsons does not currently hold any other material directorships, other than as disclosed in
this Notice. Mr Parsons has acknowledged to the Company that he will have sufficient time to
fulfil his responsibilities as a Director.

Board recommendation
Resolution 2 is an ordinary resolution.

The Board (other than Ms Coates, who abstains from making a recommendation given her
personal interest) recommends that Shareholders vote in favour of Resolution 2 for the
following reasons:

(a) Ms Coates’ experience in corporate law, compliance, corporate governance and risk
management are key skills required on the Board that will assist the Company in
achieving its strategic objectives in the short and medium term, including the
development of the Bellevue Gold Mine;

(b) Ms Coates’ contributions to the Board’s activities to date have been invaluable and her
skills, qualifications and experience will continue to enhance the Board’s ability to
perform its role; and

(c) Ms Coates has been a Director since 2020 and her in-depth knowledge and
understanding of the Company and its business will be instrumental in the growth of
the Company at an important stage of development.

Resolution 3 is an ordinary resolution.

The Board (other than Ms Robertson, who abstains from making a recommendation given her
personal interest) recommends that Shareholders vote in favour of Resolution 3 for the
following reasons:

(a) Ms Robertson’s experience in corporate finance, risk management and resources
companies during their transition from exploration to development and operations are
key skills required on the Board that will assist the Company in achieving its strategic
objectives in the short and medium term, including the development of the Bellevue
Gold Mine;

(b) Ms Robertson’s contributions to the Board’s activities to date have been invaluable
and her skills, qualifications and experience will continue to enhance the Board’s
ability to perform its role; and

(c) Ms Robertson has been a Director since 2020 and her in-depth knowledge and
understanding of the Company and its business will be instrumental in the growth of

the Company at an important stage of development.

Resolution 4 is an ordinary resolution.
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6.1

The Board (other than Mr Parsons, who abstains from making a recommendation given his
personal interest) recommends that Shareholders vote in favour of Resolution 4 for the
following reasons:

(a) Mr Parsons’ experience in exploration, development and financing of mining projects
globally will assist the Company in achieving its strategic objectives in the short and
medium term, including the development of the Bellevue Gold Mine;

(b) Mr Parsons’ contributions to the Board’s activities to date have been invaluable in
taking the Bellevue Gold Project from discovery hole to construction and his skills,
qualifications and experience will continue to enhance the Board’s ability to perform its
role; and

(c) Mr Parsons has been a Director since 2017 and his in-depth knowledge and
understanding of the Company and its business will be instrumental in the growth of
the Company at an important stage of development.

The Board recognises that the re-election of Mr Parsons produces a board of directors that is
50% independent, therefore no longer majority. However, Mr Parson’s ongoing support will be
vital in this transitionary time for the Company, and the Board has measures in place to ensure
continued good governance in the absence of a majority independent board. One of these
measures is the independent chair, Mr Kevin Tomlinson, having a casting vote, as set out in
the Constitution.

Resolution 5 — Approval to issue Annual LTI Performance Rights to
Darren Stralow

General

The Company is proposing, subject to obtaining Shareholder approval, to issue up to 947,806
Class AQ performance rights (Annual LTI Performance Rights) to the Company’s Managing
Director and Chief Executive Officer, Mr Darren Stralow (or his nominee/s), as an annual long
term incentive award for the financial year ending 30 June 2024.

The total number of Annual LTI Performance Rights to be granted equates to 175% of Mr
Stralow’s total fixed remuneration as at 1 July 2023 (being $675,000), and has been
calculated based on a deemed issue price of $1.2463 per Annual LTI Performance Right
(being the 5-day VWAP of Shares up to and including 30 June 2023).

The Company is in a critical stage of development with significant opportunities and
challenges in both the near and long-term, and the proposed Annual LTI Performance Rights
issues seek to align the efforts of the executive management to achieve long-term strategic
objectives and long-term, sustainable outperformance in the Share price and Shareholder
value creation. The Board also believes that incentivising with Annual LTI Performance Rights
is a prudent means of conserving the Company's available cash reserves. The Board
believes it is important and in the best interests of Shareholders to offer these Annual LTI
Performance Rights to continue to attract, motivate and retain highly experienced and qualified
executives in a competitive market.

The Annual LTI Performance Rights are to be issued under the Plan, the material terms of
which are summarised in Schedule 2.

Page |13



6.2

Resolution 5 seeks Shareholder approval for the issue of up to 947,806 Annual LTI
Performance Rights under the Plan to Mr Stralow (or his nominee/s), under and for the
purposes of Listing Rule 10.14 and sections 200E and 208 of the Corporations Act.

Subject to the terms and conditions in Schedule 2, the Annual LTI Performance Rights will
vest on a one-for-one basis subject to Mr Stralow remaining an ‘Eligible Participant’ (as
defined in Schedule 2) under the Plan and the satisfaction of applicable vesting conditions
outlined below, and will expire on 30 June 2028.

Vesting conditions

(@)

General

The proposed annual LTI award is designed to recognise and reward the Bellevue
leadership group. These long-term incentives are equity-based, aligning executives’
interests to those of Shareholders, as well as being used as an effective means of
attracting, motivating and retaining a high-performing executive team.

Each Annual LTI Performance Right represents a right to be issued one Share on
conversion, subject to the satisfaction of certain vesting conditions during the
measurement period from 1 July 2023 to 30 June 2026 (Measurement Period). The
vesting conditions are, collectively, the ATSR Vesting Condition and the RTSR
Vesting Condition as detailed below (Vesting Conditions).

Vesting will occur upon, and to the extent that, such vesting conditions are met, as
determined by the Board.

The Peer Group for the purposes of the Vesting Conditions are the following
companies:

Ticker Company

AMI Aurelia Metals Limited

ALK Alkane Resources Limited
CMM Capricorn Metals Limited

DEG De Grey Mining Limited

RRL Regis Resources Limited
RMS Ramelius Resources Limited
GOR Gold Road Resources Limited
PRU Perseus Mining Limited

EVN Evolution Mining Limited

NST Northern Star Resources
WGX Westgold Resources Limited
SLR Silver Lake Resources Limited
GMD Genesis Minerals Limited
WAF West African Resources Limited
RED Red 5 Limited

CAl Calidus Resources Limited
PNR Pantoro Limited
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(b)

(c)

Absolute Total Shareholder Return (ATSR) Vesting Condition — 50% of Annual
LTI Performance Rights

TSR means the growth in a company’s Share Price over the Measurement Period,
plus dividends paid during that period.

Share Price will be measured using a 20-day VWAP for the 20 Trading Days up to
and including the first day of the Measurement Period and the 20 Trading Days up to
and including the last day of the Measurement Period.

Any vesting of Annual LTI Performance Rights under this Vesting Condition is subject
to the Company achieving positive TSR for the Measurement Period.

The Company’s performance will determine the outcome of the ATSR Vesting
Condition in accordance with the following table:

Performance level Percentage Vesting
TSR < 10% 0%
Target: TSR >= 10% 50%
Performance between Target and Stretch Pro-rata vesting
Stretch: TSR >= 20% 100%

Relative Total Shareholder Return (RTSR) Vesting Condition — 50% of Annual
LTI Performance Rights

TSR means the growth in a company’s Share Price over the Measurement Period,
plus dividends paid during that period.

Share Price will be measured using a 20-day VWAP for the 20 Trading Days up to
and including the first day of the Measurement Period and the 20 Trading Days up to
and including the last day of the Measurement Period.

The Company’s TSR will be ranked against the Peer Group. To measure
performance against the RTSR Vesting Condition:

e the TSR of each company in the Peer Group will be calculated;
e the Peer Group companies will be ranked according to their TSR;

e the Company’s TSR will be calculated to determine its percentile in relation to the
Peer Group companies; and

e the Company’s percentile will determine the outcome of the RTSR Vesting
Condition in accordance with the following table:

Performance Level | Company’s TSR relative to Peer | Percentage
Group over the Measurement Period | Vesting

Below Target <50th percentile 0%

Target 50th percentile 50%

Between Target and >50th percentile and <75th percentile Pro-_rata

Stretch vesting

Stretch 75th percentile or above 100%
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6.3

6.4

Listing Rule 10.14

Listing Rule 10.14 provides that a listed company must not permit any of the following persons
to acquire Equity Securities under an employee incentive scheme:

(a) a director of the company (Listing Rule 10.14.1);
(b) an associate of a director the company (Listing Rule 10.14.2); or

(c) a person whose relation with the company or a person referred to in Listing
Rule 10.14.1 or 10.14.2 is such that, in ASX's opinion, the acquisition should be
approved by its shareholders (Listing Rule 10.14.3),

unless it obtains the approval of its shareholders.

The proposed issue of the Annual LTI Performance Rights falls within Listing Rule 10.14.1 (or
Listing Rule 10.14.2 if Mr Stralow elects for the Annual LTI Performance Rights to be granted
to his nominee/s) and therefore requires the approval of Shareholders under Listing

Rule 10.14.

As Shareholder approval is sought under Listing Rule 10.14, approval under Listing Rule 7.1
or 10.11 is not required. Accordingly, the issue of the Annual LTI Performance Rights to Mr
Stralow (or his nominee/s) will not be included in the Company's 15% annual placement
capacity in Listing Rule 7.1 or the maximum permitted number of Equity Securities issued
under Listing Rule 7.2, exception 13(b).

If Resolution 5 is passed, the Company will be able to proceed with the issue of the Annual
LTI Performance Rights to Mr Stralow (or his nominee/s) and he will be remunerated
accordingly based on the achievement of the Vesting Conditions set out above.

If Resolution 5 is not passed, the Company will not be able to proceed with the issue of the
Annual LTI Performance Rights to Mr Stralow (or his nominee/s) and the Company may need
to consider other forms of performance-based remuneration, including by the payment of
cash.

Specific information required by Listing Rule 10.15

Under and for the purposes of Listing Rule 10.15, the following information is provided in
relation to the proposed issue of the Annual LTI Performance Rights:

(a) the Annual LTI Performance Rights will be issued under the Plan to Mr Darren Stralow
(or his nominee/s);

(b) Mr Stralow is a related party of the Company by virtue of being a Director and falls into
the category stipulated by Listing Rule 10.14.1. If the Annual LTI Performance Rights
are issued to Mr Stralow’s nominee/s, that person/s will fall into the category stipulated
by Listing Rule 10.14.2;

(c) the maximum number of Annual LTI Performance Rights to be issued to Mr Stralow
(or his nominee/s) under the Plan is 947,806;

(d) the current total annual remuneration package for Mr Stralow as at the date of this
Notice is set out below:
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(e)

(f)

(h)

Total fixed remuneration’ $675,000

FY24 short term incentive 50% of total fixed remuneration (target) to 60% of
total fixed remuneration (stretch)

FY24 long term incentive 175% of total fixed remuneration (maximum)

Notes:

1. Including superannuation.

the number of Securities previously issued under the Plan to Mr Stralow or his
nominee/s (and his associates) and the average acquisition price paid for each

Security (if any) is set out below:

Securities Average Exercise Expiry
acquisition price date
price (each)
1,000,000 Class AO performance rights Nil Nil 20/02/2028
1,000,000 Class AP performance rights Nil Nil 20/02/2028

the Annual LTI Performance Rights will be issued on the terms and conditions set out
in Schedule 2. The Board (other than Mr Stralow) considers that performance rights,
rather than Shares, are an appropriate form of incentive on the basis that:

(i the Annual LTI Performance Rights are designed to attract, retain and reward
the executive management team for the achievement of key long-term
business objectives for the Company and will be measured over a three-year

period;

(ii) Shareholders can readily ascertain and understand the Vesting Conditions
which are required to be satisfied for the Annual LTI Performance Rights to
vest and the number of Shares to which they relate (i.e. each Annual LTI
Performance Right is a right to be issued one Share upon the satisfaction of
the relevant Vesting Conditions); and

(iii) Mr Stralow will only obtain the value of the Annual LTI Performance Rights
and be able to exercise the Annual LTI Performance Rights into Shares upon
satisfaction of the relevant Vesting Condition;

the Company has obtained an independent valuation of the Annual LTI Performance
Rights, which is set out in Annexure A, with a summary below:

Vesting Condition

Value of relevant portion of
Annual LTI Performance Rights

ATSR $538,828
RTSR $505,655
TOTAL $1,044,483

the Annual LTI Performance Rights will be issued no later than three years after the
date of the Meeting (or such later date as permitted by any ASX waiver or modification

of the Listing Rules);
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6.5

6.6

(i) the Annual LTI Performance Rights will have an issue price of nil as they will be
issued as part of Mr Stralow’s remuneration package;

) a summary of the material terms of the Plan is set out in Schedule 2;

(k) no loan will be provided to Mr Stralow in relation to the issue of the Annual LTI
Performance Rights;

0] details of any Securities issued under the Plan will be published in the annual report of
the Company relating to a period in which they were issued, along with a statement
that approval for the issue was obtained under Listing Rule 10.14. Any additional
persons covered by Listing Rule 10.14 who become entitled to participate in the Plan
after Resolution 5 is approved and who were not named in the Notice will not
participate until approval is obtained under that rule; and

(m) a voting exclusion statement is included in the Notice.
Section 200E of the Corporations Act

Under section 200B of the Corporations Act, a company may only give a person a benefit in
connection with them ceasing to hold a ‘managerial or executive office’ (as defined in the
Corporations Act) if an exemption applies or if the benefit is approved by shareholders in
accordance with section 200E of the Corporations Act.

Mr Stralow holds a ‘managerial or executive office’ as his details are included in the Directors’
Report by virtue of being a Director.

Under the terms and conditions of the Plan, under which the Annual LTI Performance Rights
the subject of Resolution 5 are proposed to be issued, circumstances in which the early
vesting of Annual LTI Performance Rights are permitted at the Board’s discretion include,
amongst other things, termination of a participant’'s employment, engagement or office with the
Company due to death, permanent disability, mental incapacity, redundancy, resignation,
retirement or any other reason the Board decides, or in other circumstances where the Board
exercises its discretion to allow early vesting as well as change of control events,
notwithstanding that the Company will comply with its obligations under Listing Rules 10.18
and 10.19.

The termination 'benefit’ under section 200B of the Corporations Act has a wide operation and
relevantly includes, in the context of Resolution 5, the early vesting of Annual LTI Performance
Rights upon the exercise of the Board’s discretion or the Board determining to provide that the
Annual LTI Performance Rights do not lapse but will continue and be vested in the ordinary
course.

Resolution 5 therefore also seeks approval of any termination benefit that may be provided to
Mr Stralow (or his nominee/s) under the terms and conditions of the Annual LTI Performance
Rights proposed to be issued.

Specific information required by section 200E(2) of the Corporations Act

The value of the potential termination benefits cannot be determined in advance. This is
because various matters will or are likely to affect that value. In particular, the value of a
particular benefit will depend on factors such as the Share price at the time of vesting and the
number of Annual LTI Performance Rights that will vest or otherwise be affected. The
following additional factors may also affect the benefit’s value:
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6.7

6.8

(a) Mr Stralow’s length of service and the status of the vesting conditions attaching to the
relevant Annual LTI Performance Rights at the time Mr Stralow’s employment or office
ceases; and

(b) the number of unvested Annual LTI Performance Rights that Mr Stralow (or his
nominee/s) holds at the time he ceases employment or office.

Chapter 2E of the Corporations Act

In accordance with Chapter 2E of the Corporations Act, in order to give a financial benefit to a
related party, the Company must:

(a) obtain Shareholder approval in the manner set out in section 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 grant of the Annual LTI Performance Rights constitutes giving a financial benefit and Mr
Stralow is a related party of the Company by virtue of being a Director.

Although the Board considers that the grant of the Annual LTI Performance Rights constitutes
reasonable remuneration in the circumstances, out of an abundance of caution the Board has
resolved to seek approval for the purposes of Chapter 2E of the Corporations Act in respect of
the Annual LTI Performance Rights proposed to be issued to Mr Stralow (or his nominee/s)
pursuant to Resolution 5.

Information requirements for Chapter 2E of the Corporations Act

Pursuant to and in accordance with section 219 of the Corporations Act, the following
information is provided in relation to the proposed issue of the Annual LTI Performance Rights:

(a) Identity of the related parties to whom Resolution 5 permits financial benefits to
be given

The Annual LTI Performance Rights will be issued to Mr Darren Stralow or his
nominee/s.

(b) Nature of the financial benefit

Resolution 5 seeks approval from Shareholders to allow the Company to issue up to
947,806 Annual LTI Performance Rights to Mr Stralow or his nominee/s. The Annual
LTI Performance Rights are to be issued in accordance with the Plan and otherwise

on the terms and conditions in Schedule 2.

The Shares to be issued upon conversion of the Annual LTI Performance Rights will
be fully paid ordinary shares in the capital of the Company on the same terms and
conditions as the Company’s existing Shares and will rank equally in all respects with
the Company’s existing Shares. The Company will apply for official quotation of the
Shares on ASX.
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(c)

(d)

(e)

Valuation of financial benefit

A summary of the valuation of the Annual LTI Performance Rights is set out in
Section 6.4(g) above and detailed in Annexure A.

Remuneration of Mr Stralow

The current total remuneration package for Mr Stralow as at the date of this Notice is
set out in Section 6.4(d) above.

Existing relevant interests
As at 20 September 2023, being the last practical date prior to finalisation of this
Notice, Mr Stralow holds the following relevant interests in Equity Securities of the
Company:
(i) 471,254 Shares; and
(ii) 5,984,447 performance rights, comprised of:

(A) 1,108,521 Class AF performance rights’;

(B) 336,185 Class AG performance rights?;

(©) 336,185 Class AH performance rights?;

(D) 336,187 Class Al performance rights?;

(E) 252,139 Class AJ performance rights?;

(F) 252,139 Class AK performance rights?;

(G) 1,363,091 Class AM performance rights3;

(H) 1,000,000 Class AO performance rights*; and

N 1,000,000 Class AP performance rights 4.

1. Refer to 2021 notice of annual general meeting announced to the ASX on 25 October 2021 for further
details of terms and conditions.

2. Refer to ASX announcement dated 17 November 2021 for further details of terms and conditions.
3. Refer to ASX announcement dated 20 February 2023 for further details of terms and conditions.
4. Refer to 2022 notice of annual general meeting announced to the ASX on 18 October 2022 for further

details of terms and conditions.

Assuming that Resolution 5 is approved by Shareholders, all of the Annual LTI
Performance Rights are issued, vested and exercised into Shares, and no other
Equity Securities are issued or exercised, Mr Stralow’s total Shares held would
represent approximately 0.08% of the Company’s expanded capital as at 20
September 2023, being the last practical date prior to finalisation of this Notice.
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(f)

(9

(h)

(i)

)

Trading history

The highest and lowest closing market sale prices of the Shares on ASX during the
12 months prior to 20 September 2023, being the last practical date prior to finalisation
of this Notice, were:

Highest: $1.69 per Share on 31 August 2023
Lowest: $0.67 per Share on 21 October 2022

The latest available closing market sale price of the Shares on ASX on 20 September
2023, being the last practical date prior to finalisation of this Notice, was $1.515 per
Share.

Dilution

The issue of the Annual LTI Performance Rights will have a diluting effect on the
percentage interest of existing Shareholders’ holdings if those Annual LTI
Performance Rights vest and are exercised.

The exercise of all of the Annual LTI Performance Rights will result in a total dilution of
all other Shareholders’ holdings of 0.08% on a fully diluted basis (assuming that all
performance rights on issue are exercised).

The dilutionary effects described above are based on the Share capital structure as at
20 September 2023, being the latest practicable date prior to the finalisation of this
Notice, do not reflect any subsequent issues of Shares. The actual dilution will
depend on the extent that additional Shares are issued by the Company and any
convertible Securities on issue are exercised.

Corporate governance
Mr Stralow is an Executive Director of the Company and therefore the Board
(excluding Mr Stralow) believes that the grant of the Annual LTI Performance Rights is

in line with Recommendation 8.2 of the 4t edition of the ASX Corporate Governance
Council’'s Corporate Governance Principles and Recommendations.

Taxation consequences

There are no material taxation consequences for the Company arising from the issue
of the Annual LTI Performance Rights (including fringe benefits tax).

Board recommendations
The Directors (other than Mr Stralow, who abstains from making a recommendation
given his personal interest) recommend that Shareholders vote in favour of

Resolution 5 for the following reasons:

(i the grant of the Annual LTI Performance Rights will further align the interests
of Mr Stralow with those of Shareholders to increase shareholder value;

(ii) the issue of the Annual LTI Performance Rights provides Mr Stralow with
incentives to focus on superior performance in creating shareholder value;
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6.9

71

(iii) the grant of the Annual LTI Performance Rights is a reasonable and
appropriate method to provide cost effective remuneration as the non-cash
form of this benefit will allow the Company to spend a greater proportion of its
cash reserves on its operations than it would if alternative cash forms of
remuneration were given to Mr Stralow; and

(iv) it is not considered that there are any significant opportunity costs to the
Company or benefits foregone by the Company in granting the Annual LTI
Performance Rights upon the terms proposed.

(k) Other information

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 Resolution 5.

Board recommendation
Resolution 5 is an ordinary resolution.

The Board (other than Mr Stralow, who abstains from making a recommendation given his
personal interest)) recommends that Shareholders vote in favour of Resolution 5 for the
reasons set out in Section 6.8(j).

Resolution 6 — Approval of Deed of Indemnity, Insurance and Access
General

The purpose of Resolution 6 is to enable the Company to provide an Officer of the Company,
being Chief Operating Officer Mr Bill Stirling (Indemnified Person), with a reasonable level of
protection in relation to claims made against him in relation to the period of his Office.

Given the duties and responsibilities of the Indemnified Person and his potential liabilities, the
Board considers it appropriate that the Indemnified Person be suitably protected from certain
claims made against him. The proposed protection will not extend to the extent it is prohibited
by the Corporations Act.

As the Indemnified Person may be called to account for his actions several years after ceasing
to hold Office, it is considered reasonable that suitable protection should extend for a period of
time after the Indemnified Person has ceased to hold Office.

It is generally recognised that an Officer or former Officer of a company may face considerable
difficulty in properly answering or defending any claim made against him or her, particularly, as
is often the case, where the claim is brought after the Officer ceases to hold Office. Difficulties
may arise by reason of the following:

(a) No indemnity after cessation of Office

While a company’s constitution provides Officers with an indemnity in respect of
claims made while they hold Office, the indemnity arguably ceases if they cease to
hold Office and does not extend to cover roles as an Officer of a body corporate
associated with the company. Without the benefit of an indemnity, the cost of
defending such a claim in respect of the actions of an Officer or former Officer, even if
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7.2

the claim is ultimately proven to be without merit, can be considerable and beyond the
financial resources of the individual Officer.

(b) Maintenance of insurance policies

Officers’ insurance policies generally only provide cover for claims made during the
currency of the insurance policy. Generally, unless insurance premiums continue to be
paid after the time an Officer ceases to hold Office, claims made after cessation of
Office will not be covered by the insurance policy. The cost to a former Officer of
personally maintaining insurance cover after ceasing to hold Office can be prohibitive,
particularly given the number of years for which insurance must be maintained and
given the former Officer is unlikely to be receiving income from the company.

(c) Access to Board papers

In accordance with section 198F of the Corporations Act, Officers have a right to
inspect the books of the Company:

(i) whilst they hold Office; and
(ii) for seven years after ceasing to hold Office,

at all reasonable times for the purposes of a legal proceeding to which the Officer is a
party, that the person proposes in good faith to bring or that the person has reason to
believe will be brought against him or her.

Despite this statutory right, Officers may require access to company documents which
are relevant to the Officer’s Office and not strictly required for the purpose of
anticipated, threatened or commenced legal proceedings. Furthermore, although a
proceeding may be instituted within six years after a cause of action arises, that six
year period is calculated from the date the damage is found to have occurred — this
may be long after the conduct which allegedly caused the damage occurred.

Given these difficulties a person may be unwilling to become or to remain as an Officer of a
company without suitable protection being provided by the company. The benefit to such
company in providing such protection is that it will continue to be able to attract persons of
suitable expertise and experience to act as Officers.

Resolution 6 seeks the approval of Shareholders to provide the Indemnified Person with a
reasonable level of protection in accordance with his deed of indemnity, insurance and access
with the Company under and for the purposes of Chapters 2D and 2E of the Corporations Act.

Summary of the Deed of Indemnity, Insurance and Access

The Company and the Indemnified Person have entered into a deed of indemnity, access and
insurance (Deed of Indemnity) which, subject to Shareholder approval, requires the
Company to:

(a) indemnify the Indemnified Person during his Office and after the cessation of that

Office, in respect of certain claims made against such person in relation to the period
of his Office to the extent allowable under the Corporations Act;
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7.3

(b)

(c)

(d)

indemnify the Indemnified Person in respect of all liabilities incurred by the Indemnified
Person during the period of his Office to the extent allowable under the Corporations
Act;

maintain an insurance policy and pay the premiums of insurance for the Indemnified
Person to the extent available under the Corporations Act, in respect of all liabilities
(including legal expenses) incurred by the Indemnified Person in relation to the period
of his Office and to continue to pay those premiums for a period of up to seven years
following the termination of his Office; and

provide the Indemnified Person with access, upon ceasing for any reason to hold
Office and for a period of up to seven years following that cessation, to any Company
records which are either prepared or provided by the Indemnified Person during the
period which the person held Office.

Summary of indemnity and insurance provisions in the Corporations Act

In considering Resolution 6, please note the following limitations in the Corporations Act
concerning the provision of indemnities and insurance to Company Officers. The Deed of
Indemnity for which Shareholder approval is sought under Resolution 6 comply with these
limitations.

(@)

(b)

Section 199A of the Corporations Act

The Corporations Act sets out specific prohibitions on the Company’s ability to grant

indemnities for liabilities and legal costs. The Company is prohibited from indemnifying

its Officers against a liability if it is a liability:

(i) to the Company and any of its related bodies corporate;

(ii) to a third party that arose out of conduct involving a lack of good faith; or

(iii) for a pecuniary penalty order or a compensation order under the Corporations
Act (such orders being made for breaches such as breaches of director’s

duties, the related party rules and insolvent trading rules).

The Company is also prohibited from indemnifying its Officers against legal costs
incurred:

(i) in defending actions where an Officer is found liable for a matter for which he
cannot be indemnified by the Company as set out immediately above;

(ii) in defending criminal proceedings where the Officer is found guilty;

(iii) in defending proceedings brought by the ASIC or a liquidator for a court order
if the grounds for making the order are found by the court to be established; or

(iv) in connection with proceedings for relief to the director under the Corporations
Act where the court denies the relief.

Section 199B of the Corporations Act

If the Company, or a related body corporate of the Company, pays the premium on an
insurance policy in favour of an Officer, section 199B of the Corporations Act requires
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7.4

the Company to ensure that the relevant contract of insurance does not cover
liabilities incurred by the Officer arising out of conduct involving either:

(i) a wilful breach of duty in relation to the Company; or

(ii) contravention of the provisions relating to an Officer making improper use of
information or improper use of his or her position for his or her advantage or
gain, or to the detriment of the Company.

Section 200E of the Corporations Act
A summary of Section 200E of the Corporations Act is contained in Section 6.5 above.

The Indemnified Person holds a ‘managerial or executive office’ as his details are included in
the Directors’ Report by virtue of being an Officer of the Company.

The Directors consider that as the:
(a) proposed payment of insurance premiums;

(b) benefit of the indemnity in relation to liabilities incurred during the period the
Indemnified Person holds Office; and

(c) access to Company records,

continue for a period of up to seven years after the Indemnified Person ceases to hold Office,
each may be viewed as the provision of a benefit given ‘in connection with’ the retirement for
the purposes of section 200B of the Corporations Act

The nature of the benefit to be given to the Indemnified Person is the benefit under the Deed
of Indemnity, the terms of which are summarised at Section 7.2 above. The Company has
taken out an insurance policy which will provide insurance cover for the Indemnified Person
against all permitted liabilities incurred by the Indemnified Person acting as an Officer (except
to the extent such insurance cannot be procured at a reasonable cost or is otherwise
unavailable to the Company).

The value of the potential termination benefits cannot be ascertained at the date of this Notice.
The matters, events or circumstances in respect of which a benefit may be provided are
described below:

(a) The Company has taken out an insurance policy which will provide insurance cover for
the Indemnified Person against all permitted liabilities incurred by the Indemnified
Person acting as an Officer of any Group Company (except to the extent such
insurance cannot be procured at a reasonable cost or is otherwise unavailable to the

Company).

(b) The insurance premiums payable will be calculated at market rates applicable from
time to time.

(c) The nature of the benefit to be given to the Indemnified Person is the benefit under the

Deed of Indemnity, Insurance and Access, the terms of which are summarised in
Section 7.2 above.

(d) The reasons and basis for the benefit are set out in Section 7.1 above.
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7.5 Board recommendation
Resolution 6 is an ordinary resolution.

The Board recommends that Shareholders vote in favour of Resolution 6.
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Schedule 1

Definitions

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

$

Annual LTI
Performance
Rights

Annual Report

Article

ASX

Auditor’s Report
Board

Chair

Closely Related
Party

Company or
Bellevue

Constitution
Corporations Act
Deed of Indemnity
Director

Directors’ Report

Equity Security

Explanatory
Memorandum

Financial Report

means Australian Dollars.

means up to a total of 947,806 performance rights to be issued under the
Plan to Director Mr Darren Stralow (or his nominee/s) on the terms and
conditions set out in Schedule 2, which are the subject of Resolution 5.

means the Directors’ Report, the Financial Report, and Auditor’s Report, for
the year ended 30 June 2023.

means an article of the Constitution.

means ASX Limited (ABN 98 008 624 691) and, where the context permits,
the Australian Securities Exchange operated by ASX Limited.

means the auditor’s report on the Financial Report.
means the board of Directors.

means the person appointed to chair the Meeting of the Company convened
by the Notice.

has the meaning given in section 9 of the Corporations Act, and includes a
spouse or child of the member.

means Bellevue Gold Limited (ACN 110 439 686).

means the constitution of the Company as at the date of the Meeting.

means Corporations Act 2001 (Cth).

has the meaning given in Section 7.2.

means a director of the Company.

means the annual directors’ report for the year ended 30 June 2023 prepared
under Chapter 2M of the Corporations Act for the Company and its controlled
entities.

has the same meaning as in the Listing Rules.

means the explanatory memorandum which forms part of the Notice.

means the annual financial report for the year ended 30 June 2023 prepared

under Chapter 2M of the Corporations Act for the Company and its controlled
entities.
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Group

Group Company

Indemnified

Person

Key Management
Personnel

Listing Rules
Meeting
Notice

Office

Officer

Plan

Proxy Form

Remuneration
Report

Resolution

Retention Period

Schedule

Section

means the Company and its existing or future Subsidiaries (as defined in
section 9 of the Corporations Act).

means any one of the Company or its existing or future Subsidiaries (as
defined in section 9 of the Corporations Act).

means Mr William Stirling.

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.

means the listing rules of ASX.

has the meaning given in the introductory paragraph of the Notice.

means this notice of annual general meeting.

means an office as an Officer.

has the same meaning, as the context requires, given in paragraphs (a) and
(b) of the definition of 'officer' of a corporation, or in paragraphs (a) and (b) of
the definition of 'officer' of an entity that is neither an individual nor a
corporation, in each case in section 9 of the Corporations Act.

means the Company's Employee Securities Plan approved by Shareholders
at the Company's 2022 annual general meeting held on 17 November 2022,
a summary of which is set out at Schedule 2.

means the proxy form provided with the Notice.

means the remuneration report of the Company for the year ended 30 June
2023, contained in the Directors' Report.

means a resolution referred to in the Notice.

means the period commencing on the later of:

(a) the date being 7 years before the date of the applicable Deed of
Indemnity; or

(b) the date of the incorporation of the Company or a Group Company,

and expiring on the date 7 years after the applicable Officer ceases to be an
Officer.

means a schedule to the Notice.

means a section of the Explanatory Memorandum.
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Securities

Share
Shareholder

Strike

Trading Day
VWAP

WST

means any Equity Securities of the Company (including Shares, options
and/or performance rights).

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

means a 'no' vote of 25% or more on the resolution approving the
Remuneration Report.

has the meaning given in the Listing Rules.
means volume weighted average market price.

means Western Standard Time, being the time in Perth, Western Australia.
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Schedule 2 Summary of Plan

A summary of the key terms of the Plan is set out below:

1.

(Eligible Participant): A person is eligible to participate in the Plan (Eligible Participant) if
they have been determined by the Board to be eligible to participate in the Plan from time to
time and are an “ESS participant” (as that term is defined in Division 1A of the Corporations
Act) in relation to the Company or an associated entity of the Company.

This relevantly includes, amongst others:

(a) an employee or director of the Company or an individual who provides services to the
Company;
(b) an employee or director of an associated entity of the Company or an individual who

provides services to such an associated entity;

(c) a prospective person to whom paragraphs (a) or (b) apply;

(d) a person prescribed by the relevant regulations for such purposes; or

(e) certain related persons on behalf of the participants described in paragraphs (a) to (d)
(inclusive).

(Maximum allocation):

(a) The Company must not make an offer of Securities under the Plan in respect of which
monetary consideration is payable (either upfront, or on exercise of convertible
securities) where:

(i) the total number of Plan Shares (as defined in paragraph 13 below) that may
be issued or acquired upon exercise of the convertible securities offered; plus

(ii) the total number of Plan Shares issued or that may be issued as a result of
offers made under the Plan at any time during the previous 3 year period,

would exceed 5% of the total number of Shares on issue at the date of the offer or
such other limit as may be specified by the relevant regulations or the Company’s
Constitution from time to time.

(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,
subject to compliance with applicable laws and the Listing Rules. 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
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Participant to apply for Securities on such terms and conditions as the Board decides. An
invitation issued under the Plan will comply with the disclosure obligations pursuant to Division
1A

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, by notice in writing to the Board,
nominate a party in whose favour the Eligible Participant wishes to renounce the invitation.

A waiting period of at least 14 days will apply to acquisitions of Securities for monetary
consideration as required by the provisions of Division 1A.

(Grant of Securities): The Company will, to the extent that it has accepted a duly completed
application, grant the successful applicant (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): 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. 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 prior to the earlier of any date specified in the vesting notice and
the expiry date as set out in the invitation.

At the time of exercise of the Convertible Securities, and subject to Board approval, 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.
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10.

11.

12.

13.

14.

15.

(Delivery of Shares on exercise of Convertible Securities): 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): 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. Without limiting this
general discretion, the Board may resolve to permit a Participant to retain unvested
Convertible Securities on the basis that the Convertible Securities will vest on a specified date,
or occurrence of a specified event, notwithstanding that the Participant is no longer an Eligible
Participant.

Where the Board determines that a Participant has acted fraudulently or dishonestly, or wilfully
breached his or her duties to 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: 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 any Convertible
Securities which have not yet vested will be automatically forfeited on the expiry date specified
in the invitation.

(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.

(Rights attaching to Plan Shares): All Shares issued under the Plan, or issued or
transferred to a Participant upon the valid exercise of a Convertible Security, (Plan Shares)
will rank pari passu 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 Securities): If the invitation provides that any Plan Shares or
Convertible Securities 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.

(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 allotment 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.
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16.

17.

18.

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.

(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.
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Schedule 3 Terms and conditions of Annual LTI Performance

Rights

The following terms and conditions apply to the Annual LTI Performance Rights:

1.

Plan

The Annual LTI Performance Rights are to be issued under the Plan. The below terms of the
Annual LTI Performance Rights are to be read subject to the Plan and to the extent that any of
the above is inconsistent with the Plan, these terms will prevail to the extent of the conflict.
Capitalised terms have the same meaning as in the Plan unless expressly defined otherwise.

Entitlement

Subject to the terms and conditions set out below, each Annual LTI Performance Right, once
vested, entitles the holder, on exercise, to the issue of one Share.

Vesting Conditions

Subject to these terms and conditions, the vesting of an Annual LTI Performance Right is
subject to the satisfaction of the relevant Vesting Conditions over the measurement period
from 1 June 2023 to 30 June 2026 (Measurement Period) as specified below.

The Peer Group for the purposes of the Vesting Conditions are the following companies:

Ticker Company

AMI Aurelia Metals Limited

ALK Alkane Resources Limited
CMM Capricorn Metals Limited
DEG De Grey Mining Limited

RRL Regis Resources Limited
RMS Ramelius Resources Limited
GOR Gold Road Resources Limited
PRU Perseus Mining Limited

EVN Evolution Mining Limited

NST Northern Star Resources
WGX Westgold Resources Limited
SLR Silver Lake Resources Limited
GMD Genesis Minerals Limited
WAF West African Resources Limited
RED Red 5 Limited

CAl Calidus Resources Limited
PNR Pantoro Limited

(a) Absolute Total Shareholder Return (ATSR) Vesting Condition — 50% of Annual
LTI Performance Rights

TSR means the growth in a company’s Share Price over the Measurement Period,
plus dividends paid during that period.
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Share Price will be measured using a 20-day VWAP for the 20 Trading Days up to
and including the first day of the Measurement Period and the 20 Trading Days up to
and including the last day of the Measurement Period.

Any vesting of performance rights under this is subject to the Company achieving
positive TSR for the Measurement Period.

The Company’s performance will determine the outcome of the ATSR Vesting
Condition in accordance with the following table:

Performance level

Percentage Vesting

TSR < 10%

0%

Target: TSR >= 10%

50%

Performance between Target and Stretch Pro-rata vesting
Stretch: TSR >= 20% 100%

(b) Relative Total Shareholder Return (RTSR) Vesting Condition — 50% of Annual
LTI Performance Rights

TSR means the growth in a company’s Share Price over the Measurement Period,
plus dividends paid during that period.

Share Price will be measured using a 20-day VWAP for the 20 Trading Days up to
and including the first day of the Measurement Period and the 20 trading days up to
and including the last day of the Measurement Period.

The Company’s TSR will be ranked against the Peer Group. To measure
performance against the RTSR Vesting Condition:

the TSR of each company in the Peer Group will be calculated;
e the Peer Group companies will be ranked according to their TSR;

e the Company’s TSR will be calculated to determine its percentile in relation to the
Peer Group companies; and

e the Company’s percentile will determine the outcome of the RTSR Vesting
Condition in accordance with the following table:

Performance Level | Company’s TSR relative to Peer | Percentage

Group over the Measurement Period | Vesting

Below Target <50th percentile 0%
Target 50th percentile 50%
Between Target and >50th percentile and <75th percentile Pro—_r ata
Stretch vesting
Stretch 75th percentile or above 100%

Vesting

Provided the Vesting Conditions are met or are otherwise waived by the Board, a notification
will be sent to the relevant employee holder, informing them that some or all of the Annual LTI
Performance Rights have vested (Vesting Notification). Unless and until the Vesting
Notification is issued by the Company, the Annual LTI Performance Rights will not be
considered to have vested.
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Following the issue of the Vesting Notification for the Annual LTI Performance Rights, the
holder will have until the Expiry Date of the Annual LTI Performance Rights to convert any
vested Annual LTI Performance Rights.

Consideration

The Annual LTI Performance Rights will be granted for nil cash consideration and no
consideration will be payable upon the issue of Shares after vesting.

Expiry Date

Each unvested, or vested but unconverted, Annual LTI Performance Right will expire on the
earlier to occur of:

(a) 5.00pm (WST) on 30 June 2028; and

(b) the Annual LTI Performance Right lapsing and being forfeited under these terms and
conditions or as otherwise set out in the Plan,

(Expiry Date). For the avoidance of doubt any vested but unexercised Annual LTI
Performance Rights will automatically lapse on the Expiry Date.

Lapse

Annual LTI Performance Rights will lapse and be forfeited in the following circumstances:

(a) where the relevant employee holder becomes a Leaver, all unvested Annual LTI
Performance Rights will automatically be forfeited and lapse, subject to any
determination otherwise by the Board in its sole and absolute discretion. The Board
may take into account the relevant employee holder's longevity in the role and the
reasons for leaving. For example, the Board may, at its sole and absolute discretion,
determine that unvested Annual LTI Performance Rights vest upon the relevant
employee holder becoming a Leaver due to their role being made redundant, where
the other vesting conditions have been met;

(b) unless the Board otherwise determines in its sole and absolute discretion, any
unvested Annual LTI Performance Rights will lapse in accordance with the Plan, which
includes, without limitation:

(i) if the Vesting Conditions applicable to that Annual LTI Performance Right are
not achieved by the relevant time;

(ii) if the Board determines in its sole and absolute discretion that any Vesting
Condition applicable to that Annual LTI Performance Right has not been met
and cannot be met prior to the Expiry Date; or

(iii) if the relevant employee holder becomes Insolvent;

(c) where, in the opinion of the Board, a relevant employee holder of Annual LTI
Performance Rights:

(i) acts fraudulently or dishonestly;
(ii) wilfully breaches his/her duties to the Company;
(iii) is knowingly involved in a material misstatement of financial statements; or
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10.

11.

12.

13.

14.

(iv) breaches the Company's Code of Conduct,

the Board may, in its sole and absolute discretion, deem some or all of the unvested,
or vested but unexercised, Annual LTI Performance Rights to have lapsed; and

(d) subject to the Listing Rules, if a relevant employee holder of Annual LTI Performance
Rights and the Board have agreed in writing that some or all of that employee's
unvested or vested but unexercised Annual LTI Performance Rights may be cancelled
on a specified date or on the occurrence of a particular event, then the Board may
cancel those Annual LTI Performance Rights on the relevant date or on the
occurrence of the particular event (as the case may be).

Conversion
Following the vesting of any Annual LTI Performance Rights the holder has until the Expiry

Date to convert any such vested Annual LTI Performance Rights, at their election.

The holder may convert vested Annual LTI Performance Rights (in whole or if converted in
part, multiples of 10,000 must be converted on each occasion) by lodging with the Company
Secretary, on or prior to the Expiry Date a written notice of conversion of Annual LTI Annual
LTI Performance Rights specifying the number of vested Annual LTI Performance Rights
being converted (Conversion Notice).

Upon conversion, the holder will be issued or transferred one Share for each vested Annual
LTI Performance Right converted.

Transfer

The Annual LTI Performance Rights are not transferable unless they have vested and then
only with the prior written approval of the Board and subject to compliance with the
Corporations Act and the Listing Rules.

Quotation

No application for quotation of the Annual LTI Performance Rights will be made by the
Company.

Dividend rights

The Annual LTI Performance Rights do not confer on the holder an entitlement to receive
dividends.

Voting rights

The Annual LTI Performance Rights do 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.

Shares issued on conversion

All Shares issued upon the conversion of Annual LTI Performance Rights will upon issue rank
pari passu in all respects with the then Shares of the Company.

Timing of issue of Shares and quotation of Shares on conversion

As soon as practicable after the valid conversion of a vested Annual LTI Performance Right in
accordance with the Plan, the Company will:
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15.

16.

17.

18.

19.

(a) issue, allocate or cause to be transferred to the holder the number of Shares to which
the holder is entitled;

(b) if required, issue a substitute Certificate for any remaining unexercised Annual LTI
Performance Rights held by the holder;

(c) if required and subject to paragraph 15, give ASX a notice that complies with
section 708A(5)(e) of the Corporations Act; and

(d) in the event the Company is admitted to the official list of ASX, do all such acts,
matters and things to obtain the grant of quotation of the Shares by ASX in
accordance with the Listing Rules and subject to the expiry of any restriction period
that applies to the Shares under the Corporations Act or the Listing Rules.

Restrictions on transfer of Shares

If the Company is required but is unable or unwilling to give ASX a notice that complies with
section 708A(5)(e) of the Corporations Act, Shares issued on conversion of the Annual LTI
Performance Rights may not be traded until 12 months after their issue unless the Company,
at its sole discretion, elects to issue a prospectus pursuant to section 708A(11) of the
Corporations Act. Except as set out in the Company's Trading Policy and applicable laws, no
other specific disposal restrictions apply to any Shares that are issued or transferred as a
result of the conversion of the Annual LTI Performance Rights.

Change of Control

If the Bellevue Gold Project is sold or a Change of Control Event (as defined in the Plan)
occurs or the Board determines that either such an event is likely to occur before the Vesting
Conditions are met, the Board will have a discretion whether to allow the vesting of the Annual
LTI Performance Rights and on what terms. When determining the vesting of the Annual LTI
Performance Rights, the Directors will take into consideration a number of criteria, but in
particular the value to shareholders as a result of the event.

Reconstruction or reorganisation of capital

If at any time the issued capital of the Company is reconstructed or reorganised, all rights of a
holder of Annual LTI Performance Rights are to be changed in a manner consistent with the
Corporations Act and the Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the Annual LTI Performance Rights
and holders will not be entitled to participate in new issues of capital offered to Shareholders
such as bonus issues and entitlement issues during the currency of the Annual LTI
Performance Rights without first exercising the Annual LTI Performance Rights other than as
described in paragraph 20.

Entitlement to capital return

The Annual LTI Performance Rights do not confer any right to a return of capital, whether in a
winding up, upon a reduction of capital or otherwise, and similarly do not confer any right to
participate in the surplus profit or assets of the Company upon a winding up, in each case,
during the currency of the Annual LTI Performance Rights without first exercising the Annual
LTI Performance Rights.
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20.

21.

22.

23.

Adjustment for bonus issues of Shares

If the Company makes a bonus issue of Shares or other securities to existing Shareholders
(other than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment),
the number of Shares which must be issued on the exercise of an Annual LTI Performance
Right will be increased by the number of Shares which the holder would have received if the
holder had exercised the Annual LTI Performance Right before the record date for the bonus
issue.

Takeovers prohibition

The issue of Shares on exercise of the Annual LTI Performance Rights is subject to and
conditional upon the issue of the relevant Shares not resulting in any person being in breach
of section 606(1) of the Corporations Act.

The Company will not be required to seek the approval of its shareholders for the purposes of
item 7 of section 611 of the Corporations Act to permit the issue of any Shares on exercise of
the Annual LTI Performance Rights.

No other rights

An Annual LTI 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.

Amendment required by ASX

The terms of the Annual LTI Performance Rights may be amended as considered necessary
by the Board in order to comply with the Listing Rules, or any directions of ASX regarding the
terms provided that, subject to compliance with the Listing Rules, following such amendment,
the economic and other rights of the holder are not diminished or terminated.
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Annexure A Valuation of Annual LTI Performance Rights
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BELLEVUE
GOLD

BELLEVUE GOLD LIMITED
ABN 99 110 439 686

BGLRM

MR RETURN SAMPLE
123 SAMPLE STREET
SAMPLE SURBURB
SAMPLETOWN VIC 3030

Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

Proxy Form

For your proxy appointment to be effective it
must be received by 10:00am (AWST) on
Tuesday, 21 November 2023.

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Proxy Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

EI- E Control Number: 999999
Hf
-

[=] PIN: 99999
For Intermediary Online

subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

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

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.

Samples/000002/000002



MR RETURN SAMPLE .
Change of address. If incorrect,

g‘,zAsM?;i\_l\él PSIIJERSBTURREBET D mark this box and make the

SAMPLETOWN VIC 3030 correction in the space to the left.
Securityholders sponsored by a

broker (reference number
commences with ‘X’) should advise
your broker of any changes. I N D

- Proxy Fo rm Please mark to indicate your directions
m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Bellevue Gold Limited hereby appoint

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

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Bellevue Gold Limited to be held at Intercontinental Perth
City Centre, 815 Hay Street, Perth, WA 6000 on Thursday, 23 November 2023 at 10:00am (AWST) and at any adjournment or postponement of
that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1, 5 and 6 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1, 5 and 6 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 5 and 6 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Remuneration Report

Resolution 2  Re-election of Director — Ms Shannon Coates

Resolution 3  Re-election of Director — Ms Fiona Robertson

Resolution 4  Re-election of Director — Mr Stephen Parsons

Resolution 5 Approval to issue Annual LTI Performance Rights to Darren Stralow

Resolution 6  Approval of Deed of Indemnity, Insurance and Access

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

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B BGL 999999A Egn Computershare =

=242
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