FYI RESOURCES LIMITED

ACN 061 289 218

NOTICE OF ANNUAL GENERAL MEETING
AND
EXPLANATORY STATEMENT

For the Annual General Meeting to be held on
29 November 2019 at
12:15pm (Western Standard Time) at

HLB Mann Judd Boardroom
Level 4, 130 Stirling Street
Perth, Western Australia

This is an important document. Please read it carefully.

If you are unable to attend the Meeting, please complete the form of proxy enclosed
and return it in accordance with the instructions set out on that form.



TIME AND PLACE OF GENERAL MEETING AND HOW TO VOTE

Venue

The General Meeting of FYI Resources Limited will be held at:

HLB Mann Judd Boardroom Commencing
Level 4, 130 Stirling Street at 12:15pm (Western Standard Time)
Perth WA 6000 on Friday, 29 November 2019.

How to Vote

You may vote by attending the Meeting in person, by proxy or authorised representative.

Voting in Person

To vote in person, attend the Meeting on the date and at the place set out above. The Meeting will commence
at 12:15pm (Western Standard Time).

Voting

by Proxy

To vote by proxy, please complete and sign the proxy form enclosed with this Notice as soon as possible and
either deliver the proxy form by post, in person, by facsimile or by email in accordance with instructions on the
proxy form. You may also submit your proxy vote online in accordance with instructions on the proxy form.

Your proxy form must be received not later than 48 hours before the commencement of the Meeting.

Voting
1.

and Proxies

A Shareholder of the Company entitled to attend and vote is entitled to appoint not more than two
proxies. Where more than one proxy is appointed, each proxy must be appointed to represent a
specified proportion of the Shareholder's voting rights. If the Shareholder appoints two proxies and the
appointment does not specify this proportion, each proxy may exercise half of the votes. A proxy need
not be a Shareholder of the Company.

Where a voting exclusion applies, the Company need not disregard a vote if it is cast by the person who
is entitled to vote in accordance with the directions on the proxy form or it is cast by the person chairing
the Meeting as proxy for a person who is entitled to vote, in accordance with a direction on the proxy
form to vote as the proxy decides.

The Chairman of the Meeting will vote undirected proxies in favour of all Resolutions.

In relation to Resolution 1 the proxy form expressly authorises the Chairman to exercise the proxy even
though the resolution is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel. Any undirected proxies held by a Director, any member of the Key
Management Personnel or any of their Closely Related Parties (who are not the Chairman of the
Meeting) will not be voted on Resolution 1.

In accordance with Regulation 7.11.37 of the Corporations Act, the Directors have set a date to
determine the identity of those entitled to attend and vote at the Meeting. The date is 27 November
2019 at 5:00pm (Western Standard Time).

A proxy form is attached. If required it should be completed, signed and returned to the Company's
registered office in accordance with the instructions on that form.
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FYI RESOURCES LIMITED
ACN 061 289 218

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of the Shareholders of FYI Resources Limited will be
held at HLB Mann Judd Boardroom, Level 4, 130 Stirling Street, Perth, Western Australia on Friday, 29
November 2019 at 12:15pm (WST) for the purpose of transacting the following business.

The attached Explanatory Statement is provided to supply Shareholders with information to enable
Shareholders to make an informed decision regarding the Resolutions set out in this Notice. The Explanatory
Statement is to be read in conjunction with this Notice.

AGENDA

Annual Financial Report

To receive and consider the Annual Financial Report of the Company and its controlled entities together with
the Directors’ Report, Directors’ Declaration and the Independent Audit Report for the year ended 30 June 2019.

Resolution 1 — Adoption of Remuneration Report

To consider and, if thought fit, to pass, with or without amendment, the following in accordance with
section 250R(2) of the Corporations Act:

"That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, approval
is given for the adoption of the Remuneration Report as contained in the Company’s Annual Financial
Report for the year ended 30 June 2019."

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

Voting Exclusion: A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the following
persons (the "voter"):

(@) a member of the Key Management Personnel, details of whose remuneration are included in the
Remuneration Report; or
(b) a Closely Related Party of such a member.

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

@) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
(b) the voter is the Chair of the meeting and the appointment of the Chair as proxy:

0] does not specify the way the proxy is to vote on this Resolution; and

(ii) expressly authorises the Chair to exercise the proxy even if this Resolution is connected directly or

indirectly with the remuneration of a member of the Key Management Personnel.
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Resolution 2 - Re-election of Director — Edmund Babington

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

"That, for the purposes of rule 7.3 of the Constitution, ASX Listing Rule 14.4 and for all other purposes,
Edmund Babington, a Director of the Company, retires by rotation and being eligible for re-election, is
re-elected as a Director of the Company."

Resolution 3 — Ratification of Prior Placement of Shares Under Listing Rule 7.1A

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

"That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue
of 16,293,200 Shares in the capital of the Company at 5 cents each on the terms set out in the
Explanatory Statement.”

Voting Exclusion:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who participated
in the issue, or an associate of those persons. However, the Company need not disregard a vote if it is cast by a
person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction
on the Proxy Form to vote as the proxy decides.

Resolution 4 — Ratification of Prior Placement of Attaching Options Under Listing Rule 7.1

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

"That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify the issue
of 8,146,600 Attaching Options on the terms set out in the Explanatory Statement.”

Voting Exclusion:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who participated
in the issue, or an associate of those persons. However, the Company need not disregard a vote if it is cast by a
person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction
on the Proxy Form to vote as the proxy decides.

Resolution 5 — Approval of Additional Placement Capacity

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

"That, for the purpose of ASX Listing Rule 7.1A and for all other purposes, approval is given for the
Company to issue Equity Securities up to 10% of the issued capital of the Company (at the time of
issue) calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2, to be issued on
the terms set out in the Explanatory Statement accompanying this Notice."

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on behalf
of a person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed
issue (except a benefit solely by reason of being a Shareholder) or an associate of those persons. However,
the Company will not disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in
accordance with the directions on the Proxy Form, or, it is cast by the person chairing the meeting as proxy for
a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.
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Resolution 6 — Approval of New Constitution

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

"That, the New Constitution (which includes proportional takeover provisions), in the form of the
proposed constitution initialled by the Chairman of the Meeting for the purposes of identification, be
approved and adopted, in accordance with section 136(2) of the Corporations Act and for all other
purposes, as the Company's constitution in substitution for the Existing Constitution of the Company
from the date of this Meeting."

By order of the Board

Aty

Phillip MacLeod
Company Secretary
Dated: 18 October 2019

FYI Resources Limited
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FYI RESOURCES LIMITED
ACN 061 289 218

EXPLANATORY STATEMENT

This Explanatory Statement is intended to provide Shareholders with sufficient information to assess the merits of
the Resolutions contained in this Notice.

The Directors recommend that Shareholders read this Explanatory Statement in full before making any decision in
relation to the Resolutions.

1. FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Annual General Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended 30 June 2019
together with the declaration of the directors, the directors’ report, the remuneration report and the auditor’s
report.

In accordance with amendments to the Corporations Act the Company is no longer required to provide a
hard copy of the Company’s annual financial report to Shareholders unless a Shareholder has specifically
elected to receive a printed copy. Shareholders may view the Company annual financial report on its
website at www.fyiresources.com.au.

Shareholders will be offered the following opportunities:
(a) discuss the Annual Financial Report for the financial period ended 30 June 2019;
(b) ask questions and make comment on the management of the Company;
(c) ask questions about, or make comment on, the Remuneration Report;
(d) ask the auditor questions about:
(i) the conduct of the audit;
(i) the preparation and content of the Auditor’s Report;

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

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

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

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

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

2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

2.1

2.2

General

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

A reasonable opportunity will be provided for discussion of the Remuneration Report at the Annual General
Meeting. Shareholders should note that the vote on this Resolution is advisory only and does not bind the
Company or the Directors.

Voting consequences

Under the Corporations Act, if at least 25% of the votes cast on Resolution 1 are voted against adoption of
the Remuneration Report at two consecutive annual general meetings, Shareholders will be required to
vote at the second of those annual general meetings on a resolution (a "Spill Resolution™) that another
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general meeting be held within 90 days at which all of the Directors (other than the Managing Director)
must go up for re-election.

2.3 Previous voting results

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

2.4  Proxy voting restrictions

Pursuant to the Corporations Act, if you appoint a member of the Key Management Personnel (other than
the Chair) or any Closely Related Party as your proxy to vote on this Resolution 1, you must direct the
proxy how they are to vote. Where you do not direct such a person on how to vote on this Resolution 1,
the proxy is prevented by the Corporations Act from exercising your vote and your vote will not be counted
in relation to Resolution 1.

If you appoint the Chair as your proxy, and you do not direct the Chair on how to vote on this Resolution 1,
then by signing and returning the proxy form you are giving express authorisation for the Chair to vote all
undirected proxies FOR Resolution 1 even though the resolution is connected directly or indirectly with
the remuneration of a member of the Key Management Personnel.

3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR — EDMUND BABINGTON

Pursuant to rule 7.3 of the Company’s Constitution and ASX Listing Rule 14.4, Mr Babington, being a
Director of the Company, retires by way of rotation and, being eligible, offers himself for re-election as a
Director of the Company.

Mr Babington was appointed a director of the Company on 1 July 2014 and re-elected as a director on 28
November 2016.

Mr Babington is a Director of WA commercial law firm, Lyons Babington Lawyers, and is a member of the
resources and energy law association, AMPLA Ltd and is a WA committee member of the Australian
Institute of Business Brokers. He is experienced in franchising, mining and resources, and corporations
law in particular relating to capital raisings, stock exchange requirements, corporate governance and
compliance.

Mr Babington is Non-Executive Chairman of the Company. The Board considers that Mr Babington is an
independent Director.

The Directors (apart from Mr Babington) recommend that Shareholders vote in favour of the re-election of
Mr Babington.

4. RESOLUTION 3 — RATIFICATION OF PRIOR PLACEMENT OF SHARES UNDER LISTING RULE 7.1A
4.1 Background

On 28 June 2019, the Company issued 16,293,200 Shares at a price of 5 cents each and 8,146,600 free
Attaching Options to raise $814,660 (Placement). The funds raised were to be used for the continued
development of the Company’s high purity alumina strategy, including operation of a pilot plant, ongoing
project development at the Cadoux kaolin project, completion of a definitive feasibility study and working
capital. The issue of the Shares was made under to the Company’s placement capacity pursuant to Listing
Rule 7.1A and the Attaching Options were issued under the Company’s placement capacity pursuant to
Listing Rule 7.1.

4.2 ASXListing Rules

Resolution 3 seeks the ratification pursuant to Listing Rule 7.4 for the issue of 16,293,200 Shares within
the Company’s placement capacity under Listing Rule 7.1A.

Listing Rule 7.1 broadly provides that a company must not, subject to specified exceptions, issue or agree
to issue more equity securities during any 12 month period than that amount which represents 15% of the
number of fully paid ordinary securities on issue at the commencement of that 12 month period.

Listing Rule 7.1A broadly provides that, subject to receipt of the approval of holders of ordinary securities
by special resolution at a company’s annual general meeting and to satisfaction of certain other conditions,
the company may issue further equity securities up to an amount which represents 10% of the number of
fully paid ordinary securities on issue 12 months before the date of issue.
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Listing Rule 7.4 sets out an exception to these Listing Rules. Listing Rule 7.4 provides that where a
company in general meeting ratifies a previous issue of securities made pursuant to Listing Rule 7.1A, and
provided that the previous issue did not breach Listing Rule 7.1 or 7.1A, that issue will be deemed to have
been made with shareholder approval for the purposes of Listing Rule 7.1.

By ratifying this issue, the Company will retain the flexibility to issue equity securities in the future up to the
15% annual placement capacity set out in Listing Rule 7.1 and its additional 10% placement capacity under
Listing Rule 7.1A.

4.3 Information required by Listing Rules

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in relation to
Resolution 3:

(&) 16,293,200 Shares were issued;

(b) the Shares were issued at a price of 5 cents per Share pursuant to the Company’s placement
capacity under Listing Rule 7.1A;

(c) The Shares were all fully paid ordinary shares in the capital of the Company issued on the same
terms and conditions as the Company’s existing Shares;

(d) the Shares were issued to professional and sophisticated investor clients of Fosters Stockbroking
and are not related parties of the Company;

(e) the use of the funds raised are set out section 4.1 above; and
)] a voting exclusion statement is included in the Notice.

5. RESOLUTION 4 — RATIFICATION OF PRIOR PLACEMENT OF ATTACHING OPTIONS UNDER LISTING
RULE 7.1

5.1 General and Listing Rules

As set out in section 4.1 above, the Company issued 8,146,600 free Attaching Options in the
Placement in June 2019. All of the Attaching Options were issued under the Company’s placement
capacity pursuant to Listing Rule 7.1.

Resolution 4 seeks the ratification pursuant to Listing Rule 7.4 for the issue of the 8,146,600 Attaching
Options within the Company’s placement capacity under Listing Rule 7.1.

ASX Listing Rule 7.1 broadly provides that a company must not, subject to specified exceptions, issue or
agree to issue more equity securities during any 12 month period than the amount which represents 15%
of the number of fully paid ordinary securities on issue at the commencement of that 12 month period.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. ASX Listing Rule 7.4 provides that
where a company in general meeting ratifies a previous issue of securities made pursuant to ASX Listing
Rule 7.1, and provided that the previous issue did not breach ASX Listing Rule 7.1, that issue will be
deemed to have been made with shareholder approval for the purposes of ASX Listing Rule 7.1.

By ratifying the prior issue of 8,146,600 Attaching Options made on 28 June 2019, those Attaching Options
will not count towards the Company’s utilisation of the 15% annual placement capacity set out in ASX
Listing Rule 7.1.

5.2 Information required by Listing Rules

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

a) 8,146,600 Attaching Options were issued for nil consideration as free attaching options in the
Placement, under the Company’s placement capacity pursuant to Listing Rule 7.1;

b) the terms of the Attaching Options are set out in Schedule 1;

C) the Attaching Options were issued to professional and sophisticated investor clients of Fosters
Stockbroking and are not related parties of the Company;

d) no funds were raised form the issue of the Attaching Options;

e) a voting exclusion statement is included in the Notice.

FYI Resources Limited
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6. RESOLUTION 5 - APPROVAL OF ADDITIONAL PLACEMENT CAPACITY
6.1 General

ASX Listing Rule 7.1 permits entities to issue 15% of its issued capital without shareholder approval in a
12 month period, subject to a number of exceptions.

ASX Listing Rule 7.1A permits eligible entities, which have obtained shareholder approval by special
resolution, to issue Equity Securities up to an additional 10% of its issued capital by placements over a 12
month period after the annual general meeting ("Additional Placement Capacity").

The Company seeks Shareholder approval under this Resolution to be able to issue Equity Securities under
the Additional Placement Capacity. The exact number of Equity Securities to be issued is not fixed and will
be determined in accordance the formula prescribed in ASX Listing Rule 7.1A.2 (set out below).

6.2 Requirements of ASX Listing Rule 7.1A
(@) Eligible entities

An eligible entity for the purposes of ASX Listing Rule 7.1A is an entity that is not included in the
S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The Company is an
Eligible Entity as it is not included in the S&P/ASX 300 Index.

(b)  Shareholder approval

Shareholders must approve the Additional Placement Capacity by special resolution at the annual
general meeting. A resolution under ASX Listing Rule 7.1A cannot be put at any other shareholder
meeting.

(c) Equity Securities
Equity Securities issued under the Additional Placement Capacity must be in the same class as an
existing class of Equity Securities of the Company that are quoted on ASX.

As at the date of this Notice, the Company has only one class of Equity Securities quoted on ASX
being fully paid ordinary Shares. The Company also has unquoted options on issue.

(d) Formulafor calculating number of Equity Securities that may be issued under the Additional
Placement Capacity

If this Resolution is passed, the Company may issue or agree to issue, during the 12 month period
after this Meeting, the number of Equity Securities calculated in accordance with the following

formula:
(AxD)-E
A The number of shares on issue 12 months before the date of issue or agreement:
e plus the number of fully paid shares issued in the 12 months under an
exception in ASX Listing Rule 7.2;
e plus the number of partly paid shares that became fully paid in the 12 months;
e plus the number of fully paid shares issued in the 12 months with the approval
of shareholders under ASX Listing Rules 7.1 or 7.4;
e less the number of fully paid shares cancelled in the 12 months.
D 10%
E The number of Equity Securities issued or agreed to be issued under ASX Listing Rule
7.1A.2 in the 12 months before the date of issue or agreement to issue that are not
issued with the approval of shareholders under ASX Listing Rules 7.1 or 7.4.

(e) Interaction between ASX Listing Rules 7.1 and 7.1A

The Additional Placement Capacity under ASX Listing Rule 7.1A is in addition to the Company's 15%
placement capacity under ASX Listing Rule 7.1.
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The actual number of Equity Securities that the Company will be permitted to issue under ASX Listing
Rule 7.1A will be calculated at the date of issue or agreement to issue the Equity Securities in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out above).

The effect of this Resolution will be to allow the Company to issue securities under ASX Listing Rule
7.1A without using the Company's placement capacity under ASX Listing Rule 7.1.

6.3 Information for Shareholders as required by ASX Listing Rule 7.3A
(a) Minimum price

The issue price of the new Equity Securities will be no lower than 75% of the volume weighted
average price (VWAP) for securities in the relevant quoted class calculated over the 15 trading days
on which trades in that class were recorded immediately before:

. the date on which the price of the Equity Securities are to be issued is agreed; or

o if the Equity Securities are not issued within 5 trading days of the date above, the date on
which the Equity Securities are issued.

(b) Risk of economic and voting dilution

If this Resolution is passed and the Company issues securities under the Additional Placement
Facility, existing Shareholders' voting power in the Company will be diluted.

There is the risk that:

. the market price for the Company's existing Equity Securities may be significantly lower on
the date of issue of the new Equity Securities than on the date of the Meeting; and

. the new Equity Securities may be issued at a price that is at a discount to the market price
of the Company's existing Equity Securities on the issue date or the new Equity Securities
may be issued as part of the consideration for the acquisition of a new asset,

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

The table below shows the dilution of existing Shareholders on the basis of the current market price
of Shares and the current number of ordinary securities for variable "A" calculated in accordance
with the formula in ASX Listing Rule 7.1A.2 as at the date of this Notice.

The table also shows:

. two examples where variable "A" has increased by 50% and 100%. Variable "A" is based
on the number of ordinary securities the Company has on issue. The number of ordinary
securities may increase as a result of issues of ordinary securities that do not require
Shareholder approval (for example a pro rata entitlement issue) or future placements under
ASX Listing Rule 7.1 that are approved by Shareholders in the future;

. two examples of where the issue price of ordinary securities has decreased by 50% and
increased by 100% as against the current market price.
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Dilution
3.4 cents 6.8 cents 13.6 cents
Variable 'A' in ASX
Listing Rule 7.1A.2 50% decrease in Issue Price 100% increase in
Issue Price Issue Price
I 0,
Current Variable A | 10% 21,277,265 21,277,265 21,277,265
Voting Shares Shares Shares
212,772,654 Shares | Dilution
Funds
raised $723,427 $1,446,854 $2,893,708
50% increase in 10%
current Variable A Voting 31,915,898 31,915,898 31,915,898
S Shares Shares Shares
Dilution
319,158,981 Shares gggj $1,085,141 $2,170,281 $4,340,562
100% increase in 10%
current Variable A Voting 42,554,531 42,554,531 42,554,531
S Shares Shares Shares
Dilution
425,545,308 Shares rF :Iggj $1,446,854 $2,893,708 $5,787,416

This table has been prepared on the following assumptions:

The Company issues the maximum number of Equity Securities available under the
Additional Placement Capacity.

No options are exercised into Shares before the date of issue of the Equity Securities.

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

The table does not show an example of dilution that may be caused to a particular
Shareholder by reason of placements under the Additional Placement Capacity, based on
that Shareholder's holding at the date of the Meeting.

The table shows only the effect of issues of Equity Securities under ASX Listing Rule 7.1A,
not under the 15% placement capacity under ASX Listing Rule 7.1.

The issue of Equity Securities under the Additional Placement Capacity consists only of
Shares. If the issue of Equity Securities includes quoted Options, it is assumed that those
Options are exercised into Shares for the purpose of calculating the voting dilution effect on
existing Shareholders.

The issue price is 6.8 cents, being the closing price of the Shares on ASX on 15 October
2019.

The total number of Shares on issue at the date of the Notice is 212,772,654.

The Company's ability to issue securities under ASX Listing Rule 7.1A is in addition to its ability to
issue securities under ASX Listing Rule 7.1.

(c) Placement Period

Shareholder approval of the Additional Placement Capacity under ASX Listing Rule 7.1A is valid
from 29 November 2019 (the date of this Meeting) and expires on the earlier of:

29 November 2020, which is 12 months after this Meeting; or

the date that Shareholders approve a transaction under ASX Listing Rule 11.1.2 (significant
change to nature or scale of activities) or ASX Listing Rule 11.2 (disposal of the main
undertaking, (the "Placement Period").

The Company will only issue and allot new securities during the Placement Period. The approval
will cease to be valid in the event that shareholders approve a transaction under ASX Listing Rules
11.1.2 or 11.2.

(d) Purposes for which the new Equity Securities may be issued

The Company may seek to issue new Equity Securities for the following purposes:

FYI Resources Limited
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. cash consideration to raise funds for the acquisition of new assets or investments (including
the expenses associated such acquisition), continued expenditure on the Company's then

current exploration assets and for general working capital; or

. non-cash consideration for acquisition of new mineral exploration and/or mining assets and

investments or for the payment of goods or services provided to the Company.

In such

circumstances the Company will provide a valuation of the non-cash consideration as

required by ASX Listing Rule 7.1A.3.

(e) Allocation policy

The Company's allocation policy for the issue of new Equity Securities under the Additional
Placement Capacity will depend on the market conditions existing at the time of the proposed issue.

The recipients will be determined at the relevant time having regard to factors such as:

. the methods of raising funds that are available to the Company, including but not limited to,
rights issues or other issues in which existing security holders can participate;

. the effect of the issue of new securities on the control of the Company;

. the financial situation and solvency of the Company;

. advice from corporate, financial and broking advisers (as relevant).

As at the date of this Notice the recipients are not known but may include existing substantial
Shareholders and/or new Shareholders. No recipient under the Additional Placement Capacity will
be a related party or associate of a related party. Existing Shareholders may or may not be entitled
to subscribe for any Equity Securities issued under the Additional Placement Capacity and it is

possible that their shareholding will be diluted.

If the Additional Placement Capacity is used to acquire new assets or investments then it is likely

that the recipients will be the vendors of the new assets.

The Company will comply with the disclosure obligations under ASX Listing Rules 7.1A(4) and

3.10.5A on the issue of any new securities.

)] Details of Equity Securities issued in the 12 months preceding the date of Meeting

The Company has previously received Shareholder approval for the Additional Placement Capacity.

Pursuant to Listing Rule 7.3A.6 the following information is provided to Shareholders:

. The total number of Equity Securities issued in the 12 months before this Meeting (that is,
since 29 November 2018) is 36,689,800 (being 26,293,200 Shares and 10,396,600 Options).
The total number of Equity Securities on issue as at 29 November 2018 was 195,902,069
(being 186,479,454 Shares and 9,422,615 Options). The total number of Equity Securities
issued in the 12 months since 29 November 2018 is 18.7% of the total number of Equity

Securities on issue at 29 November 2018.

. The details of Equity Securities issued during the 12 months preceding the date of the
Meeting are:
Date of issue: 10 December 2018
Number of Equity 2,250,000
Securities:
Class of Equity Security Unlisted Options exercisable at 10.6 cents each expiring 26 November 2020. The
and summary of terms: Options vested immediately from the date of issue.
Name of recipients or Options were issue to Directors or their nominees with the approval of

basis on which recipients | Shareholders at the annual general meeting held 27 November 2018.
were determined:

Price: The Options were issued for nil consideration.

Discount to market price: | Not applicable

Total cash consideration Nil

received:
Value of non-cash Using the Black-Scholes method the Company has valued the Options as at 15
consideration: October 2019 at 2.5 cents each for a total value of $56,250.
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Date of issue:

12 February 2019

Number of Equity
Securities:

10,000,000

Class of Equity Security
and summary of terms:

Fully paid ordinary shares

Name of recipients or
basis on which recipients
were determined:

Vendors of Kokardine Kaolin Pty Ltd who are not related parties of the Company

Price:

The Shares were issued at a deemed price of 8.1 cents each.

Discount to market price:

The deemed price of the Shares was a 2 cent premium to the market price on the
date of issue.

Non-cash consideration

The Shares were issued as tranche 3 consideration for the acquisition of Kokardine
Kaolin Pty Ltd.

Value of the non-cash
consideration:

$680,000 at 15 October 2019 based on a Share price of 6.8 cents.

Date of issue:

28 June 2019

Number of Equity
Securities:

16,293,200 Shares
8,146,600 Attaching Options

Class of Equity Security
and summary of terms:

Shares - fully paid ordinary shares

Attaching Options - Unlisted options exercisable at 10 cents each expiring 31 July
2021. The Options vested immediately from the date of issue.

Name of recipients or
basis on which recipients
were determined:

Sophisticated and professional investor clients of Foster Stockbroking. None of
the recipients are related parties of the Company.

Price:

5 cents per Share with 1 free Attaching Option for every 2 Shares issued.

Discount to market price:

The Shares were issued at a discount of 0.2 cents to the closing market price of
5.2 cents.

Total cash consideration $814,660
received:
Amount of cash $814,660

consideration spent:

Cash spent on:

The funds were used for the continued development of the Company’s high purity
alumina strategy, including operation of a pilot plant, ongoing project development
at the Cadoux kaolin project, completion of a definitive feasibility study and
working capital.

Value of non-cash
consideration

Using the Black-Scholes method the Company has valued the Options as at 15
October 2019 as 3.4 cents each for a total value of $276,984.

(g) Voting exclusion

At the date of this Notice, the Company has not approached any particular existing Shareholder or
security holder or an identifiable class of existing security holder to participate in a proposed issue of
Equity Securities under the proposed Additional Placement Capacity. No existing Shareholder's
votes will therefore be excluded under the voting exclusion in the Notice.

7. RESOLUTION 6 — ADOPTION OF NEW CONSTITUTION

7.1 Background

This Resolution is a special resolution proposing to replace the Existing Constitution in its entirety.

Section 136 of the Corporations Act allows a company to adopt a new constitution by a special resolution
passed at a general meeting of the company. A special resolution must be passed by at least 75% of the
votes cast by Shareholders who are entitled to vote on the Resolution.

FYI| Resources Limited
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7.2 Reasons for the Resolution
The Existing Constitution was adopted by the Company in November 2011.

Since this time there have been a number of amendments to the Corporations Act, the Listing Rules and
other applicable laws and rules which impact on the Company and for which provision has not adequately
been made in the Existing Constitution. Additionally, the ASX is amending Listing Rule 15.12 (restricted
securities) from 1 December 2019. The New Constitution includes the terms of the proposed new Listing
Rule 15.12. Thereby, the Company intends to seek to adopt the New Constitution to both update for best
practice reasons (best practice) and to include the terms of the proposed new Listing Rule 15.12 (ASX
modified escrow regime). Each of these reasons are expanded upon below.

Best Practice

The Company has conducted a review of the Existing Constitution with a view to making it consistent with
current law and best market practice. The changes to be introduced affects numerous provisions in the
Existing Constitution and therefore it is proposed that the New Constitution be adopted rather than amending
the Existing Constitution.

The New Constitution reflects a public company constitution and is drafted in a modern, clear style. 1t is
further appropriate for a company listed on ASX.

The New Constitution updates the definitions used to reflect the current terminology and where possible
relies upon terms defined in the Corporations Act, the Listing Rules and ASX Settlement Operating Rules.

The New Constitution further includes provisions on proportional takeover bids. Separate information on the
proportional takeover provisions and approval in this regard is set out below.

It is not practicable to list all of the changes to the Existing Constitution in this Explanatory Statement and
Shareholders are invited to contact the Company if they have any queries or concerns. For this purpose, a
copy of the New Constitution is available for review by Shareholders at the office of the Company. A copy
will be available for inspection at the Meeting. Adoption of the New Constitution will provide consistency
between the Company's constitution and the Listing Rules and the Corporations Act.

ASX modified escrow regime

In accordance with ASX's Public Consultation Paper of 28 November 2018 titled "Simplifying, clarifying and
enhancing the integrity and efficiency of the ASX Listing Rules”, the ASX proposed a number of changes to
the Listing Rules.

One efficiency measure the ASX proposed was to amend the Listing Rules to give effect to a modified escrow
regime to make aspects of the listing process and ongoing compliance with the Listing Rules more efficient.

ASX's modified escrow regime is to come into effect from 1 December 2019. A two-tiered escrow regime is
to be introduced.

The first tier of escrow will involve ASX requiring certain more significant holders of restricted securities and
their controllers to execute a formal escrow agreement in the form of an ASX compliant restriction agreement
(Appendix 9A). The expectation is a restriction agreement requirement will be imposed on related parties,
promoters, substantial holders, service providers and their associates.

However, for less significant holders, a second tier will apply where ASX will instead allow listed entities to
rely on a provision in their constitution imposing appropriate escrow restrictions on the holder of restricted
securities and to provide a notice to the holder of restricted securities in the form of a new Appendix 9C
advising them of those restrictions. Securities in a class of quoted securities will be made the subject of a
holding lock for the duration of the escrow period.

This two-tier escrow regime is to replace the current requirement where all holders of restricted securities
must enter into a formal escrow agreement.

In order to provide a constitutional underpinning for ASX's modified escrow regime, the ASX is amending
Listing Rule 15.12 (restricted securities) from 1 December 2019.

The new Listing Rule 15.12 requires the constitution of listed entities to reflect the modified escrow regime.
This includes the constitution expressly providing for securities to be the subject of a holding lock where they
are in a class of quoted securities and further providing that the holder of restricted securities will not be
entitled to participate in any return of capital during the escrow period.

FYI Resources Limited
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Rule 2.11 of the New Constitution reflects the new Listing Rule 15.12 and is in the following terms:
"2.11 Restricted Securities

(&) The Company must comply with the Listing Rules in respect of Restricted Securities.

(b) Notwithstanding the generality of Rule 2.11(a):

(i) a holder of Restricted Securities must not dispose of, or agree or offer to dispose of, the
securities during the escrow period applicable to those securities except as permitted by the
Listing Rules or ASX;

(ii) if the securities are in the same class as quoted securities, the holder will be taken to have
agreed in writing that the Restricted Securities are to be kept on the Company’s issuer
sponsored subregister and are to have a Holding Lock applied for the duration of the escrow
period applicable to those securities;

(i) the Company will refuse to acknowledge any disposal (including, without limitation, to
register any transfer) of Restricted Securities during the escrow period applicable to those
securities except as permitted by the Listing Rules or ASX;

(iv) a holder of Restricted Securities will not be entitled to participate in any return of capital on
those securities during the escrow period applicable to those securities except as permitted
by the Listing Rules or ASX; and

(v) if a holder of Restricted Securities breaches a restriction deed or a provision of this
Constitution restricting a disposal of those securities, the holder will not be entitled to any
dividend or distribution, or to exercise any voting rights, in respect of those securities for so
long as the breach continues.”

The new proposed rule provides the constitutional underpinning for ASX’s modified escrow regime.

The changes to Listing Rule 15.12 (which are reflected in the above new rule) are proposed to take effect
from 1 December 2019 and will apply to restricted securities after that date. Any restricted securities issued
before 1 December 2019 must continue to comply with the provisions of Listing Rule 15.12 in force
immediately prior to this date.

7.3 Adoption of proportional takeover provisions

A proportional takeover bid is where the bidder offers to buy a proportion only of each shareholder's shares
in the Company. This means that control of the Company may pass without members having the chance to
sell all their shares to the bidder.

The law regarding takeovers allows companies to amend their constitutions to prohibit the registration of a
transfer of shares resulting from an offer made under a proportional takeover bid, unless shareholders in a
general meeting approve the bid.

The New Constitution (as with the Existing Constitution) contains proportional takeover provisions.

Section 648G of the Corporations Act requires certain information to be included in the notice of meeting
where the approval of members is sought to adopt proportional takeover provisions. The Company is seeking
member approval to adopt proportional takeover provisions for the statutory period of 3 years after the date
of approval. Information in relation to this approval is set out below.

Effect of the proposed provisions

The effect of the proposed provisions is that where offers have been made under an off market bid in respect
of shares included in a class of shares in the Company, the registration of a transfer giving effect to a contract
resulting from the acceptance of an offer made under the off market bid is prohibited unless and until a
resolution to approve an off market bid is passed by Shareholders.

If a proportional takeover bid is made, the Directors must ensure that Shareholders vote on a resolution to
approve the bid more than 14 days before the bid period closes.

The vote is decided on a simple majority. Each person who, as at the end of the day on which the first offer
under the bid was made, held bid class securities is entitled to vote, but the bidder and its associates are not
allowed to vote. If the resolution is not passed, transfers which would have resulted from the acceptance of
a bid will not be registered and the bid will be taken to have been withdrawn. If the bid is approved (or taken
to have been approved), the transfers must be registered if they comply with the Corporations Act and the
Company’s New Constitution.

FYI Resources Limited
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7.4

The proportional takeover approval provisions do not apply to full takeover bids and only apply for 3 years
after the date of approval (for this Resolution, being 3 years from the date of this Meeting). The provisions
may be renewed, but only by further Shareholder resolution.

Reasons for proportional takeover provisions

The Directors consider that proportional takeover approval provisions should be included in the New
Constitution. Without the inclusion of such a provision, a proportional takeover bid for the Company may
enable effective control of the Company to be acquired without Shareholders having the opportunity to
dispose of all of their Shares to the bidder. Accordingly, Shareholders could be at risk of passing control to
the bidder without payment of an adequate control premium for all their Shares whilst leaving themselves as
part of a minority interest in the Company.

The proposed provisions deal with this possibility by providing that if a proportional takeover bid is made for
Shares in the Company, Shareholders must vote on whether or not a proportional takeover bid should be
permitted to proceed.

The benefit of the provision is that Shareholders are able to decide collectively whether the proportional offer
is acceptable in principle and it may ensure that any partial offer is appropriately priced.

No knowledge of any acquisition proposals

As at the date on this Notice the Directors are not aware of any proposal by a person to acquire, or to increase
the extent of, a substantial interest in the Company.

Potential advantages and disadvantages

The Directors consider that the proportional takeover provisions have no potential advantages or
disadvantages for them and that they remain free to make a recommendation on whether an offer under a
proportional takeover bid should be accepted.

The potential advantages for Shareholders include the following:

€) Shareholders have the right to decide by majority vote whether an offer under a proportional takeover
bid should proceed;

(b) they may assist Shareholders from being locked in as a minority;

(© they increase the bargaining power of Shareholders and may assist in ensuring that any proportional

takeover bid is adequately priced; and

(d) each individual Shareholder may better assess the likely outcome of the proportional takeover bid
by knowing the view of the majority of Shareholders and assist in deciding whether to accept or reject
an offer under the takeover bid.

The potential disadvantages for Shareholders including the following:

€) proportional takeover bids for Shares in the Company may be discouraged,;
(b) Shareholders may lose an opportunity to sell some of their Shares at a premium; and
(c) the likelihood of a proportional takeover bid succeeding may be reduced.

The Board of Directors considers that the potential advantages for Shareholders of adopting the proportional
takeover approval provisions outweigh the potential disadvantages of not adopting the provisions.
Board recommendation

The Directors consider that the proposed proportional takeover provisions are in the interests of Shareholders
and unanimously recommend that Shareholders vote in favour of this Resolution.

8.

ENQUIRIES

Shareholders may contact Phil MacLeod on (+ 61 8) 6313 3920 if they have any queries in respect of the
matters set out in these documents.
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GLOSSARY

In the Notice and this Explanatory Statement the following expressions have the following meanings:

"Additional Placement Capacity" means the capacity to issue Equity Securities by way of placement approved by
Shareholders under Listing Rule 7.1A.

"Annual General Meeting and Meeting" means the meeting convened by this Notice.
"ASIC" means the Australian Securities and Investments Commission.

"ASX" means the ASX Limited (ABN 98 008 624 691).

"ASX Listing Rules" or "Listing Rules" means the Listing Rules of the ASX.
"Auditor's Report" means the Auditor's report on the Financial Report.

"Board" means the Board of Directors of the Company.

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

"Chairman" or "Chair" means the chairman of the Company.
"Closely Related Party" of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

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

(e) a company the member controls; or

) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely

related party’ in the Corporations Act.
"Company" or "FYIl Resources” means FYI Resources Ltd (ACN 061 289 218).
"Constitution" or "Existing Constitution” means the constitution of the Company.
"Corporations Act" means the Corporations Act 2001 (Cth).
"Directors" mean the directors of the Company from time to time.

"Directors' Report" means the annual Directors’ Report prepared under Chapter 2M of the Corporations Act for the
Company.

"Equity Securities" has the same meaning as in the Listing Rules.
"Explanatory Statement" means this Explanatory Statement.

"Financial Report" means the annual financial report prepared under Chapter 2M of the Corporations Act of the
Company.

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

"New Constitution" means the constitution proposed to be adopted by Resolution 6.

"Notice" means the notice of meeting that accompanies this Explanatory Statement.

"Option" means an option to acquire a Share.

"Optionholder" means a holder of an Option.

"Proxy Form" means the proxy form accompanying the Notice.

"Resolution" means a resolution referred to in the Notice.

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

"Shareholder" means a registered holder of shares in the Company.

"WST" or "Western Standard Time" means Western Standard Time, Perth, Western Australia.
"$" means Australian dollars unless otherwise stated.
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Schedule 1 — Terms and Conditions of Attaching Options (Resolution 4)

@)

(b)

(€)

(d)

(e)

®

(9)

(h)

(i)

()

(k)

0

(m)

(n)

Entitlement

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

Exercise Price

Subject to paragraph (k), the amount payable upon exercise of each Option will be $0.10 (Exercise Price)
Expiry Date

Each Option will expire at 5.00pm (WST) on 31 July 2021 (Expiry Date). An Option not exercised before
the Expiry Date will automatically lapse on the Expiry Date.

Exercise Period

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period).

Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to the Company in the manner
specified on the Option certificate (Notice of Exercise) and payment of the Exercise Price for each Option
being exercised in Australian currency by electronic funds transfer or other means of payment acceptable
to the Company.

Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of Exercise
and the date of receipt of the payment of the Exercise Price for each Option being exercised in cleared
funds (Exercise Date).

Timing of issue of Shares on exercise

After an Option is validly exercised the Company must as soon as possible following receipt of cleared

funds equal to the sum payable on the exercise of the Options:

0] issue the Share;

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

(iii) do all such acts, matters and things to obtain the grant of quotation for the Share on ASX no later
than 10 days from the date of exercise of the Option.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares of the Company.
No Quotation of the Options

The Company will not apply for quotation of the Options on ASX.

Quotation of Shares issued on exercise

If admitted to the official list of ASX at the time, application will be made by the Company to ASX for
quotation of the Shares issued upon the exercise of the Options.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are to be
changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of the
reconstruction.

Participation in new issues

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

Change in exercise price

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

Transferability

The Options are not transferable, except with the prior written approval of the Board of directors of the
Company and subject to compliance with the Corporations Act.
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REGISTERED OFFICE: +

* FYI RESOURCES LIMITED 108 FORREST STREET

COTTESLOE WA 6011

ACN: 061 289 218
SHARE REGISTRY:
Security Transfer Australia Pty Ltd
PO BOX 52
Collins Street West VIC 8007
Suite 913, Exchange Tower
530 Little Collins Street

«EFT_REFERENCE_NUMBER»

Melbourne VIC 3000
T:1300 992 916
«Company_code» «Sequence_number» E: registrar@securitytransfer.com.au
W: www.securitytransfer.com.au
«Address_line_4» Code: FYI

«Address_line_5»

Holder Number: «HOLDER NUM

PROXY FORM
THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFE SSIONAL ADVISOR.

SECTION A: Appointment of Proxy

I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint:

The meeting chairperson OR

or failing the person named, or if no person is named, the Chairperson 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, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 12.15pm WST on Friday 29 November 2019 at The
HLB Mann Judd Boardroom, Level 4, 130 Stirling Street, Perth, Western Australia and at any adjournment of that meeting.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where l/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), l/iwe expressly authorise the Chair to exercise my/our proxy on
Resolution 1 (except where l/we have indicated a different voting intention below) even though these Resolutions are connected directly or indirectly with the remuneration of a
member of the Key Management Personnel, which includes the Chair.

CHAIRS VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES

The Chair of the Meeting intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances, the Chair may change his/her voting intention on any
Resolution. In the event this occurs an ASX announcement will be made immediately disclosing the reasons for the change.

SECTION B: Voting Directions

Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions.
In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
RESOLUTION For Against  Abstain*

1. Adoption of Remuneration Report

2. Re-election of Director - Edmond Babington

3. Ratification of Prior Placement of Shares Under Listing Rule 7.1A

4. Ratification of Prior Placement of Attaching Options Under Listing Rule 7.1

5. Approval of Additional Placement Capacity

L OO O OO
OO OO
OO OO

6. Adoption of New Constitution

If no directions are given my proxy may vote as the proxy thinks fit or may abstain. * If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your
behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

SECTION C: Signature of Security Holder(s)

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.
Individual or Security Holder Security Holder 2 Security Holder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary
Proxies must be received by FYI Resources Limited no later than 12.15pm WST on Wednesday 27 November 2019.

+ FYIPX1291119 1 1 FYI FYIPX1291119 +



My/Our contact details in case of enquiries are:
Name:

1. NAME AND ADDRESS

This is the name and address on the Share Register of the Company. If this
information is incorrect, please make corrections on this form. Shareholders
sponsored by a broker should advise their broker of any changes. Please note that
you cannot change ownership of your shares using this form.

2. APPOINTMENT OF A PROXY

If the person you wish to appoint as your Proxy is someone other than the
Chairperson of the Meeting please write the name of that person in Section A.

If you leave this section blank, or your named Proxy does not attend the meeting,
the Chairperson of the Meeting will be your Proxy. A Proxy need not be a
shareholder of the Company.

3. DIRECTING YOUR PROXY HOW TO VOTE

To direct the Proxy how to vote place an "X" in the appropriate box against each
item in Section B. Where more than one Proxy is to be appointed and the proxies
are to vote differently, then two separate forms must be used to indicate voting
intentions.

4, APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two (2) persons as proxies to attend the meeting

and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form

may be obtained by contacting the Company's share registry or you may photocopy
this form.

To appoint a second Proxy you must:

a)  On each of the Proxy forms, state the percentage of your voting rights or
number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,
each Proxy may exercise half of your votes; and

b)  Return both forms in the same envelope.

PRIVACY STATEMENT

Number:

( )

5. SIGNING INSTRUCTIONS

Individual: where the holding is in one name, the Shareholder must sign.

Joint Holding: where the holding is in more than one name, all of the
Shareholders must sign.

Power of Attorney: to sign under Power of Attorney you must have already lodged
this document with the Company's share registry. If you have not previously lodged
this document for notation, please attach a certified photocopy of the Power of
Attorney to this form when you return it.

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

If a representative of the corporation is to attend the meeting the appropriate
"Certificate of Appointment of Corporate Representative" should be lodged with the
Company before the meeting or at the registration desk on the day of the meeting.
A form of the certificate may be obtained from the Company's share registry.

6. LODGEMENT OF PROXY

Proxy forms (and any Power of Attorney under which it is signed) must be received
by FYI Resources Limited no later than the date and time stated on the form
overleaf. Any Proxy form received after that time will not be valid for the scheduled
meeting.

FYI Resources Limited

Postal Address 108 Forrest Street

Cottesloe WA 6011
Registered Address 108 Forrest Street
Cottesloe WA 6011
Facsimile +61 8 9463 1426
Email pmacleod@gapcs.com.au

Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security
Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form.





