BARDOC
Gold Limited

25 October 2021

Dear Shareholders,

2021 ANNUAL GENERAL MEETING AND IMPACT OF COVID-19 RESTRICTIONS

The 2021 Annual General Meeting is scheduled to be held on 30 November 2021 at 2:00PM (AWST) (Meeting). The
Company is continuing to monitor the impact of the COVID-19 virus in Western Australia and following guidance from
the Federal and State Governments. In light of the current circumstances and continued uncertainty on restrictions on
gatherings, the Directors have made the decision to hold the Meeting virtually. Accordingly, there will not be a physical
location where shareholders can attend the Meeting in person.

In accordance with the Treasury Laws Amendment (2021 Measures No. 1) Act 2021, the Company will not be sending
hard copies of the Notice of Meeting to shareholders unless a shareholder has requested a hard copy. The Notice of
Meeting can be viewed and downloaded from the link set out below.

The Company strongly encourages Shareholders to lodge a directed proxy form prior to the meeting. Questions should
also be submitted in advance of the Meeting. Such questions should be forwarded to Russell Hardwick at
rhardwick@bardocgold.com.au. However, votes and questions may also be submitted during the Meeting.

Please find below links to important Meeting documents:

e Notice of Meeting and Explanatory Memorandum and instructions for Voting:
https://www.bardocgold.com/announcements

Register for the Online Zoom Meeting:
https://us02web.zoom.us/webinar/register/WN_aphtYnDKRdySXiBGWxcs-w

Shareholders who intend to participate and vote on a poll at the Meeting must contact the Company Secretary prior to
5.00pm (WST) on 26 November 2021 by emailing rhardwick@bardocgold.com.au or by calling the Company Secretary
on +61 8 6215 0090 to notify the Company that you intend to participate and vote on a poll at the Meeting by emailing
the Company a poll form. Attending the Meeting online enables Shareholders to view the Meeting live via Zoom and to
cast votes on Resolutions at the appropriate times whilst the Meeting is in progress.

Alternatively, a complete copy of the Notice of Meeting and Explanatory Statement has been posted on the Company’s
ASX market announcements page.

If you have nominated an email address and have elected to receive electronic communications from the Company, you
will also receive an email to your nominated email address with a link to an electronic copy of the Notice of Meeting
and Explanatory Statement.

In order to receive electronic communications from the Company in the future, please update your Shareholder details
online at www-au.computershare.com/Investor and log in with your unique shareholder identification number and
postcode (or country for overseas residents), where you can find on your enclosed personalised proxy form. Once logged
in you can also lodge your proxy vote online by clicking on the “Vote” tab.

If you are unable to access the Notice of Meeting and Explanatory Memorandum online, please contact the Company
Secretary, Russell Hardwick, on +61 8 6215 0090 or via email at rhardwick@bardocgold.com.au.

Bardoc Gold Limited | ABN 40 125 578 743
130 Stirling Highway, North Fremantle WA 6159 | Locked Bag 4, North Fremantle WA 6159 | Australia
Tel +61 (0)8 6215 0090 | Fax +61 (0)8 6215 0091
www.bardocgold.com
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The Australian government and the respective State governments are implementing a wide range of measures to
contain or delay the spread of COVID-19. If it becomes necessary or appropriate to make alternative arrangements to
those set out in the Company’s Notice of Meeting, the Company will notify Shareholders accordingly via the Company’s
website at www.bardocgold.com/ and the Company’s ASX Announcement Platform at asx.com.au (ASX: BDC).

This announcement is authorised for market release by the Board of Bardoc Gold Limited.

Sincerely,

Y

Russell Hardwick
Company Secretary
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BARDOC GOLD LIMITED
ACN 125 578 743
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 2:00PM (WST)
DATE: 30 November 2021
PLACE: Virtual — Zoom

Register in advance for the meeting at:

https://us02web.zoom.us/webinar/register/WN_aphtYnDKRdySXiBGWxcs-w

The business of the Meeting affects your shareholding and your vote is important.

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should
vote, they should seek advice from their professional advisers prior to voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth)
that the persons eligible to vote at the Meeting are those who are registered Shareholders at 2:00pm
(WST) on 28 November 2021.
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BUSINESS OF THE MEETING

AGENDA

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year ended
30 June 2021 together with the declaration of the Directors, the Director’s report, the
Remuneration Report and the auditor’s report.

2. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass, with or without amendment, the following resolution as
a non-binding resolution:
“That, for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adoption of the Remuneration Report as contained in
the Company’s annual financial report for the financial year ended 30 June 2021.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Prohibition Statement
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:
(a) a member of the Key Management Personnel, details of whose remuneration are included in the
Remuneration Report; or
(b) a Closely Related Party of such a member.
However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is
not cast on behalf of a person described above and either:
(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or
(b) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is
connected directly or indirectly with the remuneration of a member of the Key
Management Personnel.
3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR — NEIL BIDDLE

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

“That, for the purpose of clause 14.2 of the Constitution, Listing Rule 14.4 and for all other
purposes, Mr Neil Biddle, a Director, retires by rotation, and being eligible, is re-elected as
a Director.”
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4. RESOLUTION 3 — RE-ELECTION OF DIRECTOR —JOHN YOUNG

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

“That, for the purpose of clause 14.2 of the Constitution, and for all other purposes, Mr John
Young, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

5. RESOLUTION 4 — APPROVAL OF 7.1A MANDATE
To consider and, if thought fit, to pass the following resolution as a special resolution:

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

6. RESOLUTION 5 — ADOPTION OF EMPLOYEE SECURITIES INCENTIVE PLAN

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

“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other
purposes, approval is given for the Company to adopt an employee incentive
scheme titled “Bardoc Employee Performance Rights and Option Plan” and for
the issue of securities up to a maximum of 40,000,000 (pre-consolidation) under
that Plan, on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion Statement

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of person who
is eligible to participate in the employee incentive scheme or an associate of that person or those persons.

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

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

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

accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or

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

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

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

Voting Prohibition Statement
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:

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

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

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

(d) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is

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

7. RESOLUTION 6 — CONSOLIDATION OF CAPITAL

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

"That, pursuant to section 254H of the Corporations Act and for all other purposes, the
issued capital of the Company be consolidated on the date of this meeting on the basis that:

(a) every six (6) Shares be consolidated into one (1) Share;
(b) every six (6) Options be consolidated into one (1) Option; and
(c) every six (6) Performance Rights be consolidated into one (1) Performance Right,

and, where this Consolidation results in a fraction of a Share or an Option being held, the
Company be authorised to round that fraction up to the nearest whole Share or Option (as
the case may be).

Dated: 25 October 2021
By order of the Board

Russell Hardwick
Company Secretary

Bardoc - NOM AGM - 2021 (18 10 21) 3
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Voting by proxy

The health and safety of shareholders, staff and other stakeholders, is the highest priority and the Company
is acutely aware of the current circumstances resulting from COVID-19. The Company intends to conduct
the Meeting virtually via Zoom webinar. Shareholders are strongly encouraged to vote by lodging a directed
proxy appointing the Chair as early as possible and in any event prior to the cut-off for proxy voting as set
out in the Notice. Instructions for lodging proxies are included on your personalised proxy form.

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

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

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

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

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

If you sign the enclosed Proxy Form and no direction is given, the Chair will be appointed as your proxy.
The Chair intends to vote undirected proxies on, and in favour of, all Resolutions.

The instrument of proxy (and the power of attorney or other authority, if any, under which it is signed) must
be lodged by person, post, courier or email and reach the respective offices of the Company, for Australian
holders not later than 2.00pm WST on 28 November 2021. For the convenience of Shareholders, a Proxy
Form is enclosed with Notices sent to Shareholders.

Virtual participation in the Meeting

You will not be able to physically attend the Meeting, however, you can attend and participate in the
Meeting (including voting on Resolutions)

Shareholders who intend to participate and vote on a poll at the Meeting must contact the Company
Secretary prior to 5.00pm (WST) on 26 November 2021 by emailing rhardwick@bardocgold.com.au or by
calling the Company Secretary on +61 8 6215 0090. to notify the Company that you intend to participate
and vote on a poll at the Meeting by emailing the Company a poll form. You will also need to register and
access the Shareholder Meeting as below to follow the meeting and timing of the poll. After giving notice
and following the Proxy Cut-Off Time, the Company will send you a personalised poll form. The personalised
poll form must be completed and returned to the Company after the poll has been called and prior to the
close of polling.

During the Meeting, the Chair will notify you when and how you are able to complete and return the
personalised poll form. The results of the Meeting will then be announced on the ASX.

Webcast

Pre-registration for attendance by Zoom webinar is at:

https://us02web.zoom.us/webinar/register/WN_aphtYnDKRdySXiBGWxcs-w
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After registering, you will receive a confirmation email containing information about joining the meeting.
The Company strongly recommends its Shareholders to lodge a directed proxy as soon as possible in
advance of the meeting even if they are planning to attend the meeting online.

In addition, the Company is happy to accept and answer questions submitted at least 2 business days prior
to the meeting by to rhardwick@bardocgold.com.au.

Please note that if you have previously submitted a Proxy Form, your online attendance at the Meeting will
revoke your proxy’s authority to vote, unless you inform the Company otherwise prior to commencement
of the Meeting, in which case, your authority to vote at the Meeting is suspended while your proxy is
present.

Questions

The Company is happy to accept and answer questions, including in relation to questions on the financial
statements for the Company’s auditor, prior to the close of proxy voting via email, such questions should
be forwarded to the following email address rhardwick@bardocgold.com.au.

Bardoc - NOM AGM - 2021 (18 10 21) 5
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions.

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Corporations Act, the business of the Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended 30 June
2021 together with the declaration of the Directors, the Directors’ report, the Remuneration
Report and the auditor’s report.

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

2.1

2.2

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
General

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

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

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

Voting consequences

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

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

All of the directors of the company who were in office when the directors' report (as included in
the company’s annual financial report for the most recent financial year) was approved, other
than the managing director of the company, will cease to hold office immediately before the end
of the Spill Meeting but may stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as directors of the
company is approved will be the directors of the company.

Bardoc - NOM AGM - 2021 (18 10 21) 6
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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.

3.1

3.2

3.3

3.4

RESOLUTION 2 — RE-ELECTION OF DIRECTOR — NEIL BIDDLE
General

Listing Rule 14.4 and clause 14.2 of the Constitution provide that, other than a managing director,
a director of an entity must not hold office (without re-election) past the third annual general
meeting following the director’s appointment or three years, whichever is the longer. However,
where there is more than one managing director, only one is entitled to be exempt from this
rotation requirement.

Neil Biddle, who has served as a Director since 29 June 2017 and was last re-elected on
28 November 2018, retires by rotation and seeks re-election.

Qualifications and other material directorships

Mr Biddle is a geologist and Corporate Member of the Australasian Institute of Mining and
Metallurgy and has over 30 years’ professional and management experience in the exploration
and mining industry. Mr Biddle was a founding Director of Pilbara Minerals Limited, serving as
Executive Director from May 2013 to August 2016, serving as a Non-Executive Director from
August 2016 to 26 July 2017. Throughout his career, Mr Biddle has served on the Board of several
ASX listed companies, including Managing Director of TNG Ltd from 1998 - 2007, Border Gold NL
from 1994 - 1998 and Consolidated Victorian Mines from 1991 —1994. Mr Biddle is also a Director
Greenvale Mining Limited and Trek Metals Limited.

Independence

If re-elected the Board does not consider Mr Biddle will be an independent Director as he
currently serves as an Executive Director.

Board recommendation

The Board has reviewed Mr Biddle’s performance since his appointment to the Board and
considers that Mr Biddle’s skills and experience will continue to enhance the Board’s ability to
perform its role. Accordingly, the Board supports the re-election of Mr Biddle and recommends
that Shareholders vote in favour of Resolution 2.

4.1

RESOLUTION 3 — RE-ELECTION OF DIRECTOR — JOHN YOUNG
General

The Constitution sets out the requirements for determining which Directors are to retire by
rotation at an annual general meeting.

John Young, who has served as a Director since 29 June 2017 and was last re-elected on 29
November 2019, retires by rotation and seeks re-election.

Bardoc - NOM AGM - 2021 (18 10 21) 7
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Qualifications and other material directorships

Mr Young is a highly experienced geologist who has worked on exploration and production
projects encompassing gold, uranium and specialty metals, including tungsten, molybdenum,
tantalum and lithium. Mr Young’s corporate experience includes appointments as Chief Executive
Officer of Marenica Energy Limited and CEO and Director of Thor Mining PLC. Mr Young was
Pilbara Minerals Exploration Manager from June 2014 until August 2015, appointed Technical
Director in September 2015 and transitioned to Non-Executive Director in July 2017 until his
resignation in April 2018. Mr Young is also a Non-executive director of AIM listed Mosman Oil and
Gas, Green Technology Metals and is an Executive Director of Trek Metals Limited.

Independence

If re-elected the Board does not consider Mr Young will be an independent Director as he served
as an Executive Director during the 19/20 year.

Board recommendation

The Board has reviewed Mr Young’s performance since his appointment to the Board and
considers that Mr Young’s skills and experience will continue to enhance the Board’s ability to
perform its role. Accordingly, the Board supports the re-election of Mr Young and recommends
that Shareholders vote in favour of Resolution 3.

5.1

RESOLUTION 4 — APPROVAL OF 7.1A MANDATE
General

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

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

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

As at 15 October 2021, the Company is an eligible entity as it is not included in the S&P/ASX 300
Index and had at that time a market capitalisation of $119,732,759 (based on the number of
Shares on issue and the closing price of Shares on the ASX on 15 October 2021).

Resolution 4 seeks Shareholder approval by way of special resolution for the Company to have
the additional 10% placement capacity provided for in Listing Rule 7.1A to issue Equity Securities
without Shareholder approval.

If Resolution 4 is passed, the Company will be able to issue Equity Securities up to the combined
25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval.

If Resolution 4 is not passed, the Company will not be able to access the additional 10% capacity
to issue Equity Securities without Shareholder approval under Listing Rule 7.1A, and will remain
subject to the 15% limit on issuing Equity Securities without Shareholder approval set out in
Listing Rule 7.1.
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Technical information required by Listing Rule 7.1A

Pursuant to and in accordance with Listing Rule 7.3A, the information below is provided in
relation to Resolution 4:

(a)

(b)

(c)

(d)

Period for which the 7.1A Mandate is valid

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

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

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

Minimum price

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

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

(ii) if the Equity Securities are not issued within 10 trading days of the date in
Section 5.2(b)(i), the date on which the Equity Securities are issued.

Use of funds raised under the 7.1A Mandate

The Company intends to use any funds raised from issues of Equity Securities under the
7.1A Mandate for ongoing project development, exploration expenditure at the Bardoc
Gold Project and for general working capital.

Risk of Economic and Voting Dilution

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

If Resolution 4 is approved by Shareholders and the Company issues the maximum
number of Equity Securities available under the 7.1A Mandate, the economic and
voting dilution of existing Shares would be as shown in the table below.

The table below shows the dilution of existing Shareholders calculated in accordance
with the formula outlined in Listing Rule 7.1A.2, on the basis of the closing market price
of Shares and the number of Equity Securities on issue or proposed to be issued as at
15 October 2021.

The table also shows the voting dilution impact where the number of Shares on issue
(Variable A in the formula) changes and the economic dilution where there are changes
in the issue price of Shares issued under the 7.1A Mandate.
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Issue Price
Number of Shares on Issue Shares issued $0.0345 $0.069 $0.1035
(Variable A in Listing Rule - 10‘I% \{otlng 50% ssue Price 50%
7.1A.2) dilution decrease increase
Funds Raised
1,735,257,376 173,525,737 $5,986,638 $11,973,276 $17,959,914
Current
Shares Shares
50% 2,602,886,064 260,288,606 $8,979,957 $17,959,914 $26,939,871
increase Shares Shares
100% 3,470,514,752 347,051,475 $11,973,276 $23,946,552 $35,919,828
iMCrease Shares Shares

*The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of
Shares that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued
under a takeover offer) or that are issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1.

There are currently 1,735,257,376 Shares (pre-consolidation) existing as at the date of this
Notice of Meeting and no Shares will be issued pursuant to Resolution’s past at this Meeting or
for other purposes.

The issue price set out above is the closing market price of the Shares on the ASX on 15 October
2021 (being $0.069).

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

The Company has not issued any Equity Securities in the 12 months prior to the Meeting that
were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1.

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

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

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

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

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

Shareholders should note that there is a risk that:

(i)

(i)

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

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

Bardoc - NOM AGM - 2021 (18 10 21)
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(e) Allocation policy under the 7.1A Mandate

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

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

(i) the purpose of the issue;

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

(iii) the effect of the issue of the Equity Securities on the control of the Company;

(iv) the circumstances of the Company, including, but not limited to, the financial
position and solvency of the Company;

(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if applicable).
(f) Previous approval under Listing Rule 7.1A

The Company previously obtained approval from its Shareholders pursuant to Listing
Rule 7.1A at its annual general meeting held on 19 November 2020 (Previous
Approval).

During the 12 month period preceding the date of the Meeting, being on and from
30 November 2020, the Company has not issued any Equity Securities pursuant to the
Previous Approval.

53 Voting Exclusion Statement
As at the date of this Notice, the Company is not proposing to make an issue of Equity Securities
under Listing Rule 7.1A. Accordingly, a voting exclusion statement is not included in this Notice.
6. RESOLUTION 5 — ADOPTION OF EMPLOYEE SECURITIES INCENTIVE PLAN
6.1 General

Resolution 5 seeks Shareholder approval for the adoption of the employee incentive scheme
titled “Bardoc Employee Performance Rights and Option Plan” (Plan) and for the issue of
securities under the Incentive Plan in accordance with Listing Rule 7.2 (Exception 13(b)).

The objective of the Plan is to attract, motivate and retain key employees and the Company
considers that the adoption of the Plan and the future issue of securities under the Plan will
provide selected employees with the opportunity to participate in the future growth of the
Company.
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Listing Rule 7.1 and Listing Rule 7.2 Exception 13(b)

Broadly speaking, and subject to a number of exceptions set out in Listing Rule 7.2, Listing Rule
7.1 limits the amount of equity securities that a listed company can issue without the approval of
its shareholders over any 12 month period to 15% of the fully paid ordinary shares it had on issue
at the start of that period.

Listing Rule 7.2 (Exception 13(b)) provides that Listing Rule 7.1 does not apply to an issue of
securities under an employee incentive scheme if, within three years before the date of issue of
the securities, the holders of the entity’s ordinary securities have approved the issue of equity
securities under the scheme as exception to Listing Rule 7.1.

Exception 13(b) is only available if and to the extent that the number of equity securities issued
under the scheme does not exceed the maximum number set out in the entity’s notice of meeting
dispatched to shareholders in respect of the meeting at which shareholder approval was obtained
pursuant to Listing Rule 7.2 (Exception 13(b)). Exception 13(b) also ceases to be available if there
is a material change to the terms of the scheme from those set out in the notice of meeting.

If Resolution 5 is passed, the Company will be able to issue securities under the Plan to eligible
participants over a period of 3 years from the date of the Meeting. The issue of any securities to
eligible participants under the Plan (up to the maximum number of securities stated in Section
6.3(b) below) will be excluded from the calculation of the number of equity securities that the
Company can issue without Shareholder approval under Listing Rule 7.1.

For the avoidance of doubt, the Company must seek Shareholder approval under Listing Rule
10.14 in respect of any future issues of securities under the Plan to a related party or a person
whose relationship with the Company or the related party is, in ASX’s opinion, such that approval
should be obtained.

If Resolution 5 is not passed, the Company will be able to proceed with the issue of securities
under the Plan to eligible participants, but any issues of securities will reduce, to that extent, the
Company’s capacity to issue equity securities without Shareholder approval under Listing Rule
7.1 for the 12 month period following the issue of those securities.

Technical information required by Listing Rule 7.2 (Exception 13)

Pursuant to and in accordance with Listing Rule 7.2 (Exception 13), the following information is
provided in relation to Resolution 5:

(a) a summary of the key terms and conditions of the Plan is set out in Schedule 1;

(b) the Company has issued the following securities under the Plan since it was first
approved on 29 June 2017:

Grant Date | Options Class | Expiry Date | Options Options Options
issued cancelled exercised currently
[lapsed on issue

2/2/2018 400,000 31/3/2021 400,000
TOTAL 400,000 400,000 - -
issued [lapsed exercised currently
on issue
29/6/2017 10,000,000 A 29/6/2021 - 10,000,000 -
29/6/2017 10,000,000 B 29/6/2021 - 10,000,000 -
8/2/2018 2,150,000 C 8/2/2022 500,000 - 1,650,000
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8/2/2018 2,150,000 D 8/2/2022 500,000 z 1,650,000
10/6/2019 8,000,000 E 10/6/2023 z 8,000,000 =
10/6/2019 17,300,000 F 10/6/2023 1,000,000 16,300,000 -
1/7/2019 5,000,000 7 10/6/2023 z 1,150,000 3,850,000
10/6/2019 16,300,000 G 10/6/2023 1,000,000 100,000 15,200,000
1/7/2019 5,000,000 G 10/6/2023 z z 5,000,000
18/11/2019 1,900,000 H 18/11/2023 - 400,000 1,500,000
17/2/2020 400,000 H 18/11/2023 - z 400,000
18/11/2019 1,900,000 | 18/11/2023 - 400,000 1,500,000
17/2/2020 400,000 | 18/11/2023 - - 400,000
20/10/2020 1,500,000 J 20/10/2024 - - 1,500,000
20/10/2020 2,500,000 K 20/10/2024 - - 2,500,000
19/11/2020 3,500,000 L 19/11/2024 - - 3,500,000
19/11/2020 6,000,000 M 19/11/2024 - - 6,000,000
8/3/2021 750,000 N 8/3/2025 - - 750,000
8/3/2021 1,250,000 (0} 8/3/2025 - 1,250,000
CoraL | o6000000] | 3000000 | 46350000 | 46650000
(c) the maximum number of securities proposed to be issued under the Plan in reliance on

Listing Rule 7.2 (Exception 13(b)), is 40,000,000 securities (pre-consolidation). It is not
envisaged that the maximum number of securities for which approval is sought will be
issued immediately.

7.1

7.2

7.3

74

RESOLUTION 6 — CONSOLIDATION OF CAPITAL
Background

The Directors are seeking Shareholder approval to consolidate the number of Securities on issue
on a 6:1 basis (Consolidation). If this Resolution 6 is passed, the number of:

(a) Shares on issue will be reduced from 1,735,257,376 to 289,209,563 subject to
rounding);

(b) Options on issue will be reduced from 9,000,000 to 1,500,000; and

(c) Performance Rights on issue will be reduced from 46,650,000 to 7,775,000.

Legal requirements

Section 254H of the Corporations Act provides that a company may, by resolution passed in a
general meeting, convert all or any of its shares into a larger or smaller number.

Fractional entitlements

Not all security holders will hold that number of Shares or Options (as the case may be) which can
be evenly divided by six (6). Where a fractional entitlement occurs, the Company will round that
fraction up to the nearest whole Security.

Taxation

It is not considered that any taxation implications will exist for security holders arising from the
Consolidation. However, security holders are advised to seek their own tax advice on the effect
of the Consolidation and neither the Company, nor its advisers, accept any responsibility for the
individual taxation implications arising from the Consolidation.
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Holding statements

From the date two Business Days after the Effective Date (as set out in the timetable below), all
holding statements for Securities will cease to have any effect, except as evidence of entitlement
to a certain number of Securities on a post-Consolidation basis.

After the Consolidation becomes effective, the Company will arrange for new holding statements
for Securities to be issued to holders of those Securities.

It is the responsibility of each security holder to check the number of Securities held prior to
disposal or exercise (as the case may be).

Effect on capital structure

The effect which the Consolidation will have on the Company’s capital structure is set out in the
table below.

Performance
g R H 1

Pre-Consolidation Securities 1,735,257,376 9,000,000 46,650,000

Post 6:1 Consolidation of Securities

IReroLUkOnL ) 289,209,563 1,500,000 7,775,000

Notes:

1. The effect the Consolidation will have on the terms of the Options is as set out in the tables
below.

2. Refer to Section 6.3(b) for details of the Performance Rights on issue.

3.  The number of Securities on issue post-Consolidation is subject to rounding.

Options — Pre Consolidation

Options exercisable at $0.20 on or before 11 September 2022 3,000,000
Options exercisable at $0.12 on or before 27 September 2022 6,000,000
Total 9,000,000

Options — Post Consolidation

Options exercisable at $1:20 on or before 11 September 2022 500,000
Options exercisable at $0.72 on or before 27 September 2022 1,000,000
Total 1,500,000
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7.7 Indicative timetable*

If Resolution 7 is passed, the reduction of capital will take effect in accordance with the following
timetable (as set out in Appendix 7A (paragraph 7) of the Listing Rules):

Company announces Consolidation. 8th October 2021
Company sends out notices for Shareholder meeting. 26 October 2021
Shareholders pass Resolution 6 to approve the Consolidation. 30 November 2021

Effective date of Consolidation.

(Being the date of the resolution approving the consolidation or a later date 30 November 2021
specified in the resolution)

Last day for pre-Consolidation trading. 1 December 2021
Post-Consolidation trading starts on a deferred settlement basis. 2 December 2021

Record Date.
3 December 2021
Last day for the Company to register transfers on a pre-Consolidation basis.

First day for the Company to update its register and send holding statements to

D 2021
security holders reflecting the change in the number of securities they hold. CRCc R

Last day for the Company to update its register and to send holding statements
to security holders reflecting the change in the number of securities they hold and 10 December 2021
to notify ASX that this has occurred.
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GLOSSARY

$ means Australian dollars.

7.1A Mandate has the meaning given in Section 5.1.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.

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

Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.
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

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

of ‘closely related party’ in the Corporations Act.
Company means Bardoc Gold Limited (ACN 125 578 743).
Consolidation has the meaning set out in Section 7.1.
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

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

Explanatory Statement means the explanatory statement accompanying the Notice.

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

Listing Rules means the Listing Rules of ASX.

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

Option means an option to acquire a Share.
Performance Right means a right to acquire a Share, subject to satisfaction of any vesting conditions.
Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report section of the
Company’s annual financial report for the year ended 30 June 2021.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Section means a section of the Explanatory Statement.

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

Shareholder means a registered holder of a Share.

Variable A means “A” as set out in the formula in Listing Rule 7.1A.2.

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - SUMMARY OF BARDOC EMPLOYEE PERFORMANCE RIGHTS AND OPTION PLAN

The following is a summary of the key terms and conditions of the Performance Rights that has been
adopted by the Company:

(a)

(b)

(c)

Eligibility: Participants in the Plan may be:

(i) a Director (whether executive or non-executive) of the Company and any associated body
corporate of the Company (each a Group Company);

(ii) a full or part time employee of any Group Company;

(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class
Order 14/1000 as amended or replaced (Class Order); or

(iv) a prospective participant, being a person to whom the offer is made but who can only
accept the offer if an arrangement has been entered into that will result in the person
becoming a participant under subparagraphs (i), (ii), or (iii) above,

who is declared by the Board to be eligible to receive grants of Awards under the Plan (Eligible
Participants).

Offer: The Board may, from time to time, in its absolute discretion, make a written offer to any
Eligible Participant (including an Eligible Participant who has previously received an offer) to apply
for Awards, upon the terms set out in the Plan and upon such additional terms and conditions as
the Board determines (Offer).

Plan limit: The Company must have reasonable grounds to believe, when making an offer, that the
number of Shares to be received on exercise of Awards offered under an offer, when aggregated
with the number of Shares issued or that may be issued as a result of offers made in reliance on
the Class Order at any time during the previous 3 year period under an employee incentive scheme
covered by the Class Order or an ASIC exempt arrangement of a similar kind to an employee
incentive scheme, will not exceed 5% of the total number of Shares on issue at the date of the offer.

Issue price: Unless the Awards are quoted on the ASX, Awards issued under the Plan will be issued
for no more than nominal cash consideration.

Vesting Conditions: An Award may be made subject to vesting conditions as determined by the
Board in its discretion and as specified in the offer for the Awards (Vesting Conditions).

Vesting: The Board may in its absolute discretion (except in respect of a change of control occurring
where Vesting Conditions are deemed to be automatically waived) by written notice to a
Participant (being an Eligible Participant to whom Awards have been granted under the Plan or
their nominee where the Awards have been granted to the nominee of the Eligible Participant
(Relevant Person)), resolve to waive any of the Vesting Conditions applying to Awards due to:

(i) special circumstances arising in relation to a Relevant Person in respect of those
Performance Rights, being:

(A) a Relevant Person ceasing to be an Eligible Participant due to:
n death or total or permanent disability of a Relevant Person; or
(1) retirement or redundancy of a Relevant Person;
(B) a Relevant Person suffering severe financial hardship;
(C) any other circumstance stated to constitute “special circumstances” in the terms

of the relevant Offer made to and accepted by the Participant; or

(D) any other circumstances determined by the Board at any time (whether before or
after the Offer) and notified to the Relevant Participant which circumstances may
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(i)

(k)

relate to the Participant, a class of Participant, including the Participant or
particular circumstances or class of circumstances applying to the Participant; or

(ii) a change of control occurring which includes the sale of the majority of the Company’s
exploration assets; or

(iii) the Company passing a resolution for voluntary winding up, or an order is made for the
compulsory winding up of the Company.

Lapse of an Award: An Award will lapse upon the earlier to occur of:
(i) an unauthorised dealing, or hedging of, the Award occurring;

(ii) a Vesting Condition in relation to the Award is not satisfied by its due date, or becomes
incapable of satisfaction, as determined by the Board in its absolute discretion, unless the
Board exercises its discretion to waive the Vesting Condition and vest the Award;

(iii) in respect of unvested Awards only, an Eligible Participant ceases to be an Eligible
Participant, unless the Board exercises its discretion to vest the Award in the circumstances
set out in paragraph (f) or the Board resolves, in its absolute discretion, to allow the
unvested Awards to remain unvested after the Relevant Person ceases to be an Eligible
Participant;

(iv) in respect of vested Awards only, a relevant person ceases to be an Eligible Participant and
the Award granted in respect of that person is not exercised within one (1) month (or such
later date as the Board determines) of the date that person ceases to be an Eligible
Participant;

(v) the Board deems that an Award lapses due to fraud, dishonesty or other improper
behaviour of the Eligible Participant;

(vi) the expiry date of the Award.

Shares: Shares resulting from the exercise of the Awards shall, subject to any Sale Restrictions (refer
paragraph (i)) from the date of issue, rank on equal terms with all other Shares on issue.

Sale Restrictions: The Board may, in its discretion, determine at any time up until exercise of
Awards, that a restriction period will apply to some or all of the Shares issued to an Eligible
Participant (or their eligible nominee) on exercise of those Awards up to a maximum of five (5)
years from the grant date of the Awards. In addition, the Board may, in its sole discretion, having
regard to the circumstances at the time, waive any such restriction period determined.

No Participation Rights: There are no participating rights or entitlements inherent in the Awards
and holders will not be entitled to participate in new issues of capital offered to Shareholders
during the currency of the Awards.

Change in exercise price of number of underlying securities: Unless specified in the offer of the
Awards and subject to compliance with the ASX Listing Rules, an Award does not confer the right
to a change in exercise price or in the number of underlying Shares over which the Award can be
exercised.

Reorganisation: If, at any time, the issued capital of the Company is reorganised (including
consolidation, subdivision, reduction or return), all rights of a holder of an Award are to be changed
in @ manner consistent with the Corporations Act and the ASX Listing Rules at the time of the
reorganisation.

Trust: The Board may, at any time, establish a trust for the sole purpose of acquiring and holding
Shares in respect of which a Participant may exercise, or has exercised, vested Awards, including
for the purpose of enforcing the disposal restrictions and appoint a trustee to act as trustee of the
trust. The trustee will hold the Shares as trustee for and on behalf of a Participant as beneficial
owner upon the terms of the trust. The Board may at any time amend all or any of the provisions
of the Plan to effect the establishment of such a trust and the appointment of such a trustee.
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ABN 40 125 578 743

Need assistance?

Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 2:00pm (AWST) on
Sunday, 28 November 2021.

Proxy Form

How to Vote on Items of Business

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

Lodge your Proxy Form:

Online:
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 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

PIN:

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.
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Change of address. If incorrect,
D mark this box and make the

correction in the space to the left.

Securityholders sponsored by a

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

- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Bardoc 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 Bardoc Gold Limited to be held as a virtual meeting on
Tuesday, 30 November 2021 at 2:00pm (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 and 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 5 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 and 5 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 Adoption of Remuneration Report

Resolution 2  Re-election of Director — Neil Biddle

Resolution 3  Re-election of Director — John Young

Resolution 4  Approval of 7.1A Mandate

Resolution 5  Adoption of Employee Securities Incentive Plan

Resolution 6  Consolidation of Capital

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 BDC 999999A Egn Computershare =
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