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22 October 2021
Dear Shareholders,

IMPACT OF COVID-19 RESTRICTIONS ON THE COMPANY’S ANNUAL GENERAL MEETING

The annual general meeting is scheduled to be held on Tuesday, 30 November 2021 at 9.00am (WST) (Meeting). However,
in light of the status of the evolving COVID-19 situation and Government restrictions on public gatherings in place at the time
of the Meeting, the Directors have made a decision that Shareholders will not be able to attend the Meeting in person. The
Company invites shareholders to attend and participate in a virtual Meeting through an online meeting platform provided
by Advanced Share (Virtual Meeting).

Shareholders who attend the Virtual Meeting will be able to watch, listen, ask questions and participate in all poll votes put
to the Meeting.

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 previously requested a hard copy. The Notice of
Meeting can be viewed and downloaded from the link set out below.

https://www.okapiresources.com/asx-announcements

Alternatively, a complete copy of the important Meeting documents has been posted on the Company’s ASX market
announcements page (ASX: OKR).

All resolutions will be decided on a poll. The poll will be conducted based on votes submitted by proxy and at the Meeting
by shareholders who have indicated that they intend to vote at the Meeting in accordance with the instructions set out
below.

Venue — Virtual Meeting

If you wish to virtually attend the Meeting (which will be broadcast as a live webinar), you will be sent a Meeting ID &
Shareholder ID in advance for the virtual Meeting here:

https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login

Shareholders who do not have a Meeting ID and Shareholder ID are strongly encouraged to contact Advanced Share Registry
as soon as possible and well in advance of the Meeting to avoid any delays on the day of the Meeting.

The Company encourages shareholders to submit their votes and questions in advance of the Meeting as this will provide
management with the best opportunity to prepare for the meeting, for example in preparing answers to members questions.

Questions must be submitted in writing to Leonard Math, Executive Director & Company Secretary at
leonard.math@okapiresources.com at least 48 hours before the Meeting.

However, votes and questions may also be submitted during the Meeting in respect to the formal items of business as well
as general questions in respect to the Company and its business.

All questions will be submitted to the Chair, who will then direct them to be answered by the most appropriate member of
management during the Meeting.

Voting online on the day of the Virtual Meeting

Shareholders who wish to vote virtually on the day of the Meeting will need to login to the
[https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login] website with their Meeting ID and
Shareholder ID.

Shareholders who do not have a Meeting ID and Shareholder ID with
[https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login] are strongly encouraged to contact
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Advanced Share Registry as soon as possible and well in advance of the Meeting to avoid any delays on the day of the
Meeting.

I have a Meeting ID and Shareholder ID, what are the next steps?

Shareholders who have a Meeting ID and Shareholder ID are advised to take the following steps to attend and vote virtually
on the day of the Meeting:

1. Open your internet browser and go to [https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-
Centre-Login]

2. Login with your Meeting ID and Shareholder ID and click “Login”

3. Click on the URL to join the webcast where you can participate in the Meeting by viewing, listening and asking
questions

4.  Once the Chair has declared the poll open for voting click on “Polling TAB” to be taken to the voting screen

5. Select your voting direction and click “confirm” to submit your vote. Note that you will not be able to amend your
vote after it has been submitted

Further information and support on how to use the platform is available by calling Advanced Share Registry. It is
recommended that you register to use the registry website well in advance of the Meeting to save time on the day of the
Meeting. Should you have any difficulties, you can contact the registry by telephone on 1300 113 258 (within Australia) and
+61 8 9389 8033 (overseas).

Voting by proxy

Shareholders who wish to participate at the Meeting are strongly encouraged to complete and submit their proxies as early
as possible.

To vote by proxy:

1. please lodge the Proxy Form online at https://advancedshare.com.au/investor-login by following the below
instructions:

Login to the Advanced Share website using the holding details as shown on the Proxy Form. Click on ‘Vote Lodgement ’
— ‘Details’, Lodge Proxy Now. To use the online lodgement facility, Shareholders will need their holder number
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the front of the Proxy
Form; or

2. 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.

Further details of any teleconference or online meeting facilities, including detailed instructions on how to access such
facilities, will be made available to Shareholders on the Company’s website at www.okapiresources.com and the ASX
Company’s Announcement Platform at asx.com.au (ASX: OKR) prior to the Meeting.

This release was authorised by the Board of Okapi Resources Limited.

Exécutive Director & Company Secretary
E: leonard.math@okapiresources.com
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OKAPI RESOURCES LIMITED
ACN 619 387 085
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 9.00am (WST)
DATE: Tuesday, 30 November 2021
PLACE: The Company is pleased to provide Shareholders with the opportunity to

attend and participate in a virtual Meeting through an online meeting
platform powered by:

https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login,
where Shareholders will be able to watch, listen and vote online.

Details on how to access the virtual Meeting are set out in this Notice

The business of the Meeling 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 9:00am (WST) on Sunday, 28 November 2021.



BUSINESS OF THE MEETING

AGENDA

1. 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, fo 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.

A voting prohibition statement applies to this Resolution. Please see below.

3. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - PERETZ SCHAPIRO

To consider and, if thought fit, fo 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, Peretz Schapiro, a Director, retires by rotation, and being eligible,
is re-elected as a Director.”

4. RESOLUTION 3 - RE-ELECTION OF DIRECTOR - DAVID NOUR

To consider and, if thought fit, fo 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, David Nour, a Director, retires by rotation, and being eligible, is re-
elected as a Director.”

5. RESOLUTION 4 - ISSUE OF PERFORMANCE RIGHTS TO BENJAMIN VALLERINE

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

“That, for the purposes of Listing Rule 10.14 and for all other purposes,
approval is given for the Company to issue 2,000,000 Performance Rights to
Benjamin Vallerine (or their nominee) under the Performance Rights Plan on
the terms and conditions set out in the Explanatory Statement.”

A voting exclusion statement and voting prohibition statement applies to this
Resolution. Please see below.




6. RESOLUTION 5 - RATIFICATION OF PRIOR ISSUE OF OPTIONS

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 7,000,000 Options on the terms and conditions
set out in the Explanatory Statement.”

A voting exclusion statement applies to this Resolution. Please see below.

7. RESOLUTION 6 — APPROVAL TO ISSUE CONSIDERATION SHARES

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approval
is given for the Company fo issue that number of Shares which, when
multiplied by the deemed issue price, represents the value of $300,000 on
the terms and conditions set out in the Explanatory Statement.”

A voting exclusion statement applies to this Resolution. Please see below.

8. RESOLUTION 7 — 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 fo that number of Equity
Securities equal fo 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.”

9. RESOLUTION 8 — APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY

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

“That, for the purposes of section 327B of the Corporations Act and for all
other purposes, Hall Chadwick WA having been nominated by a
Shareholder and having consented in writing to act in the capacity of
auditor, be appointed as auditor of the Company with effect from the close
of the Meeting."

Dated: 22 October 2021
By order of the Board

Leonard Math
Executive Director and Company Secretary




Voting Prohibition Statements

Resolution 1 - Adoption of
Remuneration Report

Resolution 4 - Issue of
Performance Rights to
Benjamin Vallerine

Voting Exclusion Statements

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 fo 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 fo vote on
this Resolution; and

(i) 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.

A person appointed as a proxy must not vote, on the basis of that
appointment, on this Resolution if:

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

(b) the appointment does not specify the way the proxy is to
vote on this Resolution.

However, the above prohibition does not apply if:
(a) the proxy is the Chair; and

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

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the
resolution set out below by or on behalf of the following persons:

Resolution 4 - Issue of
Performance Rights to
Benjamin Vallerine

Resolution 5 - Ratification
of prior issue of Options

Resolution 6 — Approval to
issue Consideration Shares

Any person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who
is eligible to participate in the employee incentive scheme in
question (including Benjamin Vallerine (or their nominee)) or an
associate of that person or those persons.

A person who participated in the issue or is a counterparty to the
agreement being approved (namely CG Nominees (Australia) Pty
Ltd) or an associate of that person or those persons.

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 holder of ordinary securities in the
Company) (namely Providence Gold and Minerals Pty Ltd
(ACN 004 881 789) (or its nominee)) 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 fo 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 by proxy

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

In accordance with section 2491 of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies

and may specify the proportion or number of votes each proxy is appointed to exercise.
If the member appoints two (2) proxies and the appoinfment 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:
o if proxy holders vote, they must cast all directed proxies as directed; and

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

Voting in person

In light of the status of the evolving COVID-19 situation, the Directors have made a decision that
Shareholders will not be able to physically attend the Meeting in person.

Accordingly, the Directors strongly encourage all Shareholders to lodge a directed proxy form prior
to the Meeting.

The Company is pleased to provide Shareholders with the opportunity to attend and participate in
a virtual Meeting through an online meeting platform powered by
https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login where
Shareholders will be able to watch, listen, and vote online.

VIRTUAL MEETING

Venuve

If you wish to virtually attend the Meeting (which will be broadcast as a live webinar), will be sent a
Meeting ID & Shareholder ID in advance for the virtual Meeting here:

https://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login

Shareholders will be able to vote and ask questions at the virtual Meeting. Shareholders are also
encouraged to submit questions in advance of the Meeting to the Company. Questions must be
submitted in writing to Leonard Math, Company Secretary at leonard.math@okapiresources.com
at least 48 hours before the Meeting.




The Company will also provide Shareholders with the opportunity to ask questions during the
Meeting in respect to the formal items of business as well as general questions in respect to the
Company and its business.

Voting virtually

Shareholders who wish to votfe virtually on the day of the Meeting will need to login to the
[hitps://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login] website with their
Meeting ID and Shareholder ID.

Shareholders who do not have a Meeting ID and Shareholder ID  with
[hitps://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Centre-Login] are  strongly
encouraged to contact Advanced Share Registry as soon as possible and well in advance of the
Meeting to avoid any delays on the day of the Meeting.

I have a Meeting ID and Shareholder ID, what are the next steps?

Shareholders who have a Meeting ID and Shareholder ID are advised to take the following steps to
attend and vote virtually on the day of the Meeting:

o Open your internet browser and go to
[hitps://www.advancedshare.com.au/Dashboard/Virtual-Meeting-Cenire-Login]

. Login with your Meeting ID and Shareholder ID and click “Login”

. Click on the URL to join the webcast where you can participate in the Meeting by viewing,

listening and asking questions

. Once the Chair has declared the poll open for voting click on “Polling TAB” to be taken to
the voting screen

. Select your voting direction and click “confirm” to submit your vote. Note that you will not
be able to amend your vote dafter it has been submitted

Further information and support on how to use the platform is available by calling Advanced Share
Registry. It is recommended that you register to use the registry website well in advance of the
Meeting to save time on the day of the Meeting. Should you have any difficulties, you can contact
the registry by telephone on 1300 113 258 (within Australia) and +61 8 9389 8033 (overseas).

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 6117 9338.




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
https://www.okapiresources.com/.

2.1

2.2

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
General

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

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

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

Voting consequences

A company is required to put to its shareholders a resolution proposing the calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, at consecutive annual general meetings, at least
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution
must be put fo 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
(asincludedin 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.
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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 more than
25%. Consequently, a Spill Resolution was put at the Company'’s previous annuall
general meeting which was not carried. Accordingly, a Spill Resolution will not be
relevant for this Annual General Meeting.

3.1

3.2

3.3

3.4

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - PERETZ SCHAPIRO
General

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

Peretz Schapiro, who has served as a Director since 13 April 2021 and was last re-
elected on 20 August 2021, retires by rotation and seeks re-election.

Qualifications and other material directorships

Mr Peretz Schapiro holds a Masters degree in Applied Finance and has been a
global investor for almost a decade. He understands the fundamental
parameters, strategic drivers, market requirements and what it takes for a high
growth business. Mr Schapiro has a professional background in management
consulting, marketing, and fundraising.

Mr Schapiro has a proven track record of developing and growing B2B focused
businesses explorations companies alike. He is the managing director of
Charidy.com, Australia’s premier crowdfunding platform and fundraising and
marketing consultancy, which has raised over $100 million in the last two years
alone. Mr Schapiro successfully launched and grew Charidy off the back of strong
partnerships with some of Australia’s most reputable institutions. Mr Schapiro is also
an Executive Director of ASX listed Torian Resources Limited (ASX: TNR) and Non-
Executive Chairman of ASX listed Monger Gold Limited.

Independence

If re-elected the Board considers that Peretz Schapiro will be an independent
Director.

Board recommendation

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




4, RESOLUTION 3 — RE-ELECTION OF DIRECTOR - DAVID NOUR

4.1 General
The Constitution sets out the requirements for determining which Directors are to
retire by rotation at an annual general meeting.
David Nour, who has served as a Director since 28 November 2019 and was last
re-elected on 30 November 2020, retires by rotation and seeks re-election.

4.2 Qualifications and other material directorships
Mr Nour comes from private business and has a strong commercial background
having worked in private wealth management and professional investment over
the past 25 years with CBA & Bluestone Group.

4.3 Independence
If re-elected the Board does not consider David Nour will be an independent
Director.

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

5. RESOLUTION 4 - ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTY — BENJAMIN
VALLERINE

5.1 General
The Company has agreed, subject to obtaining Shareholder approval, to issue
2,000,000 Performance Rights (Performance Rights) to Benjamin Vallerine (or their
nominee) pursuant to the Performance Rights Plan and on the terms and
conditions set out below.

5.2 Chapter 2E of the Corporations Act

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

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

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

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

The issue of Performance Rights to Benjamin Vallerine (or their nominee)
constitutes giving a financial benefit and Benjamin Vallerine is a related party of
the Company by virtue of being a Director.
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5.4

5.5

The Directors (other than Benjamin Vallerine) consider that Shareholder approval
pursuant to Chapter 2E of the Corporations Act is not required in respect of the
issue of Performance Rights, because the issue of Performance Rights constitutes
reasonable remuneration payable to Benjamin Vallerine.

Listing Rule 10.14

Listing Rule 10.14 provides that an enfity must not permit any of the following
persons to acquire equity securities under an employee incentive scheme without
the approval of the holders of its ordinary securities:

10.14.1 a director of the entity;
10.14.2 an associate of a director of the entity; or

10.14.3 a person whose relationship with the entity or a person referred to in
Listing Rules 10.14.1 to 10.14.2 is such that, in ASX's opinion, the
acquisition should be approved by security holders.

The issue of Performance Rights fo Benjamin Vallerine falls within Listing Rule 10.14.1
and therefore requires the approval of Shareholders under Listing Rule 10.14.

Resolution 4 seeks the required Shareholder approval for the issue of the
Performance Rights under and for the purposes of Listing Rule 10.14

Technical information required by Listing Rule 14.1A

If Resolution 4 is passed, the Company will be able to proceed with the issue of
the Performance Rights to Benjamin Vallerine under the Performance Rights Plan
within three years after the date of the Meeting (or such later date as permitted
by any ASX waiver or modification of the Listing Rules). As approval pursuant fo
Listing Rule 7.1 is not required for the issue of the Performance Rights (because
approvalis being obtained under Listing Rule 10.14), the issue of the Performance
Rights will not use up any of the Company’s 15% annual placement capacity.

If Resolution 4 is not passed, the Company will not be able to proceed with the
issue of the Performance Rights to Benjamin Vallerine under the Performance
Rights Plan.

Technical Information required by Listing Rule 10.15

Pursuant to and in accordance with Listing Rule 10.15, the following information is
provided in relation to Resolution 4:

(a) the Performance Rights will be issued to Benjamin Vallerine (or their
nominee), who falls within the category set out in Listing Rule 10.14.1 as
Benjamin Vallerine is a related party of the Company by virtue of being a

Director;
(b) the maximum number of Performance Rights to be issued is 2,000,000;
(c) the terms and conditions of the Performance Rights are set outf in
Schedule 1;
(d) the current total remuneration package for Benjamin Vallerine is $52,800,

comprising of directors’ fees of $48,000 and a superannuation payment
of $4,800. If the Performance Rights are issued, the total remuneration
package of Benjamin Vallerine will increase by $52,800 to $729,867, being

9



(e)

()

(9)

(h)

(1)

(1)

(k)

(1)

the value of the Performance Rights (based on Monte Carlo valuation
pricing model);

no Performance Rights have previously been issued to Benjamin Vallerine
under the Performance Rights Plan;

the following Performance Rights have been issued since the
Performance Rights Plan was adopted on 20 August 2021 (all for nil cash
consideration):

(i) 3.000,000 Performance Rights fo David Nour;
(ii) 2,000,000 Performance Rights to Leonard Math;
(iii) 1,200,000 Performance Rights to Peretz Schapiro;

the Performance Rights are unquoted performance rights. The Company
has chosen to issue the Performance Rights to Benjamin Vallerine for the
following reasons:

(i) the Performance Rights are unquoted, therefore, the issue of the
Performance Rights has no immediate dilutionary impact on
Shareholders;

(ii) the milestones attaching to the Performance Rights will align the
interests of the Related Parties with those of Shareholders; and

(iii) it is not considered that there are any significant opportunity
costs to the Company or benefits foregone by the Company in
issuing the Performance Rights on the terms proposed;

the Company values the Performance Rights at $677,067 (being $0.3385
per Performance Rights). The valuation has been independently
calculated based on the share price as at the valuation date (closing
share price of $0.47 on 5 October 2021) adjusted for the probability of
these market vesting conditions being met, which is a qualitative
assessment based on the assumptions below:

(i) Value of the underlying Shares - $0.3385
(ii) Valuation Date — 5 October 2021
(iii) Expiry Date — 31 December 2025

the Performance Rights will be issued to Benjamin Vallerine (or their
nominee) no later than 3 years after the date of the Meeting (or such
later date as permitted by any ASX waiver or modification of the Listing
Rules) and it is anticipated the Performance Rights will be issued on one
date;

the issue price of the Performance Rights will be nil, as such no funds will
be raised from the issue of the Performance Rights;

a summary of the material terms and conditions of the Performance
Rights Plan is set out in Schedule 2;

no loan is being made to Benjamin Vallerine in connection with the
acquisition of the Performance Rights;

10



(m) details of any Performance Rights issued under the Performance Rights
Plan will be published in the annual report of the Company relating to the
period in which they were issued, along with a statement that approval
for the issue was obtained under Listing Rule 10.14;

(n) any additional persons covered by Listing Rule 10.14 who become
entitled to participate in an issue of Performance Rights under the
Performance Rights Plan after Resolution 4 is approved and who were not
named in this Notice will not participate until approval is obtained under
Listing Rule 10.14.

6.1

RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE OF OPTIONS
General
On 3 September 2021, the Company issued 7,000,000 Options in consideration for

corporate advisory services provided by Canaccord Genuity (Australia) Ltd
(Canaccord) (Corporate Advisor Options). The Corporate Advisor Options

comprise of:

(a) 3.000,000 Options exercisable at $0.50 each on or before 31 December
2024;

(b) 2,000,000 Options exercisable at $0.60 each on or before 31 December
2024; and

(c) 2,000,000 Options exercisable at $0.70 each on or before 31 December
2024.

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 12 month period.

The issue of the Corporate Advisor Options does not fit within any of the exceptions
set out in Listing Rule 7.2 and, as it has not yet been approved by Shareholders, it
effectively uses up part of the 15% limit in Listing Rule 7.1, reducing the Company's
capacity to issue further equity securities without Shareholder approval under
Listing Rule 7.1 for the 12 month period following the date of issue of the Corporate
Advisor Options.

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

The Company wishes to retain as much flexibility as possible to issue additional
equity securities in the future without having to obtain Shareholder approval for
such issues under Listing Rule 7.1. Accordingly, the Company is seeking
Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the Corporate
Advisor Options.

Resolution 5 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue
of the Corporate Advisor Options.




6.2

Technical information required by Listing Rule 14.1A

If Resolution 5 is passed, the Corporate Advisor Options will be excluded in
calculating the Company’s combined 15% limit in Listing Rule 7.1, effectively
increasing the number of equity securities the Company can issue without
Shareholder approval over the 12 month period following the date of issue of the
Corporate Advisor Options.

If Resolution 5 is not passed, the Corporate Advisor Options will be included in
calculating the Company’s 15% limit in Listing Rule 7.1, effectively decreasing the
number of equity securities that the Company can issue without Shareholder
approval over the 12 month period following the date of issue of the Corporate
Advisor Options.

6.3 Technical information required by Listing Rule 7.5
Pursuant to and in accordance with Listing Rule 7.5, the following information is
provided in relation to Resolution 5:
(a) the Corporate Advisor Options were issued to Canaccord;
(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the
Company confirms that none of the recipients were:
(i) related parties of the Company, members of the Company’s
Key Management Personnel, substantial holders of the
Company, advisers of the Company or an associate of any of
these parties; and
(ii) issued more than 1% of the issued capital of the Company;
(c) 7,000,000 Corporate Advisor Options were issued and the Corporate
Advisor Options were issued on the terms and conditions set out in
Schedule 3 ;
(d) the Corporate Advisor Options were issued on 3 September 2021;
(e) the Corporate Advisor Options were issued at a nil issue price, in
consideration for corporate advisory services provided by Canaccord.
The Company has not and will not receive any other consideration for the
issue of the Corporate Advisor Options (other than in respect of funds
received on exercise of the Corporate Advisor Options);
(f) the purpose of the issue of the Corporate Advisor Options was to satisfy
the Company's obligations under the Corporate Advisor Mandate; and
(9) the Corporate Advisor Options were issued to Canaccord under the
Mandate to Act as a Corporate Advisor (Mandate). A summary of the
material terms of the Mandate are set out at Schedule 4.
7. RESOLUTION 6 — APPROVAL TO ISSUE CONSIDERATION SHARES
7.1 General

On 17 December 2020, the Company entered into a binding heads of agreement
with Providence Gold and Minerals Pty Ltd (ACN 004 881 789) (Providence) to
acquire 100% of the Enmore Gold Project (EL8479) located in New South Wales
(Acquisition Agreement).
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7.2
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Upon satisfaction of Milestone 1 under the Acquisition Agreement, the Company
agreed, subject to receipt of Shareholder approval, to issue Providence $300,000
worth of Shares (Consideration Shares). Milestone 1 under the Acquisition
Agreement required:

(a) Okapi having conducted a minimum of 1,000 metres of reverse
circulation core driling on the Tenement, and releasing those drilling
results on its ASX announcements platform; and

(b) Okapi having expended no less than $200,000 in assessing the
Tenement’s viability and minerology (Minimum Expenditure) and
releasing a public report verifying that the Company has met the
Minimum Expenditure on its ASX announcements platform.

As announced on 16 September 2021 and 21 September 2021, the Company
completed 10 drill holes for 1,257 metres of RC core drilling across three prospects,
being Sunnyside East, Sunnyside West and Bora and also confirmed that the
Minimum Expenditure has been met. This meant that the Company had satisfied
the required Milestone 1 and elected to make the Milestone 1 payment.

As summarised in Section 6.1 above, 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.

The proposed issue of the Consideration Shares falls within exception 17 of Listing
Rule 7.2. It therefore requires the approval of Shareholders under Listing Rule 7.1.

Technical information required by Listing Rule 14.1A

If Resolution 6 is passed, the Company will be able to proceed with the issue of
the Consideration Shares. In addition, the issue of the Consideration Shares will be
excluded from the calculation of the number of equity securities that the
Company can issue without Shareholder approval under Listing Rule 7.1.

If Resolution 6 is not passed, the Company will not be able to proceed with the
issue of the Consideration Shares and the Company will have to instead pay
Providence $300,000 cash.

Resolution 6 seeks Shareholder approval for the purposes of Listing Rule 7.1 for the
issue of the Consideration Shares.

Technical information required by Listing Rule 7.1

Pursuant to and in accordance with Listing Rule 7.3, the following information is
provided in relation to Resolution é:

(a) the Consideration Shares will be issued to Providence (or its nominee);

(b) in accordance with paragraph 7.2 of ASX Guidance Notfe 21, the
Company confirms that none of the recipients will be:

(i) related parties of the Company, members of the Company’s Key
Management Personnel, substantial holders of the Company,
adyvisers of the Company or an associate of any of these parties;
and

(ii) issued more than 1% of the issued capital of the Company;




7.4

(c)

(d)

(e)

(f)

(9)

(h)

Dilution

the maximum number of Consideration Shares to be issued is to the value
of $300,000 calculated based on the volume weighted average price of
the Company’s Shares traded on the ASX in the 10 days prior to the date
of issue. The Consideration Shares issued will be fully paid ordinary shares
in the capital of the Company issued on the same terms and conditions
as the Company’s existing Shares;

the Consideration Shares will be issued no later than 3 months after the
date of the Meeting (or such later date to the extent permitted by any
ASX waiver or modification of the Listing Rules) and it is infended that issue
of the Consideration Shares will occur on the same date;

the Consideration Shares will be issued at a nilissue price, in consideration
for the acquisition of the Enmore Gold Project;

the purpose of the issue of the Consideration Shares is to satisfy the
Company'’s obligations under the Acquisition Agreement;

the Consideration Shares are being issued to Providence under the
Acquisition Agreement. A summary of the material terms of the
Acquisition Agreement is set out Schedule 5; and

the Consideration Shares are not being issued under, or to fund, areverse
takeover.

Set out below is a worked example of the number of the number of Consideration
Shares that may be issued under Resolution 5 based on assumed deemed issue
prices of $0.265, $0.53 and $0.795 per Consideration Share, being the volume
weighted average price for Shares on the 10 days on which sales in Shares were
recorded before5 October 2021, and 50% increase and 50% decrease to the
volume weighted prices which are 50% higher and 50% lower than that price.

Assumed | Maximum number | Current Shares Increase in the Dilution effect
deemed of Consideration on issue as at number of Shares on on existing

issue

price

$0.265
$0.53
$0.795

Notes:

Shares which may | the date of this issue assuming the Shareholders
be issued! Notice? Company issued the
maximum amount
pursuant to Resolution

73

1,132,075 102,186,726 103,318,801 1.11%
566,038 102,186,726 102,752,764 0.55%
377,358 102,186,726 102,564,084 0.37%

1.  Rounded to the nearest whole number.

2. There are currently 102,186,726 Shares on issue as at the date of this Notice and this table
assumes no Options are exercised, no convertible securities converted or additional Shares
issued, other than the maximum number of Shares which may be issued pursuant to
Resolution 5 (based on the assumed issue prices set out in the table).

3. The Company notes that the above workings are an example only and the actual issue
price may differ. This will result in the maximum number of Shares to be issued and the
dilution percentage to also differ.




8.1

8.2

RESOLUTION 7 - 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 enfity which is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300,000,000 or less. The Company is an eligible
entity for these purposes.

As at the date of this Notice, the Company is an eligible entity as it is not included
in the S&P/ASX 300 Index and has a current market capitalisation of $49.1 million
(based on the number of Shares on issue and the closing price of Shares on the
ASX on 7 October 2021.

Resolution 7 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 7 is passed, the Company will be able to issue Equity Securities up to
the combined 25% limit in Listing Rules 7.1 and 7.1 A without any further Shareholder
approval.

If Resolution 7 is not passed, the Company will not be able to access the additional
10% capacity to issue Equity Securities without Shareholder approval under Listing
Rule 7.1A, and will remain subject to the 15% limit on issuing Equity Securities
without Shareholder approval set out in Listing Rule 7.1.

Technical information required by Listing Rule 7.1A

Pursuant to and in accordance with Listing Rule 7.3A, the information below is
provided in relation to Resolution 7:

(a) 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 thatis 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).




(o)

(c)

()

Minimum price

Any Equity Securitiesissued under the 7.1 A 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
Secuirities; or

(ii) if the Equity Securities are not issued within 10 tfrading days of the
date in Section 8.2(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 funds raised from issues of Equity Securities
under the 7.1A Mandate towards:

(i) progressing exploration work within the Tallahassee Uranium
Project and the Rattler Uranium Project in the USA, including a
circa 10,000m driling program at the Tallahassee Uranium
Project;

(ii) progressing the exploration work on the Enmore Gold Project;

(iii) progressing the exploration work on the Lake Johnstone Project;

(iv) potential acquisition of new projects;
(v) the development of the Company’s current business; and
(vi) 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 7 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 7 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.




Issue Price
Shares
Number of Shares on issued — $0.24 Sl )
Issue (Variable A in 10% 50% . 50%
Listing Rule 7.1A.2) voting decrease Issue Price increase
dilution

Funds Raised

102,811,726 10,281,172  $2,467,481 $4,934,962 $7.402,443

I Shares Shares
50% 154,217,589 15,421,758  $3,701,221 $7,402,443 $11,103,665
increase Shares Shares

100% 205,623,452 20,562,345  $4,934,962 $9.869,925 $14,804,888
increase Shares Shares

*The number of Shares on issue (Variable A in the formula) could increase as a resulf
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 102,811,726 Shares on issue comprising:

(a) 102,186,726 existing Shares as at the date of this Notice of Meeting;

(b) 625,000 Shares which will be issued if Resolution 6 is passed at this Meeting
(note the Consideration Shares are based on a 10 day VWAP and therefore
the above amount is only an estimate based on the closing price of the
Company's Shares at 7 October 2021).

2.  Theissue price set out above is the closing market price of the Shares on the ASX
on 7 October 2021 being $0.48.

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

4. 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.

5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares. It is
assumed that no Options are exercised into Shares before the date of 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.

6. 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.

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

8. 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%.

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

Shareholders should note that there is a risk that:

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




(e)

(f)

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

Allocation policy under the 7.1A Mandate

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

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

(i) the purpose of the issue;

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

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

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

(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).

Previous approval under Listing Rule 7.1A

The Company previously obtained approval from its Shareholders
pursuant to Listing Rule 7.1A at its annual general meeting held on 30
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 issued 3,604,286 shares
at $0.19 per Share on 24 December 2020 pursuant to the Previous
Approval.

Date of Issue and Date of Issue: 24 December 2020
Appendix 3B / 2A

Date of Appendix 3B: 17 December 2020
Date of Appendix 2A: 24 December 2020

Recipients Professional and sophisticated investors as part of
a placement announced on 17 December 2020.

[V pp]elIMes T NO [ 3,604,286 Shares?
of Equity Securities
Issued

Issue Price and $0.19 per Share (at a discount 2.56% to Market
discount to Market Exilo=}R
Pricel (if any)




Total Cash Amount raised: $684,814
Consideration and
Use of Funds

Amount spent: $684,814

Use of funds: Acquire and progress the Enmore
Gold Project, exploration on the Mt Day Project
and ongoing working capital.

Amount remaining: $ Nil.

Proposed use of remaining funds3: Not
applicable.

Notes:

1. Market Price means the closing price of Shares on ASX (excluding special
crossings, overnight sales and exchange fraded option exercises). For the
purposes of this table the discount is calculated on the Market Price on the last
frading day on which a sale was recorded prior to the date of issue of the
relevant Equity Securities.

2. Fully paid ordinary shares in the capital of the Company, ASX Code: [insert date]
(tferms are set out in the Constitution).

3. Thisis a statement of current intentions as at the date of this Notice. As with any
budget, intervening events and new circumstances have the potential fo affect
the manner in which the funds are ultimately applied. The Board reserves the
right to alter the way the funds are applied on this basis.

8.3 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 Nofice.

9. RESOLUTION 9 — APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY

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

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

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

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

If Resolution 9 is passed, the appointment of Hall Chadwick WA as the Company’s
auditors will take effect from the close of the Annual General Meeting.




GLOSSARY

S means Australian dollars.

7.1A Mandate has the meaning given in Section 8.1.

Acquisition Agreement means the agreement between the Company and Providence
dated 15 December 2021, the material terms of which are summarised in the ASX
announcement dated 17 December 2020 titled “Okapi to Acquire Enmore Gold Project
and Raises $2.5M".

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.

Canaccord means Canaccord Genuity (Australia) Ltd.

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 Okapi Resources Limited (ACN 619 387 085).
Constitution means the Company’s constitution.

Corporate Advisor Options means the Options issued to Canaccord, the terms and
conditions of which are at Schedule 3.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.
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Enmore Gold Project means New South Wales exploration liccence 8749 and the
associated mining information acquired by the Company under the Acquisition
Agreement.

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 conftrolling 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.

Mandate means the mandate to Act as a Corporate Advisor between Canaccord and
the Company.

Minimum Expenditure means the minimum amount required to spent to achieve milestone
1 under the Acquisition Agreement.

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.

Optionholder means a holder of an Option.

Proxy Form means the proxy form accompanying the Nofice.

Providence means Providence Gold and Minerals Pty Ltd (ACN 004 881 789).

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 - TERMS AND CONDITIONS OF PERFORMANCE RIGHTS

()

(o)

(c)

(d)

(e)

(f)

(9)

Vesting Conditions

The Performance Rights shall convert to Shares upon satisfaction of the following
vesting conditions:

(i) Class A Performance Rights: the Company achieving and maintaining a
Share price of $0.75 or more for a continuous period of 20 frading days
on or before 31 December 2025;

(ii) Class B Performance Rights: the Company achieving and maintaining a
Share price of $1.00 or more for a continuous period of 20 frading days
on or before 31 December 2025; and

(iii) Class C Performance Rights: the Company achieving and maintaining a
Share price of $1.25 or more for a continuous period of 20 frading days
on or before 31 December 2025.

(together, the Vesting Conditions).

Notification to holder

The Company shall notify the holder in writing when the relevant Vesting Condition
has been satisfied.

Conversion

Subject to paragraph (m), following satisfaction of the relevant Vesting Condition,
each Performance Right will, at the election of the holder, convert into one (1)
Share.

Share ranking

All Shares issued upon the vesting of Performance Rights will upon issue rank pari
passu in all respects with other Shares.

Application to ASX

The Performance Rights will not be quoted on ASX. The Company must apply for
the official quotation of a Share issued on conversion of a Performance Right on
ASX within the time period required by the ASX Listing Rules.

Transfer of Performance Rights

The Performance Rights are not fransferable.

Lapse of a Performance Right

If the Vesting Condition aftached to the relevant Performance Right has not been

satisfied within the time period set out in paragraph (a), the relevant Performance
Rights will automatically lapse.
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(h)

(i)

(1)

(k)

(1)

(m)

Participation in new issues

A Performance Right does not entitle a holder (in their capacity as a holder of a
Performance Right) to participate in new issues of capital offered to holders of
Shares such as bonus issues and entitlement issues, other than as set out below.

Reorganisation of capital

If at any time the issued capital of the Company is reconstructed, all rights of a
holder will be changed in a manner consistent with the applicable ASX Listing
Rules and the Corporations Act at the time of reorganisation.

Adjustment for bonus issue

In the event the Company proceeds with a bonus issue of securities to
Shareholders after the date of issue of the Performance Rights, a Performance
Right does not confer the right to a change in the number of underlying securities
over which the Performance Right can be converted.

Dividend and Voting Rights

The Performance Rights do not confer on the holder an entitlement to vote
(except as otherwise required by law) or receive dividends.

Change in Control
Subject to paragraph (m), upon:

(i) a bona fide Takeover Bid is declared unconditional and the bidder has
acquired a Relevant Interest in at least 50.1% of the Company’s issued
Shares:

(ii) a court approves, under Section 411(4)(b) of the Corporations Act, a
proposed compromise or arrangement for the purposes of, or in
connection with, a scheme for the reconstruction of the Company or its
amalgamation with any other company or companies; or

(iii) in any other case, a person obtains Voting Power in the Company which
the Board (which for the avoidance of doubt will comprise those Directors
immediately prior to the person acquiring that Voting Power) determines,
acting in good faith and in accordance with their fiduciary duties, is
sufficient to control the composition of the Board,

(iv) then, to the extent Performance Rights have not converted into Shares
due to the non-satisfaction of the relevant Vesting Condition, the
Performance Rights will automatically vest and convert into Shares on a
one-for-one basis.

Deferral of conversion if resulting in a prohibited acquisition of Shares

If the conversion of a Performance Right under paragraph (c) or (I) would result in
any person being in confravention of section 606(1) of the Corporations Act
(General Prohibition) then the conversion of that Performance Right shall be
deferred unfil such later time or tfimes that the conversion would not result in a
contravention of the General Prohibition. In assessing whether a conversion of a
Performance Right would result in a confravention of the General Prohibition:
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(n)

(o)

(P)

(a)

(i) holders may give written notification to the Company if they consider that
the conversion of a Performance Right may result in the contravention of
the General Prohibition. The absence of such written notification from the
holder will entitle the Company to assume the conversion of a
Performance Right will not result in any person being in contravention of
the General Prohibition; and

(ii) the Company may (but is not obliged to) by written notice to a holder
request a holder to provide the written notice referred fto in
paragraph (m) within seven days if the Company considers that the
conversion of a Performance Right may result in a contravention of the
General Prohibition. The absence of such written notification from the
holder will entitle the Company to assume the conversion of a
Performance Right will not result in any person being in contravention of
the General Prohibition.

No rights to return of capital

A Performance Right does not entitle the holder to a return of capital, whether in
a winding up, upon a reduction of capital or otherwise.

Rights on winding up

A Performance Right does not entitle the holder to participate in the surplus profits
or assets of the Company upon winding up.

No other rights

A Performance Right gives the holder no rights other than those expressly provided
by these terms and those provided at law where such rights af law cannot be
excluded by these terms.

Subdivision 83AC-C

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

Eligible Participant

If the holder ceases to be an Eligible Participant (as defined in the Performance
Rights Plan) other than due to:

(i) the Company ferminating the holder’'s appointment letter or
employment or services agreement with the Company for reason; or

(ii) the Eligible Participant not being re-elected as a director by the
Shareholders of the Company; or

(iii) the Eligible Participant becoming disqualified or prohibited by law from
being or acting as a director or from being involved in the management
of a company,

notwithstanding any provision of the Performance Rights Plan, the holder will be
entitled to retain all unvested Performance Rights with their respective Vesting
Conditions.
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SCHEDULE 2 - TERMS AND CONDITIONS OF PERFORMANCE RIGHTS PLAN

The material terms and conditions of the Performance Rights Plan (Performance Rights
Plan) are summarised below:

(a)

(o)

(c)

(d)

(e)

Eligibility
Participants in the Performance Rights Plan may be:

(i) a Director (whether executive or non-executive) of the Company or 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 willresult in the person becoming a participant under subparagraphs
(i). (i), or (ii) above,

who is declared by the Board to be eligible to receive grants of Performance
Rights under the Performance Rights Plan (Eligible Participant).

Offer

The Board may, from time to time, at its absolute discretion, make a written offer
to any Eligible Participant to apply for Performance Rights, upon the terms set out
in the Performance Rights Plan and upon such additional ferms and conditions as
the Board determines.

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 Performance Rights
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 tfo an
employee incentive scheme, will not exceed 5% of the total number of Shares on
issue at the date of the offer.

Consideration

Performance Rights granted under the Performance Rights Plan will be issued for
nil cash consideration.

Vesting conditions
A Performance Right may be made subject to vesting conditions as determined

by the Board in its discretion and as specified in the offer for the Performance Right
(Vesting Conditions).
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(f)

(9)

Vesting

The Board may in its absolute discretion by written notice to a Participant (being
an Eligible Participant fo whom Performance Rights have been granted under the
Performance Rights Plan or their nominee where the Performance Rights have
been granted to the nominee of the Eligible Participant (Relevant Person)), resolve
to waive any of the Vesting Conditions applying to Performance Rights due to:

(1)

(ii)
(i)

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

(A) a Relevant Person ceasing fo be an Eligible Participant due to:

(1) 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 relate to the Participant, a
class of Participant, including the Participant or particular
circumstances or class of circumstances applying to the
Participant,

(Special Circumstances), or
a change of control occurring; or

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

Lapse of a Performance Right

A Performance Right will lapse upon the earlier to occur of:

(1)

(il

(i)

an unauthorised deadling in, or hedging of, the Performance Right
occurring;

a Vesting Condition in relation to the Performance Right 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 discretfion to
waive the Vesting Condition and vest the Performance Right in the
circumstances set out in paragraph (f) or the Board resolves, in its
absolute discretion, to allow the unvested Performance Rights fo remain
unvested after the Relevant Person ceases to be an Eligible Participant;

in respect of unvested Performance Right only, a Relevant Person ceases
to be an Eligible Participant, unless the Board exercises its discretion to
vest the Performance Right in the circumstances set out in paragraph (f)
or the Board resolves, in its absolute discretion, to allow the unvested
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(h)

(1)

(i)

(k)

Performance Rights fo remain unvested after the Relevant Person ceases
to be an Eligible Participant;

(iv) in respect of vested Performance Rights only, a Relevant Person ceases
to be an Eligible Participant and the Performance Rights granted in
respect of that Relevant Person are not exercised within one (1) month
(or such later date as the Board determines) of the date that Relevant
Person ceases to be an Eligible Participant;

(v) the Board deems that a Performance Right lapses due fo fraud,
dishonesty or other improper behaviour of the Eligible Participant;

(vi) the Company undergoes a change of control or a winding up resolution
or order is made, and the Board does not exercise its discrefion to vest
the Performance Right; and

(vii) the expiry date of the Performance Rights.
Not transferrable

Subject to the Listing Rules, and except as otherwise provided for by an offer,
Performance Rights are only transferrable in Special Circumstances with the prior
written consent of the Board (which may be withheld in its absolute discretion) or
by force of law upon death, to the Participant’s legal personal representative or
upon bankruptcy to the participant’s frustee in bankruptcy.

Shares

Shares resulting from the vesting of the Performance Rights shall, subject to any
sale restrictions (refer to paragraph (j)) 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 unfil exercise of
Performance Rights, that a restriction period will apply to some or all of the Shares
issued to a Parficipant on exercise of those Performance Rights
(Restriction Period). In addition, the Board mayy, in its sole discretion, having regard
to the circumstances af the time, waive any such Restriction Period.

Quotation of Shares

If Shares of the same class as those issued under the Performance Rights Plan are
quoted on the ASX, the Company will, subject to the Listing Rules, apply to the
ASX for those Shares to be quoted on ASX within 5 business days of the later of the
date the Shares are issued and the date any Restriction Period applying to the
Shares ends. The Company will not apply for quotation of any Performance Rights
on the ASX.

No participation rights

There are no participation rights or entitlements inherent in the Performance Rights
and Participants will not be entitled to participate in new issues of capital offered
to Shareholders during the currency of the Performance Rights without exercising
the Performance Right.
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(m)

(o)

No change

A Performance Right does not confer the right to a change in the number of
underlying Shares over which the Performance Right 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 Participant are to be
changed in a manner consistent with the Corporations Act and the Listing Rules
at the time of the reorganisation.

Amendments

Subject to express restrictions set out in the Performance Rights Plan and
complying with the Corporations Act, Listing Rules and any other applicable law,
the Board may, at any fime, by resolution amend or add to all or any of the
provisions of the Performance Rights Plan, or the terms or conditions of any
Performance Rights granted under the Performance Rights Plan including giving
any amendment retrospective effect.
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SCHEDULE 3 - TERMS AND CONDITIONS OF CORPORATE ADVISOR OPTIONS

(a)

(o)

(c)

(d)

(e)

(f)

(9)

Entitlement

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

Exercise Price

Subject to paragraph (i), the amount payable upon exercise of each Option
(Exercise Price) is as detailed in Section é.1.

Expiry Date

Each Option will expire at 5:00 pm (WST) on 31 December 2024 (Expiry Date). An
Option not exercised before the Expiry Date will automatically lapse on the Expiry
Date.

Exercise Period

The Opftions 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 Noftice 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
Within five Business Days after the Exercise Date, the Company will:

(i) issue the number of Shares required under these terms and conditions in
respect of the number of Options specified in the Notice of Exercise and
for which cleared funds have been received by the Company;

(ii) 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 nofice,
lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section
708A(11) of the Corporations Act to ensure that an offer for sale of the
Shares does not require disclosure to investors; and

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

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an
offer for sale of the Shares does not require disclosure to investors, the Company
must, no later than 20 Business Days after becoming aware of such notice being
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(h)

(1)

(1)

(k)

ineffective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section 708A(11) of
the Corporations Act to ensure that an offer for sale of the Shares does not require
disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares
of the Company.

Reconstruction of capital

If at any fime 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 enfitled 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 fo 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 transferable subject to any restriction or escrow arrangements
imposed by ASX or under applicable Australian securities laws.
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SCHEDULE 4 - SUMMARY OF MANDATE

The key terms of the Mandate are set out below.

(a) Scope of services

As part of this engagement, Canaccord may provide the following services as
reasonably required and/or as reasonably requested by the Company:

(1)
(ii)

(il

(iv)

(v)
(Vi)

(vii)

(b) Term

advising and assisting the Company on capital management issues;

reviewing and commenting on investor presentation materials, company
announcements and other communications to the market;

assisting the Company with its market communications strategy fo liftf the
profile of the Company;

assisting the Company with its strategy for engaging with existing and
prospective institutional shareholders;

providing infroductions to relevant institutional and strategic investors;

co-ordinating and conducting Company briefings and presentations to
Canaccord internal sales teams;

co-ordinating and accompanying the Company on institutional road
shows in Australia, Asia, Europe and North America;

Minimum of 12 months.

(c) Fees and Expenses

The Company agrees to issue two tfranches of options (“Option Fee”) as follows:

(i)

(ii)

(il

Tranche 1 - 3 million options in the Company with an exercise price of
A$0.50 per option, with an expiry of 31 December 2024.

Tranche 2 — 2 million options in the Company with an exercise price of
A$0.60 per option, with an expiry of 31 December 2024.

Tranche 3 — 2 million opfions in the Company with an exercise price of
A$0.70 per option, with an expiry of 31 December 2024.

The Company agrees to reimburse the Advisor for all reasonable out-of-pocket
expenses (including any applicable GST) incurred by Canaccord in connection
with the Mandate.

The Mandate otherwise contains provisions considered standard for an agreement of its
nature (including representations and warranties and confidentiality provisions).
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SCHEDULE 5 - SUMMARY OF ACQUISITION AGREEMENT

The key terms of the Acquisition Agreement are set out below.

(a)

(o)

(c)

Acquisition

Subject to satisfaction of the conditions set out below, Okapi to acquire 100% of
the legal and beneficial interest over tenement EL8479 (Tenement) and
associated mining information (Acquisition).

Consideration

(1)

(i)

(i)

(iv)

(v)

A non-refundable cash payment of $25,000 to be paid within 5 business
days of the date of the Acquisition Agreement.

At seftlement of the acquisition, a cash payment of $75,000 and subject
to approval of shareholders, the issue of $200,000 worth of fully paid
ordinary shares in the capital of the Company (Shares) at a deemed issue
price equal to the lower of:

(A) the issue price per Share offered to new and/or existing investors
in any capital raising the Company elects to undertake in
conjunction with the Acquisition (Capital Raising); or

(B) if the Company elects not to undertake a Capital Raising, the 10-
day Volume Weighted Average Price (VWAP) of Shares as atf the
date of the Acquisition Agreement,

Upon satisfaction of Milestone 1 (as set out below), $300,000, either by
way of the issue of Shares at a deemed issue price equal to the 10-day
VWAP immediately prior to the date of issue (in which case the issue will
be subject to shareholder approval), or in cash, at the sole and exclusive
election of the Company.

Upon satisfaction of Milestone 2 (as set out below), $400,000, either by
way of the issue of Shares at a deemed issue price equal to the 10-day
VWAP immediately prior to the date of issue (in which case the issue will
be subject to shareholder approval), or in cash, at the sole and exclusive
election of the Company.

A two percent (2%) net smelter royalty in favour of the Vendor (Royalty).

The milestones are as follows:

Milestone 1

Okapi having:

(i)

(ii)

conducted a minimum of 1,000 metres of reverse circulation core drilling
on the Tenement, and releasing those driling results on its ASX
announcements platform; and

expended no less than $200,000 in assessing the Tenement’s viability and
minerology (Minimum Expenditure) and releasing a public report verifying
that the Company has met the Minimum Expenditure on its ASX
announcements platform.
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(d) Milestone 2

Okapi defining a JORC Code 2012-compliant Mineral Resource (classified as
either Measured or Indicated) of no less than 100k oz gold equivalent at greater

than 1.5g/t Au as verified by an Independent Technical Consultant for the Enmore
Gold Project.
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ANNEXURE A - NOMINATION OF AUDITOR LETTER

20 October 2021

The Board

Okapi Resources Limited

PO Box 376

West Perth Western Australia 6872

[, Emilia Walker, being a member of Okapi Resources Limited (Company), nominate Hall
Chadwick WA in accordance with section 328B(1) of the Corporations Act 2001 (Cth) (Act)
to fill the office of auditor of the Company.

Please distribute copies of this notice of this nomination as required by section 328B(3) of
the Act.

Signed and dated 20 October 2021:

ilia Wiolker
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0 K A P I LODGE YOUR PROXY APPOINTMENT ONLINE

&  ONLINE PROXY APPOINTMENT
Resources www.advancedshare.com.au/investor-login

P

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

Important Note: Due to the ongoing COVID-19 pandemic and uncertainty regarding the level of travel restrictions around the time of the meeting, the Company has
determined that Shareholders will only be able to attend and participate in the meeting through an online platform provided by Advanced Share Registry.

. 2021 ANNUAL GENERAL MEETING PROXY FORM

I/We being shareholder(s) of Okapi Resources Limited and entitled to attend and vote hereby:

APPOINT A PROXY

The Chair of SLAZ PLEASE NOTE: If you leave the section blank, the Chair
the Meeting OR of the Meeting will be your proxy.
or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) named, the Chair of the Meeting, as my/our proxy to act
generally at the Meeting on my/our behalf, including to vote in accordance with the following directions (or, if no directions have been given, and to the
extent permitted by law, as the proxy sees fit), at the Annual General Meeting of the Company to be held at virtually on 30 November 2021 at 9.00am
(WST) and at any adjournment or postponement of that Meeting.
Chair’s voting intentions in relation to undirected proxies: The Chair intends to vote all undirected proxies in favour of all Resolutions. In exceptional
circumstances, the Chair may change his/her voting intentions on any Resolution. In the event this occurs, an ASX announcement will be made immediately
disclosing the reasons for the change.
Chair authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chair of the Meeting as my/our
proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on Resolutions 1 & 4 (except where |/we
have indicated a different voting intention below) even though these resolutions are connected directly or indirectly with the remuneration of a member(s)
of key management personnel, which includes the Chair.

VOTING DIRECTIONS

STEP 1

Resolutions For Against  Abstain*
1  Adoption of Remuneration Report

Re-election of Director — Peretz Schapiro

Re-election of Director — David Nour

Issue of Performance Rights to Benjamin Vallerine

Ratification of prior issue of Options

Approval to issue Consideration Shares

Approval of 7.1A Mandate

8  Appointment of Auditor at AGM to fill vacancy

* If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and
your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, all the shareholders should sign. If signed by the shareholder’s attorney, the power of
attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed
in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Email Address

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

STEP 3 STEP 2



OKAPI RESOURCES LIMITED ANNUAL GENERAL MEETING

Due to the ongoing COVID-19 pandemic and uncertainty regarding the level of travel restrictions around the time of the meeting, the Company has determined that
Shareholders will only be able to attend and participate in the meeting through an online platform provided by Advanced Share Registry.

To facilitate such participation, voting on each Resolution will occur by a poll rather than a show of hands.

A live webcast and electronic voting via www.advancedshare.com.au/virtual-meeting will be offered to allow Shareholders to listen to the Meeting and vote online.

Please refer to the Meeting ID and Shareholder ID on the proxy form to login to the website.

Shareholders may submit questions ahead of the Meeting via the portal from.

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

CHANGE OF ADDRESS

This form shows your address as it appears on Company’s share register. If this
information is incorrect, please make the correction on the form. Shareholders
sponsored by a broker should advise their broker of any changes.

APPOINTMENT OF A PROXY

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

DEFAULT TO THE CHAIR OF THE MEETING

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

VOTING DIRECTIONS — PROXY APPOINTMENT

You may direct your proxy on how to vote by placing a mark in one of the boxes
opposite each resolution of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on any resolution by inserting the percentage or number
of shares you wish to vote in the appropriate box or boxes. If you do not mark
any of the boxes on a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

PROXY VOTING BY KEY MANAGEMENT PERSONNEL

If you wish to appoint a Director (other than the Chair) or other member of the
Company’s key management personnel, or their closely related parties, as your
proxy, you must specify how they should vote on Resolutions 1 & 4, by marking
the appropriate box. If you do not, your proxy will not be able to exercise your
vote for Resolutions 1 & 4.

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

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the Meeting
and vote on a poll. If you wish to appoint a second proxy, an additional Proxy
Form may be obtained by telephoning Advanced Share Registry Limited or you
may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each Proxy Form state the percentage of your voting rights or number
of shares applicable to that form. If the appointments do not specify the
percentage or number of votes that each proxy may exercise, each proxy
may exercise half your votes. Fractions of votes will be disregarded; and

(b) return both forms together.
COMPLIANCE WITH LISTING RULE 14.11

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

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

CORPORATE REPRESENTATIVES

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

SIGNING INSTRUCTIONS ON THE PROXY FORM

Individual:

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

Joint Holding:

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

Power of Attorney:

If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or a certified photocopy of the Power of
Attorney to this form when you return it.

Companies:

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

LODGE YOUR PROXY FORM

This Proxy Form (and any power of attorney under which it is
signed) must be received at an address given below by 9.00am
(WST) on 30 November 2021, being not later than 48 hours before
the commencement of the Meeting. Proxy Forms received after
that time will not be valid for the scheduled Meeting.

an

‘:!:’ ONLINE PROXY APPOINTMENT
www.advancedshare.com.au/investor-login

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

& BYFAX
+61 8 6370 4203

(-] BY EMAIL
admin@advancedshare.com.au

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

Q. ALL ENQUIRIES TO
Telephone: +61 8 9389 8033


http://www.advancedshare.com.au/virtual-meeting
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