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CZR Resources Ltd

ABN: 91 112 866 869

Suite 9, Level 3

47 Havelock Street

West Perth WA 6005

PO Box 16

West Perth WA 6872

Phone: +61 8 9468 2050
Website: www.czrresources.com

19 October 2022
Dear Shareholder,
Annual General Meeting - Notice and Proxy Form

Notice is hereby given that the Annual General Meeting (Meeting) of shareholders of CZR Resources
Ltd (ACN 112 866 869) (the Company) will be held in the Meeting Room of The Country Women'’s
Association of Western Australia, 1176 Hay Street, West Perth, WA 6005 on 25 November 2022 at
1.30pm (AWST).

The Company is continuing to monitor the impact of the COVID-19 virus in Western Australia and is
following guidance from the Federal and State Governments. Having considered the current
circumstances, at this stage the Directors have made the decision that a physical meeting will be held.
Accordingly, shareholders will be able to attend the Meeting in person.

In accordance with new provisions under the Corporations Act 2001 (Cth), the Company will not be
sending hard copies of the Notice of Meeting (Notice) to shareholders unless a shareholder has
previously requested a hard copy and instead a copy of the Notice, which was released to the ASX on
19 October 2022 can be viewed and downloaded online as follows:

1. On the Company’s website at https://czrresources.com /asx-announcements/; or
2. On the Company’s ASX market announcements page (ASX:CZR)

Shareholders are encouraged to submit a proxy  vote either  online at
https://investor.automic.com.au/#/loginsah, or by returning the personalised proxy form (enclosed) in
accordance with the instructions set out on the proxy form.

Your proxy voting instruction must be received by 1.30pm (WST) on 23 November 2022, being not less
than 48 hours before the commencement of the Meeting. Any proxy voting instructions received after
that time will not be valid for the Meeting.

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

In order to receive electronic communications from the Company in the future, please update your
Shareholder details online at https://investor.automic.com.au/#/home and log in with your unique
shareholder identification number and postcode (or country for overseas residents).

The Notice is important and should be read in its entirety. If you are in doubt as to the course of action
you should follow, you should consult your financial adviser, lawyer, accountant or other professional
adviser. If you have any difficulties obtaining a copy of the Notice of Meeting please contact the
Company's share registry, Automic on, 1300 288 664 (within Australia) or +61 2 9698 5414 (overseas).

This announcement is authorised for market release by the Board of CZR Resources Ltd.
Yours faithfully

Trevor O’Connor
Company Secretary
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CZR Resources Ltd

ACN 112 866 869

Notice of Annual General Meeting

Annual General Meeting of Shareholders to be held at The
Country Women’s Association, 1176 Hay Street, West
Perth, Western Australia at 1.30pm (AWST) on Friday, 25
November 2022.

If it becomes necessary or appropriate to make alternative arrangements to those set out in this Notice, the

Company will notify Shareholders accordingly via the Company’s website at www.czrresources.com and the
ASX announcements platform.

Important

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

Notice is given that the Annual General Meeting of shareholders of CZR Resources Ltd (ACN 112 866
869) (Company) will be held at The Country Women’s Association of Western Australia, 1176 Hay Street,
West Perth, Western Australia at 1.30pm (AWST) on Friday, 25 November 2022 (Meeting).

Business
Annual Report for the financial year ended 30 June 2022

To receive and consider the Annual Report of the Company, containing the Directors’ Report,
the Remuneration Report and the Auditor’s Report, for the financial year ended 30 June 2022.

1. Resolution 1 — Adoption of Remuneration Report

To consider and, if thought fit, pass the following as a non-binding resolution:

“That, for the purpose of section 250R(2) of the Corporations Act and for all other
purposes, the Remuneration Report for the year ended 30 June 2022 be adopted.”

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

Voting exclusion statement

In accordance with Section 250R of the Corporations Act, a vote on Resolution 1 must not be cast by, or on behalf of a member
of the Key Management Personnel whose remuneration details are included in the Remuneration Report, or Closely Related
Party of such member.

However, the Company will not disregard a vote if:

(@) The person is acting as proxy, the proxy form specifies how the proxy is to vote and the vote is not cast on behalf of a
person who is otherwise excluded from voting on this Resolution as described above; or

(b) The person is the Chairperson voting an undirected proxy which expressly authorises the Chairperson to vote the proxy
on a resolution connected with the remuneration of the member of the Key Management Personnel.

2. Resolution 2 — Re-election of Stefan Murphy

To consider and, if thought fit, to pass, the following Resolution as an ordinary resolution:
“That Mr Stefan Murphy, who was appointed as a Director on 9 November 2021 and in
accordance with clause 11.4(b) of the Constitution holds office until the Meeting, and who is
eligible and offers himself for re-election as a Director.”

3. Resolution 3 — Re-election of Annie Guo

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Ms Annie Guo, for the purpose of clause 11.1(c) of the Constitution and for all other
purposes, a Director, retires by rotation, and being eligible is re-elected as a Director.”

4. Resolution 4 — Issue of Performance Rights to a Director — Mr Russell Clark

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

"That, pursuant to and in accordance with sections 200E and 208 of the Corporations Act,
Listing Rule 10.11, and for all other purposes, approval is given for the issue of up to
2,500,000 Performance Rights (on a pre-Consolidation basis) to Mr Russell Clark (and/or his
nominees) on the terms and conditions detailed in the Explanatory Statement."



Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Mr Russell Clark and any other
person who will obtain a material benefit as a result of the issue of the securities (except a benefit solely by reason of being
a holder of ordinary securities in the entity), or an associate of those persons (as applicable).

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

e a person as proxy or attorney for a person who is entitled to vote on these Resolutions, in accordance with
directions given to the proxy or attorney to vote on the resolution in that way; or

e the Chairperson of the meeting as proxy or attorney for a person who is entitled to vote on these Resolutions, in
accordance with a direction given to the Chairperson to vote on these Resolutions as the Chairperson decides;
or

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

o 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 these Resolutions; and

o the holder votes on these Resolutions in accordance with directions given by the beneficiary to the
holder to vote in that way.

Voting Prohibition Statement

In accordance with section 224 of the Corporations Act, the Company will disregard any votes cast on this Resolution by
or on behalf of Mr Russell Clark or any associate.

However, a person described above may cast a vote on this Resolution if:
. it is cast as a proxy appointed by writing that specifies how the proxy is to vote on the Resolution; and
. it is not cast on behalf of the person or an associate of the person described above.

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed
as a proxy, where that person is either a member of the Key Management Personnel or a Closely Related Party of such
member.

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

e the person is appointed as proxy by writing that specifies the way the proxy is to vote on the Resolution; or

e the person appointed as proxy is the Chairperson and the written appointment of the Chairperson does not
specify the way the Chairperson is to vote on this Resolution, but expressly authorises the Chairperson to
exercise the proxy even if this Resolution is connected directly or indirectly with the remuneration of a member
of the Key Management Personnel.

5. Resolution 5 — Issue of Performance Rights to a Director — Ms Annie Guo

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

"That, pursuant to and in accordance with sections 200E and 208 of the Corporations Act,
Listing Rule 10.11, and for all other purposes, approval is given for the issue of up to
1,875,000 Performance Rights (on a pre-Consolidation basis) to Ms Annie Guo (and/or her
nominees) on the terms and conditions detailed in the Explanatory Statement."

Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Ms Annie Guo and any other
person who will obtain a material benefit as a result of the issue of the securities (except a benefit solely by reason of being
a holder of ordinary securities in the entity), or an associate of those persons (as applicable).

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

e a person as proxy or attorney for a person who is entitled to vote on these Resolutions, in accordance with
directions given to the proxy or attorney to vote on the resolution in that way; or

e the Chairperson of the meeting as proxy or attorney for a person who is entitled to vote on these Resolutions, in
accordance with a direction given to the Chairperson to vote on these Resolutions as the Chairperson decides;
or




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

o 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 these Resolutions; and

o the holder votes on these Resolutions in accordance with directions given by the beneficiary to the
holder to vote in that way.

Voting Prohibition Statement

In accordance with section 224 of the Corporations Act, the Company will disregard any votes cast on this Resolution by
or on behalf of Ms Annie Guo or any associate.

However, a person described above may cast a vote on this Resolution if:
. it is cast as a proxy appointed by writing that specifies how the proxy is to vote on the Resolution; and
. it is not cast on behalf of the person or an associate of the person described above.

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed
as a proxy, where that person is either a member of the Key Management Personnel or a Closely Related Party of such
member.

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

e the person is appointed as proxy by writing that specifies the way the proxy is to vote on the Resolution; or

e the person appointed as proxy is the Chairperson and the written appointment of the Chairperson does not
specify the way the Chairperson is to vote on this Resolution, but expressly authorises the Chairperson to
exercise the proxy even if this Resolution is connected directly or indirectly with the remuneration of a member
of the Key Management Personnel.

6. Resolution 6 — Issue of Options to a Director — Mr Russell Clark

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

"That, pursuant to and in accordance with sections 200E and 208 of the Corporations Act,
Listing Rule 10.11, and for all other purposes, approval is given for the issue of up to
40,000,000 Options (on a pre-Consolidation basis) to Mr Russell Clark (and/or his nominees)
on the terms and conditions detailed in the Explanatory Statement."”

Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Mr Russell Clark and any other
person who will obtain a material benefit as a result of the issue of the securities (except a benefit solely by reason of being
a holder of ordinary securities in the entity), or an associate of those persons (as applicable).

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

e a person as proxy or attorney for a person who is entitled to vote on these Resolutions, in accordance with
directions given to the proxy or attorney to vote on the resolution in that way; or

o the Chairperson of the meeting as proxy or attorney for a person who is entitled to vote on these Resolutions, in
accordance with a direction given to the Chairperson to vote on these Resolutions as the Chairperson decides;
or

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

o 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 these Resolutions; and

o the holder votes on these Resolutions in accordance with directions given by the beneficiary to the
holder to vote in that way.

Voting Prohibition Statement

In accordance with section 224 of the Corporations Act, the Company will disregard any votes cast on this Resolution by
or on behalf of Mr Russell Clark or any associate.

However, a person described above may cast a vote on this Resolution if:
. it is cast as a proxy appointed by writing that specifies how the proxy is to vote on the Resolution; and

. it is not cast on behalf of the person or an associate of the person described above.




In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed
as a proxy, where that person is either a member of the Key Management Personnel or a Closely Related Party of such
member.

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

e the person is appointed as proxy by writing that specifies the way the proxy is to vote on the Resolution; or

e the person appointed as proxy is the Chairperson and the written appointment of the Chairperson does not
specify the way the Chairperson is to vote on this Resolution, but expressly authorises the Chairperson to
exercise the proxy even if this Resolution is connected directly or indirectly with the remuneration of a member
of the Key Management Personnel.

7. Resolution 7 — Issue of Options to a Director — Ms Annie Guo

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

"That, pursuant to and in accordance with sections 200E and 208 of the Corporations Act,
Listing Rule 10.11, and for all other purposes, approval is given for the issue of up to
30,000,000 Options (on a pre-Consolidation basis) to Ms Annie Guo (and/or her nominees)
on the terms and conditions detailed in the Explanatory Statement.”

Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of Ms Annie Guo and any other
person who will obtain a material benefit as a result of the issue of the securities (except a benefit solely by reason of being
a holder of ordinary securities in the entity), or an associate of those persons (as applicable).

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

e a person as proxy or attorney for a person who is entitled to vote on these Resolutions, in accordance with
directions given to the proxy or attorney to vote on the resolution in that way; or

e the Chairperson of the meeting as proxy or attorney for a person who is entitled to vote on these Resolutions, in
accordance with a direction given to the Chairperson to vote on these Resolutions as the Chairperson decides;
or

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

o 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 these Resolutions; and

o the holder votes on these Resolutions in accordance with directions given by the beneficiary to the
holder to vote in that way.

Voting Prohibition Statement

In accordance with section 224 of the Corporations Act, the Company will disregard any votes cast on this Resolution by
or on behalf of Ms Annie Guo or any associate.

However, a person described above may cast a vote on this Resolution if:
. it is cast as a proxy appointed by writing that specifies how the proxy is to vote on the Resolution; and
. it is not cast on behalf of the person or an associate of the person described above.

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed
as a proxy, where that person is either a member of the Key Management Personnel or a Closely Related Party of such
member.

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

e the person is appointed as proxy by writing that specifies the way the proxy is to vote on the Resolution; or

e the person appointed as proxy is the Chairperson and the written appointment of the Chairperson does not
specify the way the Chairperson is to vote on this Resolution, but expressly authorises the Chairperson to
exercise the proxy even if this Resolution is connected directly or indirectly with the remuneration of a member
of the Key Management Personnel.




8.

Resolution 8 — Adoption of Performance Rights and Options Plan

9.

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

“That, under and for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other
purposes, approval is given for the Company to adopt an employee incentive scheme titled
"Performance Rights and Options Plan" and for the issue of a maximum of 174,316,163
Employee Incentives (on a pre-Consolidation basis) under that Plan, on the terms and

conditions detailed in the Explanatory Statement.”

Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who is eligible to
participate in the employee incentive scheme or an associate of that person or those persons.

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

e a person as proxy or attorney for a person who is entitled to vote on these Resolutions, in accordance with
directions given to the proxy or attorney to vote on the resolution in that way; or

e the Chairperson of the meeting as proxy or attorney for a person who is entitled to vote on these Resolutions, in
accordance with a direction given to the Chairperson to vote on these Resolutions as the Chairperson decides;
or

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

o 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 these Resolutions; and

o the holder votes on these Resolutions in accordance with directions given by the beneficiary to the
holder to vote in that way.

Voting Prohibition Statement

In accordance with section 250BD of the Corporations Act, a vote on this Resolution must not be cast by a person appointed
as a proxy, where that person is either a member of the Key Management Personnel or a Closely Related Party of such
member.

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

e the person is appointed as proxy by writing that specifies the way the proxy is to vote on the Resolution; or

e the person appointed as proxy is the Chairperson and the written appointment of the Chairperson does not
specify the way the Chairperson is to vote on this Resolution, but expressly authorises the Chairperson to
exercise the proxy even if this Resolution is connected directly or indirectly with the remuneration of a member
of the Key Management Personnel.

Resolution 9 — Approval of 10% Placement Capacity

To consider and, if thought fit, pass the following resolution as a special resolution:

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is
given for the issue of Equity Securities totalling up to 10% of the issued capital of the
Company (at the time of issue), calculated in accordance with the formula prescribed
in Listing Rule 7.1A.2, and otherwise as set out in the Explanatory Statement.”

Voting Exclusion

The Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who is expected to
participate in the proposed issue or who will obtain a material benefit as a result of the proposed issue (except a benefit
solely in the capacity of a holder of ordinary securities in the entity) or an associate of that person or those persons.

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

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

e the Chairperson of the Meeting as proxy or attorney for a person who is entitled to vote on this Resolution, in
accordance with a direction given to the Chairperson to vote on this Resolution as the Chairperson decides; or




10.

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

o 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 this Resolution; and

o the holder votes on this Resolution in accordance with directions given by the beneficiary to the holder
to vote in that way.

Note: As at the date of this Notice, it is not known who may participate in any Equity Securities
issued under Resolution 9 and the Company has not approached any Shareholder or identified
a class of existing Shareholders to participate in any issue of Equity Securities under the 10%
Placement Capacity. Accordingly, no Shareholders are excluded from voting on Resolution 9.

Resolution 10 — Consolidation of Capital

11.

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

"That, under and for the purposes of section 254H of the Corporations Act, the Listing Rules,
the Constitution and for all other purposes, approval is given for the Company to consolidate
its issued capital on the basis that:

(a) every 17 Shares be consolidated into 1 Share; and

(b) the Options and Performance Rights on issue be adjusted in accordance with
Listing Rule 7.22.1,

and where the consolidation effected by paragraph (a) and (b) of this Resolution results in
any fraction of a Share, Option or Performance Right being held, the Company be authorised
fo round that fraction up to the nearest whole Share, Option or Performance Right, as
applicable, with the consolidation to take effect on the Consolidation Effective Date and on
terms and conditions detailed in the Explanatory Statement.”

Resolution 11 — Section 195 Approval

12.

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

“That, pursuant to and in accordance with subsection 195(4) of the Corporations Act and for
all other purposes, Shareholders approve the transactions contemplated in Resolutions 4 to
7 (inclusive)”

Other business

In accordance with section 250S(1) of the Corporations Act, Shareholders are invited to ask
questions about or make comments on the management of the Company and to raise any other
business which may lawfully be brought before the Meeting.

By order of the Board

%JZ/

Trevor O’Connor
Company Secretary
CZR Resources Ltd

7 October 2022



Explanatory Statement

This Explanatory Statement has been prepared for the information of Shareholders in relation to the
business to be conducted at the Meeting.

The purpose of this Explanatory Statement is to provide Shareholders with all information known to the
Company which is material to a decision on how to vote on the Resolutions in the accompanying Notice.

This Explanatory Statement should be read in conjunction with the Resolutions set out in the Notice.
Capitalised terms used in the Notice and this Explanatory Statement are defined in the Glossary.

1. Proxies and Voting Entitlements

Note that:

(a) a Shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy;
(b) a proxy need not be a member of the Company;

(c) a Shareholder may appoint a body corporate or an individual as its proxy;

(d) a body corporate appointed as a Shareholder’s proxy may appoint an individual as its
representative to exercise any of the powers that the body may exercise as the
Shareholder’s proxy; and

(e) Shareholders entitled to cast two or more votes may appoint two proxies and may specify
the proportion or number of votes each proxy is appointed to exercise, but where the
proportion or number is not specified, each proxy may exercise half of the votes.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
If a Shareholder appoints a body corporate as its proxy and the body corporate wishes to appoint
an individual as its representative, the body corporate should provide that person with a certificate
or letter executed in accordance with the Corporations Act, authorizing him or her to act as the
company's representative. The authority may be sent to the Company or its share registry in
advance of the Meeting or handed in at the Meeting when registering as a corporate
representative.

Members of Key Management Personnel and their Closely Related Parties will not be able to vote
as proxy on Resolution 1 unless the Shareholder directs them how to vote or, in the case of the
Chairperson, unless the Shareholder expressly authorises him to do so. If a Shareholder intends
to appoint a member of Key Management Personnel or their Closely Related Parties (other than
the Chairperson) as its proxy, the Shareholder should ensure that it directs the proxy how to vote
on Resolution 1.

If a Shareholder intends to appoint the Chairperson as its proxy on Resolution 1, Shareholders
can direct the Chairperson how to vote by marking one of the boxes for Resolution 1 (for example,
if the Shareholder wishes to vote ‘for’, ‘against’ or to ‘abstain’ from voting). If a Shareholder does
not direct the Chairperson how to vote, the Shareholder is deemed to expressly authorise the
Chairperson to vote as he sees fit on Resolution 1 even though Resolution 1 is connected to the
remuneration of members of Key Management Personnel and even if the Chairperson has an
interest in the outcome of that Resolution.

To vote by proxy, please complete and sign the Proxy Form enclosed and return in accordance
with the instructions on the Proxy Form so that it is received by no later than 1.30pm (AWST) on
Wednesday, 23 November 2022. Proxy Forms received later than this time will be invalid.

In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001 (Cth),
the Board has determined that a person’s entitlement to vote at the Meeting will be the entitlement
of that person set out in the register of Shareholders as at 5.00pm (AWST) on Wednesday, 23
October 2022. Accordingly, transactions registered after that time will be disregarded in
determining Shareholder’s entitlement to attend and vote at the Meeting.



Annual Report for the financial year ended 30 June 2022

The Corporations Act requires the Annual Report of the Company for the financial year ended 30
June 2022, which includes the Financial Report, the Directors’ Report, the Remuneration Report
and the Auditor’s Report, to be laid before the Meeting. The financial statements and reports are
contained in the Annual Report. Shareholders who have elected to receive the Annual Report
have been provided with a copy. The Annual Report is also available on ASX’s website.

While no resolution is required in relation to this item, Shareholders will be given the opportunity
to ask questions about, and make comments on, the Financial Report, the Directors Report and
the Auditor's Report.

In accordance with section 250T of the Corporations Act, a representative of the Company’s
Auditor is anticipated to be in attendance to respond to any questions raised of the Auditor or on
the Auditor's Report. Written questions to the Auditor must be submitted by Shareholders to the
Company at least 5 business days prior to the Meeting.

Resolution 1 — Adoption of Remuneration Report

The Remuneration Report for the financial year ended 30 June 2022 is set out in the 2022 Annual
Report. The Remuneration Report sets out the Company’s remuneration arrangements for its
Directors and senior management.

Section 250R(2) of the Corporations Act requires the Meeting to include a vote on the adoption
of the Remuneration Report. Under section 250R(3) of the Corporations Act, the vote on the this
Resolution is advisory only and does not bind the Directors or the Company.

In accordance with section 250SA of the Corporations Act, the Chairperson will provide a
reasonable opportunity for discussion on the Remuneration Report at the Meeting.

If at least 25% of the votes on this Resolution are voted against adoption of the Remuneration
Report at the Meeting, and then again at the Company’s 2023 annual general meeting, the
Company will be required to put to Shareholders a resolution proposing the calling of an
extraordinary general meeting to consider the appointment of the Directors (Spill Resolution).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must
convene the extraordinary general meeting (Spill Meeting) within 90 days of the Company’s 2023
annual general meeting. All of the Directors who are in office when the Company’s 2023 Directors’
Report is 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 is approved will be the
directors of the Company.

Resolution 1 is a non-binding resolution.

The Chairperson intends to exercise all undirected proxies in favour of Resolution 1.

If the Chairperson is appointed as your proxy and you have not specified the way the Chairperson
is to vote on Resolution 1, by signing and returning the Proxy Form, you are considered to have
provided the Chairperson with an express authorisation for the Chairperson to vote the proxy in

accordance with the Chairperson's intention, even though the Resolution is connected directly or
indirectly with the remuneration of the Key Management Personnel.

Resolution 2 — Re-election of Stefan Murphy

Resolution 2 seeks Shareholder approval, under and for the purposes of clause 11.4(b) of the
Constitution for the re-election of Mr Stefan Murphy as a Director.

Under clause 11.4(a) of the Constitution, the Directors may at any time appoint a person as an
addition to the existing Directors. Pursuant to clause 11.4(b), that person holds office until the
next general meeting and is then eligible for re-election as a Director.



Mr Murphy was appointed as a Director on 9 November 2021 as an addition to the existing
Directors and, being eligible, offers himself for re-election as a Director.

Mr Murphy has extensive operational and financial expertise. Most recently, he led the
development and commissioning of the Roper Bar iron ore mine in the Northern Territory. His
experience in developing integrated mine-to-port logistics solutions and iron ore marketing will be
invaluable to CZR as it implements its strategy to advance its Robe Mesa iron ore project in the
Pilbara towards production.

Mr Murphy commenced his career in the Pilbara as a mine geologist with BHP iron ore and has
spent the past 20 years working on mining and exploration projects throughout Australia. In
addition to his technical roles, he holds an MBA and has worked in corporate finance roles in
Australia and the UK, focused primarily on capital markets and M&A transactions in the resources
sector.

Resolution 2 is an ordinary resolution.

The Chairperson intends to exercise all available proxies in favour of Resolution 2.

The Board (excluding Mr Murphy) recommends that Shareholders vote in favour of Resolution 2.

Resolution 3 — Re-election of Annie Guo

10

Resolution 3 seeks Shareholder approval, under and for the purposes of clause 11.1(d) of the
Constitution, for the re-election of Ms Annie Guo as a Director.

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

Clause 11.1(c) of the Constitution requires that one third of the Directors must retire at each
annual general meeting (rounded down to the nearest whole number), excluding the Managing
Director.

Clause 11.1(d) of the Constitution states that a retiring Director is eligible for re-election.
Accordingly, Ms Guo will retire as a Director at the Meeting and being eligible seeks re-election
as a Director.

Annie Guo, who has served as a director since 18 February 2021 and was last re-elected on 24
November 2021, retires by rotation and seeks re-election.

Ms Guo is a highly proficient corporate executive with more than 20 years’ experience in the
mining and resources sector.

During Ms Guo’s earlier career with PricewaterhouseCoopers, she held senior roles in transaction
services, with a focus on the mining and resources sector. In addition, she is an experienced
public and private company director and executive and has run her own investment platform
focused on Australian and international mining and resource projects for the past decade. Ms
Guo brings significant experience across mining project evaluation, mergers and acquisitions,
capital markets, project development and corporate finance, and is currently Executive Chair of
Zuleika Gold Limited and a Non-Executive Director of Azure Minerals Limited.

Resolution 3 is an ordinary resolution.
The Chairperson intends to exercise all available proxies in favour of Resolution 3.

The Directors (excluding Ms Guo) recommend that Shareholders vote in favour of Resolution 3.
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Background

Resolutions 4 and 5 seek Shareholder approval, under and for the purposes of sections 200E
and 208 of the Corporations Act and Listing Rule 10.11, to issue an aggregate of 4,375,000
Performance Rights (on a pre-Consolidation basis) to Mr Russell Clark and Ms Annie Guo (and/or
their respective nominees) in the proportions detailed in this Section (Director Performance
Rights).

The Director Performance Rights contemplated by Resolutions 4 and 5 are proposed to be issued
to Mr Russell Clark and Ms Annie Guo (and/or their respective nominees) to align the long term
goals of Mr Clark and Ms Guo with that of Shareholders and to establish an incentive for Mr Clark
and Ms Guo to provide ongoing dedicated services to the Company. The Director Performance
Rights are intended to provide remuneration to Mr Clark and Ms Guo that is linked to the
performance of the Company.

Under the Company’s current circumstances, the Directors consider that the incentive noted
above, represented by the issue of Director Performance Rights, is a cost effective and efficient
reward and incentive for Mr Clark and Ms Guo, as opposed to alternative forms of incentive such
as the payment of cash compensation only. In addition, the Directors consider it prudent to
remunerate Mr Clark and Ms Guo by way of Director Performance Rights so as to preserve the
cash reserves of the Company.

The Company proposes to issue the Director Performance Rights as follows:

Tranche Holder and Number Performance Condition  Expiry Date

Vest 6 months after
One Russell Clark — 1,250,000 issue_, if the _holder 4 years from the
Annie Guo — 937,500 remains a director of CZR | date of issue
Resources Lid.
Vest 18 months after
Two Russell Clark — 1,250,000 issue, if the holder 4 years from the
Annie Guo — 937,500 remains a director of CZR | date of issue
Resources Ltd.

The full terms and conditions of the Director Performance Rights proposed to be issued to Mr
Clark and Ms Guo (and/or their respective nominees) are set out in Appendix A.

Section 200B of the Corporations Act

The Corporations Act restricts the benefits which can be given to individuals who hold a
managerial or executive office (as defined in the Corporations Act) in connection with the
retirement from their position of employment in the company or its related bodies corporate. A
person who holds a managerial or executive office includes a member of Key Management
Personnel. Mr Clark and Ms Guo are members of the Company’s Key Management Personnel.

In accordance with section 200B of the Corporations Act, to give a benefit in connection with a
person's retirement from office, the Company must obtain Shareholder approval in the manner
set out in section 200E of the Corporations Act.

A benefit includes automatic, or accelerated, vesting of share-based payments for a person or
the exercise of discretion to allow a person to maintain a benefit they would not otherwise be
entitled to retain, on, or as a result of, retirement from their position of employment in the company.

The Board has formed the view that the ability under the terms and conditions of the Director
Performance Rights for the Board to permit unvested Director Performance Rights to vest or
continue to be held following cessation of employment at the discretion of the Board may
constitute a benefit for the purposes of section 200B of the Corporations Act.
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Accordingly, Resolutions 4 and 5 seek Shareholder approval for the purposes of section 200E of
the Corporations Act for the potential retirement benefit which may arise in relation to the Director
Performance Rights issued to Mr Clark and Ms Guo (and/or their respective nominees).

Section 208 of the Corporations Act

Section 208(1)(a) of the Corporations Act prohibits a company from giving a financial benefit
(including an issue of securities) to a related party of the company without the approval of
shareholders by a resolution passed at a general meeting at which no votes are cast in relation
to the resolution in respect of any shares held by the related party or by an associate of the related

party.

A "related party" includes a director of the company and "giving a financial benefit" is interpreted
broadly. The issue of the Director Performance Rights to Mr Russell Clark and Ms Annie Guo
(and/or their respective nominees) constitute the giving of a financial benefit to a related party.

The Company has determined to seek Shareholder approval under section 208 of the
Corporations Act to allow the Company to issue the Director Performance Rights to Mr Clark and
Ms Guo (and/or their respective nominees), on the terms set out in this Explanatory Statement.
Specific information required by Sections 200E and 219 of the Corporations Act

For the purposes of sections 200E and 219 of the Corporations Act, the following information is
provided to Shareholders in relation to Resolutions 4 and 5:

(a) The related parties to whom financial benefits will be given

The financial benefits are proposed to be issued to the following parties:
(i Mr Russell Clark (and/or his nominees) pursuant to Resolution 4; and
(i) Ms Annie Guo (and/or her nominees) pursuant to Resolution 5.

(b) The nature of the financial benefits

Mr Clark and Ms Guo (and/or their respective nominees) are to be issued the Director
Performance Rights on the following terms:

Tranche Holder and Number Performance Condition = Expiry Date

Vest 6 months after
One Russell Clark — 1,250,000 issue., if the .holder 4 years from the
Annie Guo — 937,500 remains a director of CZR | date of issue
Resources Ltd.
Vest 18 months after
Two Russell Clark — 1,250,000 issue, if the holder 4 years from the
Annie Guo — 937.500 remains a director of CZR | date of issue
’ Resources Ltd.

Mr Clark and Ms Guo (and/or their respective nominees) are being issued the Director
Performance Rights as a cost-effective and efficient reward to incentivise their
performance. The Director Performance Rights will be granted to Mr Clark and Ms Guo
(and/or their respective nominees) on the terms and conditions in Appendix A.

(c) Directors’ Recommendation and Directors' interest in the outcome

Each of Mr Clark and Ms Guo abstain from making a recommendation regarding
Resolutions 4 and 5 respectively as they have a material personal interest in the outcome
as the recipient of the Director Performance Rights and therefore believe it inappropriate
to make a recommendation. Mr Stefan Murphy recommends that Shareholders vote in
favour of Resolutions 4 and 5.
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(d)

Valuation of Financial Benefits

The value of the Director Performance Rights is dependent on the Share price and the
number of Director Performance Rights that vest. For valuation purposes it is assumed
that Mr Clark and Ms Guo remain on the Board for the:

(i) 6 months required for the vesting of Tranche One Director Performance Rights;
and

(i) 18 months required for the vesting of the Tranche Two Director Performance
Rights,

such that all Director Performance Rights vest.

The Board originally approved the grant of the Director Performance Rights, subject to
Shareholder approval, on 17 May 2022. Since the 17 May 2022, the value of the Director
Performance Rights has changed based on movements in the Share price. As such a
valuation of Director Performance Rights as at 17 May 2022 and as at 6 October 2022
(current valuation) is set out in the table below:

Tranche One

Tranche Two

Tranche One Tranche Two

Director Director Director Director
Performance Performance Performance Performance
Rights Rights Rights Rights
Valuation Valuation Valuation Valuation
based on 17 based on 17 based on 6 based on 6
May 2022 May 2022 October October
Inputs Inputs 2022 Inputs = 2022 Inputs
Number of Director 2,187,500 2,187,500 2,187,500 2,187,500
Performance Rights
Underlying share 0.013 0.013 0.014 0.014
price’
Conversion price $nil $nil $nil $nil
Expiry date (years) 4 Years 4 Years 4 Years 4 Years
Estimated % of 100% N/A 100% N/A
Tranche One
Director
Performance Rights
expected to vest
after 12 months of
issue
Estimated % of N/A 100% N/A 100%
Tranche Two
Director
Performance Rights
expected to vest
after 24 months of
issue
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(e)

(f)

(9)

Tranche One Tranche Two Tranche One Tranche Two
Director Director Director Director
Performance Performance Performance Performance
Rights Rights Rights Rights

Valuation Valuation Valuation Valuation
based on 17 based on 17 based on 6 based on 6
May 2022 May 2022 October October

Inputs Inputs 2022 Inputs | 2022 Inputs

Value per $0.013 $0.013 $0.014 $0.014
Performance Right
for both Tranche
One and Tranche
Two Options

Total value' $28,438 $28,438 $30,625 $30,625

Note:
1. Based on the closing price of the Shares at 17 May 2022 and 6 October 2022.

The change in valuation of the Director Performance Rights from the 17 May 2022 to 6
October 2022 is a result of numerous factors, some of which are Company performance
related and some of which are external factors to the Company out of the control of the
Board.

Disclosure of a relevant director's total remuneration package

The current remuneration (inclusive of superannuation) for Mr Clark and Ms Guo in the
current financial year (presuming both are employed for the whole year and there is no
change to their remuneration) is as follows:

Director Annual Director's Fees
$
Russell Clark 82,875
Annie Guo 54,000

Related parties existing interest

The current security holdings in the Company of Mr Clark and Ms Guo are as follows:

Performance
Rights?

Russell Clark - - -

Annie Guo - - -

Note:

1. Does not include Director Options proposed to be issued to a Director pursuant to Resolutions 6
and 7; and

2. Does not include Director Performance Rights proposed to be issued to a Director pursuant to
Resolutions 4 and 5.

Director Shares Options'

Dilution effect of issue of securities contemplated by Resolutions 4 and 5

If all the Director Performance Rights subject to Resolutions 4 and 5 are converted into
Shares a total of 4,375,000 Shares would be issued, which will result in a dilution of all
other Shareholder's holding in the Company of approximately 0.13% based on issued
Shares at the date of the Notice.
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If the Entitlement Offer announced by the Company on 5 October 2022 is fully subscribed
and all of the Director Performance Rights subject to Resolutions 4 and 5 are converted
into Shares, this will result in a dilution of all other Shareholder's holding in the Company
of approximately 0.10%.

(h) Voting exclusion statement

A voting exclusion statement is included in the Notice for the purposes of Resolutions 4
and 5.

(i) Other information

Other than as set out in this Explanatory Statement, there is no further information that is
known to the Company or any of the Directors which Shareholders would reasonably
require in order to decide whether or not to vote in favour of Resolutions 4 and 5.

Listing Rule 10.11

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

(a) a related party;

(b) a person who is, or was at any time in the 6 months before the issue or agreement, a
substantial (30%+) holder in the company;

(c) a person who is, or was at any time in the 6 months before the issue or agreement, a
substantial (10%+) holder in the company and who has nominated a director to the board
of the company pursuant to a relevant agreement which gives them a right or expectation
to do so;

(d) an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or

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

unless it obtains the approval of its shareholders.

The issue of Director Performance Rights to Mr Russell Clark and Ms Annie Guo (and/or their
respective nominees) falls within Listing Rule 10.11.1 and does not fall within any of the
exceptions in Listing Rule 10.12. It therefore requires the approval of the Company’s shareholders
under Listing Rule 10.11. Further, exception 14 of Listing Rule 7.2 states that approval pursuant
to Listing Rule 7.1 is not required if shareholder approval is obtained under Listing Rule 10.11.

Resolutions 4 and 5 seek the required Shareholder approval to the issue of Director Performance
Rights to Mr Clark and Ms Guo (and/or their respective nominees) under and for the purposes of
Listing Rule 10.11.

If Resolution 4 is passed, the Company will be able to proceed with the issue of 2,500,000 Director
Performance Rights to Mr Clark (and/or his nominees). If Resolution 4 is not passed, the
Company will not be able proceed with the issue of 2,500,000 Performance Rights to Mr Clark
(and/or his nominees) and may consider alternative forms of remuneration for Mr Clark in lieu of
such issue.

If Resolution 5 is passed, the Company will be able to proceed with the issue of 1,875,000
Performance Rights to Ms Guo (and/or her nominees). If Resolution 5 is not passed, the Company
will not be able proceed with the issue of 1,875,000 Performance Rights to Ms Guo (and/or her
nominees) and may consider alternative forms of remuneration for Ms Guo in lieu of such issue.



6.6 Listing Rule 10.13 Information

For the purposes of Listing Rule 10.13, the following information is provided to Shareholders in
relation to Resolutions 4 and 5:

(@)

(b)

(c)

The name of the allotees of the securities

(i) Mr Russell Clark (and/or his nominees) pursuant to Resolution 4; and
(i) Ms Annie Guo (and/or her nominees) pursuant to Resolution 5.

Relationship that requires Shareholder approval

Mr Clark and Ms Guo are related parties of the Company under Listing Rule 10.11.1 by
virtue of being Directors.

Maximum number and class of securities to be issued

The maximum number and key terms of the Director Performance Rights to be issued are
as follows:

Tranche Holder and Number Performance Condition = Expiry Date

Vest 6 months after

Annie Guo — 937,500 remains a director of CZR | date of issue
Resources Ltd.
Vest 18 months after
Two Russell Clark — 1,250,000 issue, if the holder 4 years from the
Annie Guo — 937,500 remains a director of CZR | date of issue

Resources Ltd.

(d)

(e)

(f)

(9)
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Date by which the entity will issue the securities

The Director Performance Rights will be issued as soon as possible after the Meeting and
in any event, no later than 1 month after the Meeting.

The terms of the securities

The Director Performance Rights will be issued on the terms and conditions set out in this
Explanatory Statement and in Appendix A.

Issue price of the securities

The Director Performance Rights will be issued for nil cash consideration.

Purpose of the issue of securities

No funds will be raised through the issue of the Director Performance Rights under
Resolutions 4 and 5. The Director Performance Rights are being issued to align the long
term goals of Mr Clark and Ms Guo with that of Shareholders and to establish an incentive
for Mr Clark and Ms Guo to provide ongoing dedicated services to the Company.



(h) Disclosure of a relevant director's total remuneration package

The total remuneration packages (inclusive of superannuation) at the date of the Notice
are detailed below:

Director Annual Director's Fees
$
Russell Clark 82,875
Annie Guo 54,000
(i) Voting exclusion statement

A voting exclusion statement is included in the Notice for Resolutions 4 and 5.

6.7 Additional information
(a) Resolutions 4 and 5 are ordinary resolutions.
(b) The Board (excluding Mr Russell Clark) recommends that Shareholders vote in favour of
Resolution 4.
(c) The Board (excluding Ms Annie Guo) recommends that Shareholders vote in favour of
Resolution 5.
(d) The Chairperson intends to exercise all available proxies in favour of Resolutions 4 and
5.
7. Resolutions 6 and 7 — Issue of Director Options to Directors
71 Background

17

Resolutions 6 and 7 seek Shareholder approval, under and for the purposes of sections 200E
and 208 of the Corporations Act and Listing Rule 10.11, to issue an aggregate of 70,000,000
Options to Mr Russell Clark and Ms Annie Guo (and/or their respective nominees) in the
proportions detailed in this Section (Director Options).

The Director Options contemplated by Resolutions 6 and 7 are proposed to be issued to Mr Clark
and Ms Guo (and/or their respective nominees) to align the long term goals of Mr Clark and Ms
Guo with that of Shareholders and to establish an incentive for Mr Clark and Ms Guo to provide
ongoing dedicated services to the Company. The Director Options are intended to provide
remuneration to the Directors (and/or their nominees) that is linked to the performance of the
Company. The benefit would only be received from the Director Options upon the Share price
exceeding the exercise price of the Director Options and thereby warranting their exercise.

Under the Company’s current circumstances, the Directors consider that the incentive noted
above, represented by the issue of Director Options, is a cost effective and efficient reward and
incentive for Mr Clark and Ms Guo, as opposed to alternative forms of incentive such as the
payment of cash compensation only. In addition, the Directors consider it prudent to remunerate
the Directors by way of Director Options so as to preserve the cash reserves of the Company.

The Company proposes to issue the Director Options as follows:

Exercise . e .
Holder Number Price ($) Vesting Condition Expiry Date
Russell Vest 30 months after issue, if 4 years from
Clark 40,000,000 | 0.028 the Option Holder remains a the date of
director of CZR Resources Ltd. | issue
Vest 30 months after issue, if 4 years from
Annie Guo | 30,000,000 | 0.028 the Option Holder remains a the date of
director of CZR Resources Ltd. | issue
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If all of the 70,000,000 Director Options are exercised then based on the Company’s current
Shares on issue, the Director Options would represent only 1.97% of the issued capital of the
Company.

If the Entitlement Offer announced by the Company on 5 October 2022 is fully subscribed and all
of the 70,000,000 Director Options are exercised, the Directors Options would represent only
1.65% of the issued capital of the Company.

The full terms and conditions of the Director Options proposed to be issued to Mr Clark and Ms
Guo (and/or their respective nominees) are set out in Appendix B.

Section 200B of the Corporations Act

As discussed above, in accordance with section 200B of the Corporations Act, to give a benefit
in connection with a person's retirement from office, the Company must obtain Shareholder
approval in the manner set out in section 200E of the Corporations Act.

A benefit includes automatic, or accelerated, vesting of share-based payments for a person or
the exercise of discretion to allow a person to maintain a benefit they would not otherwise be
entitled to retain, on, or as a result of, retirement from their position of employment in the company.

The Board has formed the view that the ability under the terms and conditions of the Director
Options for the Board to permit unvested Director Options to vest or continue to be held following
cessation of employment at the discretion of the Board may constitute a benefit for the purposes
of section 200B of the Corporations Act.

Accordingly, Resolutions 6 and 7 seek Shareholder approval for the purposes of section 200E of
the Corporations Act for the potential retirement benefit which may arise in relation to the Director
Options issued to Mr Clark and Ms Guo (and/or their respective nominees).

Section 208 of the Corporations Act

As discussed above, section 208(1)(a) of the Corporations Act prohibits a company from giving a
financial benefit (including an issue of securities) to a related party of the company without the
approval of shareholders by a resolution passed at a general meeting at which no votes are cast
in relation to the resolution in respect of any shares held by the related party or by an associate
of the related party.

A "related party" includes a director of the company and "giving a financial benefit" is interpreted
broadly. The issue of the Director Options to Mr Russell Clark and Ms Annie Guo (and/or their
respective nominees) constitute the giving of a financial benefit to a related party.

The Company has determined to seek Shareholder approval under section 208 of the
Corporations Act to allow the Company to issue the Director Options to Mr Clark and Ms Guo
(and/or their respective nominees), on the terms set out in this Explanatory Statement.

Specific information required by Sections 200E and 219 of the Corporations Act

For the purposes of sections 200E and 219 of the Corporations Act, the following information is
provided to Shareholders in relation to Resolutions 6 and 7:

(a) The related parties to whom financial benefits will be given

The financial benefits are proposed to be issued to the following parties:
(i Mr Russell Clark (and/or his nominees); and

(i) Ms Annie Guo (and/or her nominees).
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(b)

The nature of the financial benefits

Mr Clark and Ms Guo (and/or their respective nominees) are to be issued the Director
Options on the following terms:

Exercise

Holder Number Price ($) Vesting Condition Expiry Date
Russell Vest 30 months after issue, if 4 years from
Clark 40,000,000 | 0.028 the Option Holder remains a the date of
director of CZR Resources Ltd. | issue
Vest 30 months after issue, if 4 years from
Annie Guo | 30,000,000 | 0.028 the Option Holder remains a the date of
director of CZR Resources Ltd. | issue

(c)

(d)

Mr Clark and Ms Guo (and/or their respective nominees) are being issued the Director
Options as a cost-effective and efficient reward to incentivise their performance. The
Director Options will be granted to Mr Clark and Ms Guo (and/or their respective
nominees) on the terms and conditions in Appendix B.

Directors’ Recommendation and Directors' interest in the outcome

Each of Mr Clark and Ms Guo abstain from making a recommendation regarding
Resolutions 6 and 7 respectively as they have a material personal interest in the outcome
as the recipient of the Director Options and therefore believe it inappropriate to make a
recommendation. Mr Stefan Murphy recommends that Shareholders vote in favour of
Resolutions 6 and 7.

Valuation of Financial Benefits

The value of the Director Options is dependent on the Share price and various other inputs
at the time the Director Options are issued. The Board originally approved the grant of the
Director Options, subject to Shareholder approval, on 17 May 2022. Since the 17 May
2022, the value of the Director Options has changed based on movements in the Share
price and other external factors. As such a valuation of Director Options as at 17 May
2022 and as at 6 October 2022 (current valuation) is set out in the table below:

Director Options

Director Options

Valuation based on 6
October 2022 Inputs

Valuation based on 17
May 2022 Inputs

Number of Director Options 70,000,000 70,000,000
Underlying share price' 0.013 0.014
Exercise price $0.028 $0.028
Expected volatility 129.04% 127.67%
Expiry date (years) 4 Years 4 Years
Expected dividends $nil $nil
Risk free rate 2.99% 3.42%
Value per Option $0.0095 $0.0103
Total value' $666,988 $722,621
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(e)

(f)

(¢)]

(h)

(i)

Note:
1.  Based on the closing price of the Shares at 17 May 2022 and 6 October 2022.

The change in valuation of the Director Options from the 17 May 2022 to 6 October 2022
is a result of numerous factors, some of which are Company performance related and
some of which are external factors to the Company out of the control of the Board. The
value of the benefit of the Director Options is determined by the Black-Scholes valuation
in accordance with the above assumptions and inputs.

Disclosure of a relevant director's total remuneration package

The current remuneration (inclusive of superannuation) for Mr Clark and Ms Guo in the
current financial year (presuming both are employed for the whole year and there is no
change to their remuneration) is as follows:

Director Annual Director's Fees
$
Russell Clark 82,875
Annie Guo 54,000

Related parties existing Interest

The current security holdings in the Company of Mr Clark and Ms Guo are as follows:

Performance
Rights?

Russell Clark - - -

Director Shares Options'

Annie Guo - - -

Note:

1.  Does not include Options proposed to be issued to a Director pursuant to Resolutions 6 and 7; and

2. Does not include Director Performance Rights proposed to be issued to a Director pursuant to
Resolutions 4 and 5.

Dilution effect of issue of securities contemplated by Resolutions 6 and 7

If all the Director Options subject to Resolutions 6 and 7 are converted into Shares a total
of 70,000,000 Shares would be issued, which will result in a dilution of all other Shareholder's
holding in the Company of approximately 1.97% based on issued Shares at the date of
the Notice.

If the Entitlement Offer announced by the Company on 5 October 2022 is fully subscribed
and all of the Director Options subject to Resolutions 6 and 7 are converted into Shares,
this would result in a dilution of all other Shareholder's holding in the Company of
approximately 1.65%.

Voting exclusion statement
A voting exclusion statement is included in the Notice for the purposes of Resolutions 6
and 7.

Other information

Other than as set out in this Explanatory Statement, there is no further information that is
known to the Company or any of the Directors which Shareholders would reasonably
require in order to decide whether or not to vote in favour of Resolutions 6 and 7.
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Listing Rule 10.11

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

(a) a related party;

(b) a person who is, or was at any time in the 6 months before the issue or agreement, a
substantial (30%+) holder in the company;

(c) a person who is, or was at any time in the 6 months before the issue or agreement, a
substantial (10%+) holder in the company and who has nominated a director to the board
of the company pursuant to a relevant agreement which gives them a right or expectation
to do so;

(d) an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or

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

unless it obtains the approval of its shareholders.

The issue of Director Options to Mr Russell Clark and Ms Annie Guo (and/or their respective
nominees) falls within Listing Rule 10.11.1 and does not fall within any of the exceptions in Listing
Rule 10.12. It therefore requires the approval of the Company’s shareholders under Listing Rule
10.11. Further, exception 14 of Listing Rule 7.2 states that approval pursuant to Listing Rule 7.1
is not required if shareholder approval is obtained under Listing Rule 10.11.

Resolutions 6 and 7 seek the required shareholder approval to the issue of Director Options to
Mr Clark and Ms Guo (and/or their respective nominees) under and for the purposes of Listing
Rule 10.11.

If Resolution 6 is passed, the Company will be able to proceed with the issue of 40,000,000
Options to Mr Clark (and/or his nominees). If Resolution 6 is not passed, the Company will not be
able proceed with the issue of 40,000,000 Options to Mr Clark (and/or his nominees) and may
consider alternative forms of remuneration for Mr Clark in lieu of such issue.

If Resolution 7 is passed, the Company will be able to proceed with the issue of 30,000,000
Options to Ms Guo (and/or her nominees). If Resolution 7 is not passed, the Company will not be
able proceed with the issue of 30,000,000 Options to Ms Guo (and/or her nominees) and may
consider alternative forms of remuneration for Ms Guo in lieu of such issue.

Listing Rule 10.13 Information

For the purposes of Listing Rule 10.13, the following information is provided to Shareholders in
relation to Resolutions 6 and 7:

(a) The name of the allotees of the securities

(iii) Mr Russell Clark (and/or his nominees); and
(iv) Ms Annie Guo (and/or her nominees).
(b) Relationship that requires Shareholder approval

Mr Clark and Ms Guo are related parties of the Company under Listing Rule 10.11.1 by
virtue of being Directors.
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(c)

(d)

(e)

(f)

(¢)]

(h)

(i)

Russell Clark | 40,000,000

Maximum number and class of securities to be issued

The maximum number and key terms of the Director Options to be issued are as follows:

Holder Number Vesting Condition

Vest 30 months after issue, if the Option Holder
remains a director of CZR Resources Ltd.

Annie Guo 30,000,000

Vest 30 months after issue, if the Option Holder
remains a director of CZR Resources Ltd.

Date by which the entity will issue the securities

The Director Options will be issued as soon as possible after the Meeting and in any event,
no later than 1 month after the Meeting.

The terms of the securities

The Director Options will be issued on the terms and conditions set out in this Explanatory
Statement and in Appendix B.

Issue price of the securities

The Director Options will be issued for nil cash consideration.

Purpose of the issue of the securities

No funds will be raised through the issue of the Director Options under Resolutions 6 and
7. The Director Options are being issued to align the long term goals of Mr Clark and Ms
Guo with that of Shareholders and to establish an incentive for Mr Clark and Ms Guo to
provide ongoing dedicated services to the Company.

Disclosure of a relevant director's total remuneration package

The total remuneration packages (inclusive of superannuation) at the date of the Notice
are detailed below:

Director Annual Director's Fees
$
Russell Clark 82,875
Annie Guo 54,000

Voting exclusion statement

A voting exclusion statement is included in the Notice for Resolutions 6 and 7.

Additional information

(@)
(b)

Resolutions 6 and 7 are ordinary resolutions.

The Board (excluding Mr Russell Clark) recommends that Shareholders vote in favour of
Resolution 6.

The Board (excluding Ms Annie Guo) recommends that Shareholders vote in favour of
Resolution 7.

The Chairperson intends to exercise all available proxies in favour of Resolutions 6 and
7.
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General

Resolution 8 seeks Shareholder approval, under and for the purposes of Listing Rule 7.2
(Exception 13(b)), for the adoption of the employee incentive scheme titled “Performance Rights
and Options Plan” (Plan) and to enable Performance Rights, Options, and Shares upon exercise
or conversion of those Performance Rights and Options to be issued under the Plan to eligible
employees (including Directors) (Employee Incentives) to be exempted from Listing Rule 7.1 for
a period of 3 years from the date on which Resolution 8 is passed.

A summary of the Plan, to be adopted pursuant to Resolution 8, is detailed in Appendix C.

Up to a maximum of 174,316,163 Employee Incentives (on a pre-Consolidation basis) will be
issued under the Plan pursuant to approval under Resolution 8.

The objective of the Plan is to attract, motivate and retain Eligible Participants and the Company
considers that the adoption of the Plan and the future issue of Employee Incentives will provide
selected Eligible Participants with the opportunity to participate in the future growth of the
Company.

As detailed above, 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 shares it had on issue at
the start of that period.

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

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

If Resolution 8 is passed, the Company will be able to issue Employee Incentives under the Plan
to Eligible Participants over a period of 3 years. The issue of any Employee Incentives to Eligible
Participants under the Plan (up to the maximum number of Equity Securities stated in Section
8.2(c) below) will be excluded from the calculation of the number of Equity Securities that the
Company can issue without Shareholder approval under Listing Rule 7.1.

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

If Resolution 8 is not passed, the Company will be able to proceed with the issue of Employee
Incentives under the Plan to Eligible Participants, but any issues of Employee Incentives will
reduce, to that extent, the Company’s capacity to issue equity securities without Shareholder
approval under Listing Rule 7.1 for the 12 month period following the issue of the Employee
Incentives.

Listing Rule 7.2 (Exception 13(b)) Information

For the purposes of Listing Rule 7.2 (Exception 13(b)), the following information is provided to
Shareholders in relation to Resolution 8:



(a) Summary of the terms of the Plan
A summary of the key terms and conditions of the Plan is set out in Appendix C.
(b) Number of securities issued under the Plan

The Company has not issued any Employee Incentives under the Plan as this is the first
time that Shareholder approval is being sought for the adoption of the Plan.

(c) Maximum number of securities proposed to be issued under the Plan

The maximum number of securities proposed to be issued under the Plan in accordance
with Listing Rule 7.2 (Exception 13(b)), following Shareholder approval, is up to
174,316,163 Employee Incentives (on a pre-Consolidation basis), equivalent to 5% of the
Company's currently issued Shares.

(b) Voting exclusion statement

A voting exclusion statement is included in the Notice for Resolution 8.

8.3 Additional information
(a) Resolution 8 is an ordinary resolution.
(b) The Board unanimously recommends that Shareholders vote in favour of Resolution 8.
(c) The Chairperson intends to exercise all available proxies in favour of Resolution 8.

9. Resolution 9 — Approval of 10% Placement Facility

9.1 Background
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Resolution 9 is a special resolution to approve the Company's ability to utilise the additional
10% placement capacity available under Listing Rule 7.1A for the next 12 months.

This Resolution 9 will be passed by Shareholders as a special resolution if 75% of the votes cast
by Shareholders present and eligible to vote (whether in person, by proxy, by attorney or, in the
case of a corporate Shareholder, by a corporate representative) are in favour of it.

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.

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way
of a special resolution passed at its annual general meeting, to increase this 15% limit by an extra
10% to 25%.

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

The Company is now seeking Shareholder approval by way of a special resolution to enable the
Company's to issue Equity Securities under the 10% Placement Capacity over the next 12
months.

If Resolution 9 is passed, the Company will be able to issue equity securities up to the combined
25% limit in Listing Rules 7.1 and 7.1A without any further shareholder approval.

If Resolution 9 is not passed, the Company will not be able to access the additional 10% capacity
to issue equity securities without shareholder approval provided for in Listing Rule 7.1A and will
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remain subject to the 15% limit on issuing equity securities without shareholder approval set out
in Listing Rule 7.1.

The exact number of Equity Securities to be issued under the 10% placement capacity will be
determined in accordance with the formula prescribed in Listing Rule 7.1A.2.

Description of Listing Rule 7.1A
(a) Shareholder approval

The ability to issue Equity Securities under the 10% placement capacity is subject to shareholder
approval by way of a special resolution at an annual general meeting.

(b) Equity Securities

Any Equity Securities issued under the 10% placement capacity must be in the same class as an
existing quoted class of Equity Securities of the Company.

As at the date of the Notice, the Company has the following quoted Equity Securities on issue:

o 3,486,323,277 ordinary shares (on a pre-Consolidation basis).

(¢) Formula for calculating 10% placement capacity

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an
annual general meeting may issue or agree to issue, during the 12 month period after the date of
the annual general meeting, a number of Equity Securities calculated in accordance with the
following formula:

(AxD)-E

A is the number of shares on issue 12 months before the date of issue or agreement:

* plus the number of fully paid ordinary securities issued in the relevant period under
an exception in rule 7.2 other than exception 9, 16 or 17,
+ plus the number of fully paid ordinary securities issued in the relevant period on the
conversion of convertible securities within rule 7.2 exception 9 where:
» the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or
» the issue of, or agreement to issue, the convertible securities was approved,
or taken under these rules to have been approved, under rule 7.1 or rule 7.4,
» plus the number of fully paid ordinary securities issued in the relevant period under
an agreement to issue securities within rule 7.2 exception 16 where:
= the agreement was entered into before the commencement of the relevant
period; or
= the agreement or issue was approved, or taken under these rules to have
been approved, under rule 7.1 or rule 7.4,
+ plus the number of any other fully paid +ordinary securities issued in the relevant
period with approval under rule 7.1 or rule 7.4,
Note: This may include fully paid ordinary securities issued in the relevant period
under an agreement to issue securities within rule 7.2 exception 17 where the
issue is subsequently approved under rule 7.1.

* plus the number of partly paid ordinary securities that became fully paid in the
relevant period,
* less the number of fully paid ordinary securities cancelled in the relevant period.

Note: A has the same meaning as in Listing Rule 7.1 when calculating an entity's 15%
placement capacity.
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D is 10%.

E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2
in the 12 months before the date of the issue or agreement to issue that are not issued
with the approval of shareholders under Listing Rule 7.1 or 7.4.

(d) ASX Listing Rules 7.1 and 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the
entity's 15% placement capacity under Listing Rule 7.1.

The actual number of Equity Securities that the Company will have capacity to issue under Listing
Rule 7.1A will be calculated at the date of issue of the Equity Securities in accordance with the
formula prescribed in Listing Rule 7.1A.2 (please refer to section 9.2(c) above).

(e) Effect of Resolution 9

The actual number of Equity Securities that the Company will have capacity to issue under Listing
Rule 7.1A will be calculated at the date of issue of the Equity Securities in accordance with the
formula prescribed in Listing Rule 7.1A.2 (please refer to section 9.2(c) above).

The effect of Resolution 9 will be to allow the Directors to issue the Equity Securities under Listing
Rule 7.1A during the Additional 10% Placement Period without further Shareholder approval or
using the Company's 15% annual placement capacity under Listing Rule 7.1.

Specific Information Required by ASX Listing Rule 7.3A

In accordance with Listing Rule 7.3A. the following information is provided to Shareholders in
relation to the 10% placement capacity.

(a) Effective period

Shareholder approval of the 10% Placement Capacity under Listing Rule 7.1A is valid
from the date of the annual general meeting at which the approval is obtained and expires
on the earlier to occur of:

(i)  the date that is 12 months after the date of the annual general meeting at which
the approval is obtained; or

(i)  The time and date of the Company's next annual general meeting; or

(i)  the date of the approval by shareholders of a transaction under Listing Rules
11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of
main undertaking)

(10% Placement Period).

(b)  Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than
75% of the volume weighted average market price of Equity Securities in the same 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; or

(i)  if the Equity Securities are not issued within 10 trading days of the date in section
(i), the date on which the Equity Securities are issued.
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(c)

Purpose of issue

The Company may only issue Equity Securities under the 10% Placement Capacity for
cash consideration, which it may do to fund any one or more of the following:

(i) general working capital expenses;

(i) activities associated with its current exploration projects generally;

(iii) repayment of debt; and

(iv) acquisition and investment in new assets (including associated expenses).

The Company will disclose this information when Equity Securities are issued under the
10% Placement Capacity.

Risk of economic and voting dilution

If Resolution 9 is approved by Shareholders and the Company issues Equity Securities
under the 10% placement capacity, the existing Shareholders' voting power in the
Company will be diluted as shown in the table below. There is a risk that:

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

b. the Equity Securities may be issued at a price that is at a discount to the market
price for the Company's Equity Securities on the issue date.

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

The table also shows:

i. two examples where variable “A” has increased, by 50% and 100%. Variable “A”
is based on the number of ordinary securities the Company has on issue. The
number of ordinary securities on issue may increase as a result of issues of
ordinary securities that do not require Shareholder approval (for example, a pro
rata entitlements issue or scrip issued under a takeover offer) or future specific
placements under Listing Rule 7.1 that are approved at future meetings of
Shareholders; and

ii. two examples of where the issue price of ordinary securities has decreased by
50% and increased by 50% as against the current market price.
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348,632,328 348,632,328 348,632,328
Shares Shares Shares
$2,440,426 $4,880,853 $7,321,279
522,948,491 522,948,491 522,948,491
Shares Shares Shares
$3,660,639 $7,321,279 $10,981,918
697,264,655 697,264,655 697,264,655
Shares Shares Shares
$4,880,853 $9,761,705 $14,642,558

Notes and assumptions

1.

The Company issues the maximum number of Equity Securities available under the 10%
placement capacity.

. The table is based on the total number of Equity Securities on issue at the time of this

Notice and does not include any Equity Securities which may be issued under the
Entitlement Offer announced by the Company on 5 October 2022.

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

The table does not show an example of dilution that may be caused to a particular
Shareholder by reason of placements under the 10% placement capacity, based on that
Shareholder’s holding at the date of the Meeting.

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

The issue of Equity Securities under the 10% placement capacity consists only of
Shares. If the issue of Equity Securities includes Options, it is assumed that those
Options are exercised into Shares for the purpose of calculating the voting dilution effect
on existing Shareholders.

The issue price is $0.014, being the closing price of the Shares on the ASX on 6
October 2022.

Final date for issue

The Company will only issue the Equity Securities during the 10% Placement Period. See
section 9.3(a) above.
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Purposes of issues under 10% Placement Facility

The Company may seek to issue the Equity Securities under the 10% placement capacity
to raise funds for working capital and the exploration and development of its existing
projects including the Yarraloola, Yarrie, Shepherds Well, Croydon and Buddadoo projects.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 upon
any issue of Equity Securities.

Allocation policy

The Company’s allocation policy is dependent on the prevailing market conditions at the
time of any proposed issue pursuant to the 10% placement capacity. The identity of the
persons to whom the Equity Securities will be issued will be determined on a case-by-case
basis having regard to factors which include the following:

a. the purpose of the issue;

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

c. the effect of the issue of the Equity Securities on the control of the Company;

d. the financial situation and solvency of the Company;

e. prevailing market conditions; and

f. advice from corporate, financial and broking advisers (if applicable).

The persons to be issued Equity Securities under the 10% Placement Facility have not
been determined as at the date of this Notice but are likely to be sophisticated or
professional investors for the purposes of section 708 of the Corporations Act who are not

related parties or associates of a related party of the Company.

Shareholder approval was previously obtained pursuant to Listing Rule 7.1A on 24
November 2021 (at the 2021 Annual General Meeting).

Issues in the past 12 months under Listing Rule 7.1A.2

The Company has not issued any Equity Securities under Listing Rule 7.1A in the
previous 12 months.

Voting exclusion statement

A voting exclusion statement is not included in the Notice. At the date of the Notice, the
Company has not approached any particular existing Shareholder or security holder or an
identifiable class of existing security holder to participate in the issue of the Equity
Securities. No existing Shareholder's votes will therefore be excluded under the voting
exclusion in the Notice.
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Resolution 10 — Consolidation of Capital
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10.2

10.3

10.4
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Background

Resolution 10 seeks Shareholder approval, under and for the purposes of section 254H of the
Corporations Act, the Listing Rules and the Constitution, to consolidate the Company's issued
capital by consolidating (i.e. converting) every 17 existing Shares into one new Share
(Consolidation).

The purpose of the Consolidation is to reduce the number of Shares on issue as the Board
considers this will provide the best path forward for continued growth and a capital structure that
is more in line with the Company's size and peer group companies.

At the date of the Notice, the Company currently has 3,486,323,277 Shares on issue. If this
Resolution is passed, the number of Shares on issue at that time will be reduced from
3,486,323,277 to approximately 205,077,840 (subject to the effects of rounding as discussed
further below). If the Entitlement Offer announced by the Company on 5 October 2022 is fully
subscribed, the Shares on issue prior to the Consolidation will be 4,183,587,932 which upon the
Consolidation will be reduced to approximately 246,093,408.

Subject to Shareholder approval, the Consolidation will take effect on the Consolidation Effective
Date.

Corporations Act and Listing Rules requirements

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

The Listing Rules also require that the number of options on issue be consolidated in the same
ratio as the ordinary shares and the exercise price of options be amended in inverse proportion
to that ratio. Similarly, the number or the conversion price (or both) of convertible securities (other
than options) must be reorganised so that the holders of the convertible securities do not receive
a benefit that holders of ordinary securities do not receive.

Effect of Consolidation to Shareholders

If this Resolution is passed, every 17 existing Shares will be consolidated into one Share.

As the Consolidation applies equally to all Shareholders, individual holdings will be reduced in the
same ratio as the total number of the Shares (subject only to rounding). It follows that the
Consolidation will have no material effect on the percentage interest of each individual
Shareholder in the Company. By way of example, if a Shareholder currently holds 34,863,233
Shares representing approximately 1% of the Company’s issued capital, then if the Consolidation
is approved and implemented, the Shareholder will have 2,050,779 Shares following the
Consolidation, still representing the same 1% of the Company’s issued capital.

Theoretically, the market price of each Share following the Consolidation should increase by 17
times its current value. Practically, the actual effect on the market price of each share will be
dependent upon on a number of factors which will not be within the control of the Company.
Therefore, this may result in the market price of each share following Consolidation being higher
or lower than the theoretical post-Consolidation price.

Effect of Consolidation to Option Holders and Performance Right Holders

If this Resolution is passed, every 17 existing Options or Performance Rights on issue will be
consolidated into one Option or Performance Right and the current exercise price of each Option
or Performance Right will be multiplied by 17 to obtain the new exercise price post-Consolidation.

The table below details the number, exercise prices and expiry dates of existing Options and the
Director Options that are proposed to be issued subject to Resolutions 6 and 7 on both a pre- and
post-Consolidation basis (assuming none of the Options are exercised).
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Number of
Options

Pre-
consolidation

Exercise
Price

Pre-
consolidation

Number of
Options

Post-
Consolidation

Exercise
Price

Post-
Consolidation

Expiry Date

56,860,378 2.16 cents 3,344,729 36.7 cents 29 June 2024
5,000,000 3.18 cents 294,118 54 .1 cents 18 September 2024
7,000,000 1.65 cents 411,765 28.1 cents 13 April 2025
45,000,000 0.0001 cents 2,647,060 0.002 cents 9 November 2025
10,000,000 1.6 cents 588,236 27.2 cents 9 November 2025
10,000,000 3.1 cents 588,236 52.7 cents 9 November 2025
18,500,000 0.0001 cents 1,088,237 0.002 cents 22 March 2026
7,000,000 1.6 cents 411,765 27.2 cents 22 March 2026
7,000,000 3.1 cents 411,765 52.7 cents 22 March 2026
7,500,000 0.0001 cents 441177 0.002 cents 16 September 2026
70,000,000 2.8 cents 4,117,648 28 cents 4 years from the date
of issue

243,860,378 14,344,736

Note:

1. Issue of Director Options is subject to Shareholder approval pursuant to Resolutions 6 and 7.

The table below details the number, exercise prices and expiry dates of Director Performance
Rights that are proposed to be issued subject to Resolutions 4 and 5 on both a pre- and post-

Consolidation basis (assuming none of the Director Performance Rights are exercised).

Number of
Director
Performance
Rights

Pre-

consolidation consolidation

Exercise
Price

Pre-

Number of
Director
Performance
Rights

Post-

Consolidation Consolidation

Exercise
Price

Post-

Expiry Date

4,375,000" - 257,354 - 4 years from the date
of issue
Note:
1. Issue of Director Performance Rights is subject to Shareholder approval pursuant to Resolutions 4 and 5.

The Consolidation will not result in any change to the substantive rights and obligations of existing
Option Holders or Performance Right Holders.



10.5 Fractional Entitlements

Not all Shareholders, Option Holders and Performance Right Holders will hold a number of
Shares, Options or Performance Rights which can be evenly divided by 17. Where a fractional
entittement occurs, that fraction will be rounded up to the nearest whole number of Shares,
Options or Performance Rights as applicable.

10.6 Capital structure of the Company

The Company's capital structure pre- and post-Consolidation is and will be as follows (subject to
the effects of rounding):

Pre-Consolidation Post-Consolidation
Shares' 3,486,323,277 205,077,840
Options? 243,860,378 14,344,736
Performance Rights?3 4,375,000 257,354
Fully Diluted Capital 3,734,558,655 219,679,930

Note:

1.  The table is based on the total number of Shares on issue at the time of this Notice and does not include
any Shares which may be issued under the Entitlement Offer announced by the Company on 5 October
2022.

2. Includes the issue of 70,000,000 Options on a pre-Consolidation basis subject to Shareholder approval
pursuant to Resolutions 6 and 7.

3. Includes the issue of 4,375,000 Performance Rights on a pre-Consolidation basis subject to Shareholder
approval pursuant to Resolutions 4 and 5.

10.7 Tax implications for Shareholders

Shareholders, Option Holders and Performance Right Holders are encouraged to seek
professional advice in relation to any tax implications which may arise as a result of the
Consolidation. Neither the Company nor any of its officers, employees or advisors assumes any
liability or responsibility for advising Shareholders, Option Holders and Performance Right
Holders about the individual taxation implications arising from the Consolidation or the other
proposed Resolutions.

10.8 Timing of consolidation

The Consolidation will take effect in accordance with the following proposed reorganisation

timetable:

Date Event

25 November 2022 Meeting to approve the resolution in relation to the Consolidation
Announcement of approval of Consolidation (if approved)

25 November 2022 Issue Director Performance Rights and Director Options

25 November 2022 Consolidation Effective Date

28 November 2022 Last day for ASX trading of Shares on a pre-Consolidation basis

29 November 2022 Unless otherwise determined by ASX, trading in consolidated
Shares, on a deferred settlement basis, commences

30 November 2022 Record Date - last day for Company to register transfers on a pre-
Consolidation basis.
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10.9

10.10

11.

1 December 2022 First day for the Company to update its register and to send a
notice to each security holder reflecting the change to the number
of securities they hold.

7 December 2022 Last day for the Company to update its register and to send a
notice to each security holder reflecting the change to the number
of securities they hold.

Deferred settlement market ends.

The above timetable is indicative only and all dates are subject to change.

Holding Statements and Certificates
After the Consolidation becomes effective:
(@) all holding statements for Shares and certificates for Options and Performance Rights will

cease to have any effect except as evidence of entitlement to a certain number of Shares,
Options and Performance Rights on a post-Consolidation basis; and

(b) the Company will issue a notice to Shareholders, Option Holders and Performance Right
Holders advising those persons that the number of Shares, Options and Performance
Rights (as applicable) held by each person (as the case may be) both before and after
the Consolidation. The Company will, no later than five business days after the record
date (as defined in the Listing Rules) arrange for new holding statements to be issued to
shareholders and new certificates to be issued to Option Holders and Performance Right
Holders.

Additional information

(a) Resolution 10 is an ordinary resolution.
(b) The Board unanimously recommends that Shareholders vote in favour of Resolution 10.

(c) The Chairperson intends to exercise all available proxies in favour of Resolution 10.

Resolution 11 — Section 195 Approval
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In accordance with section 195(1) of the Corporations Act, a director of a public company may
not vote or be present during meetings of directors when matters in which that director holds a
"material personal interest” are being considered.

The Directors may have a material personal interest in the outcome of Resolutions 4 to 7
(inclusive).

In the absence of this Resolution 11, the Directors may not be able to form a quorum at directors
meetings necessary to carry out the terms of Resolutions 4 to 7 (inclusive).

The Directors accordingly exercise their right under section 195(4) of the Corporations Act to put
the issue to Shareholders to resolve.

Resolution 11 is an ordinary resolution.
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In the Notice and Explanatory Statement, the following terms have the following meanings:

$

10% Placement Capacity
Appendix

ASIC

ASX

ASX Listing Rules or
Listing Rules

AWST

Board

Chairperson

Change in Control

Closely Related Party

Company

Consolidation
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Australian dollars, being the lawful currency of Australia.

has the meaning given in Section 9.3(a).

an appendix to the Explanatory Statement.

the Australian Securities and Investments Commission.

ASX Limited (ACN 008 624 691) or the Australian Securities Exchange,
as the context requires.

the Listing Rules of ASX.

Australian Western Standard Time.

the board of Directors.

the chairperson of the Meeting.

is:

(@)

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;

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

in any other case, a person obtains Voting Power in the Company
that 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.

of a member of the Key Management Personnel means:

(a
(b
(c)
(d)

)
)

(e)
(f)

a spouse or child of the member;
a child of the member’s spouse;
a dependent of the member or the member’s spouse;

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;

a company the member controls; or

a person prescribed by the Corporations Regulations 2001 (Cth)
for the purposes of the definition of ‘closely related party’ in the
Corporations Act.

CZR Resources Ltd (ACN 112 866 869).

has the meaning given in Section 10.1.
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means the "Consolidation Effective Date" as indicated in the timetable
in the Section 10.8.

the constitution of the Company.
Corporations Act 2001 (Cth).

a director of the Company.

has the meaning given in Section 7.1.

has the meaning given in Section 6.1.

has the meaning given in paragraph (a) of Annexure C.
has the meaning given in Section 8.1.

means the renounceable entitlement offer of new Shares
undertaken by the Company in accordance with section 708AA of
the Corporations Act and announced on 5 October 2022, to raise
approximately $8.4 million.

has the meaning given in the Listing Rules.

the explanatory statement incorporated in the Notice.
is:

(@) the Company; and

(b) its related entities (as defined in the Corporations Act) of the
Company.

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

the ASX Listing Rules published and distributed by ASX.

the annual general meeting convened by this Notice.

the notice of general meeting incorporating the Explanatory Statement.
an option to acquire a Share (which includes the Director Options).

a holder of an Option.

an Eligible Participant to whom an Award has been granted under the
Plan or, a nominee of the Eligible Participant to whom an Award has

been granted under the Plan.

a right to acquire a Share, subject to satisfaction of any vesting
conditions.
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a holder of a Performance Right.

the performance rights and options plan to be adopted by the Company,
being the subject of Resolution 9 as summarised in Appendix C.

the proxy form attached to the Notice.
is:
(a) inrespect of an Eligible Participant, that person; and

(b) in respect of a nominee of an Eligible Participant, that Eligible
Participant.

a resolution contained in the Notice.

a section contained in the Explanatory Statement.

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

a holder of a Share.

is:

(@) aRelevant Person ceasing to be an Eligible Participant due to:

()  death or Total or Permanent Disability of a Relevant Person;
or

(i)  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.

a takeover bid (as defined in the Corporations Act) to acquire Shares.
has the meaning given to that term in section 9 of the Corporations Act.

the volume weighted average price of Shares.



APPENDIX A

TERMS AND CONDITIONS OF DIRECTOR PERFORMANCE RIGHTS

The key terms and conditions of the Director Performance Rights are set out below:

(a)
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(Performance Condition and Expiry Date): The Director Performance Rights shall be subject
to the following Performance Condition and shall have the following Expiry Date:

Tranche Holder and Number Performance Condition  Expiry Date
Vest 6 months after
Annie Guo — 937,500 remains a director of CZR | date of issue
Resources Ltd.
Vest 18 months after
Two Russell Clark — 1,250,000 issue, if the holder 4 years from the
Annie Guo — 937,500 remains a director of CZR | date of issue
Resources Ltd.

(Notification to holder): The Company shall notify the holder in writing when the relevant
Performance Condition has been satisfied (Vesting Notification).

(Conversion): Subject to paragraph(q), following the vesting of a Performance Right, a
Performance Right is exercisable by the holder prior to the Expiry Date by providing the
Company a notice of exercise specifying the number of vested Director Performance Rights
to be exercised and converted into Shares at the holder's election (Notice of Exercise).

Upon receipt of a Notice of Exercise from the Participant, the Company must allot and issue,
or transfer, the number of fully paid ordinary shares in the Company (Shares) for which the
Participant is entitled to acquire upon satisfaction of the Performance Condition for the
relevant number of Director Performance Rights held in accordance with paragraph (k).

(Change of Control) In the circumstance of a Change of Control occurring, the relevant
Performance Condition is deemed to be automatically satisfied and each Performance Right
will, at the election of the holder, convert into one Share.

A Change of Control includes the occurrence of any of the following events:

(i) the Company announces that its shareholders have at a Court convened meeting
of shareholders voted in favour, by the necessary majority, of a proposed scheme
of arrangement (excluding a merger by way of scheme of arrangement for the
purposes of a corporate restructure (such as a change of domicile, consolidation,
sub-division, reduction or return) of the issued capital of the Company) and the
Court, by order, approves the scheme of arrangement;

(i) a Takeover Bid (as defined under section 9 of the Corporations Act 2001 (Cth)
(Corporations Act)):

A. is announced;
B. has become unconditional; and

C. the person making the Takeover Bid has a relevant interest in 50% or more
of the Company's shares;
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(iii) any person acquires a relevant interest in 50.1% or more of the Company's shares
by any other means; or

(iv) the announcement by the Company that a sale or transfer (in one transaction or a
series of related transactions) of the whole or substantially the whole of the
undertaking and business of the Company has been completed.

(Lapse of a Performance Rights): Any Director Performance Right that has not been
converted into a Share prior to the Expiry Date specified in paragraph (a) will automatically
lapse.

(Fraudulent or dishonest action): If a holder ceases to be a Director of the Company in
circumstances where the cessation or termination is specifically referenced to the holder
having been found to have acted fraudulently or dishonestly in the performance of his or her
duties, then:

(i) the Board must deem any unvested Director Performance Rights of the holder to have
immediately lapsed and be forfeited; and

(i) any Director Performance Rights that have vested will continue in existence in
accordance with their terms of issue only if the Performance Condition has previously
been met, and any Shares issued on satisfaction of the applicable Performance
Condition will remain the property of the holder.

(Ceasing to be a Director): If a holder ceases to be a Director of the Company in
circumstances where the cessation or termination arises because the holder:

(i) voluntarily resigns his or her position;

(i) wilfully breaches the terms of the engagement of the holder or any policy of the
Company’s published policies regulating the behaviour of holder;

(iii) is convicted of a criminal offence which, in the reasonable opinion of the Company,
might tend to injure the reputation or the business of the Company; or

(iv) is found guilty of a breach of the Corporations Act and the Board considers that it
brings the holder or the Company into disrepute,

then:

(v) unless the Board decides otherwise in its absolute discretion, will deem any
unvested Director Performance Rights of the holder to have immediately lapsed and
be forfeited; and

(vi) any Director Performance Rights that have vested will continue in existence in

accordance with their terms of issue only if the Performance Condition has
previously been met and any Shares issued on satisfaction of the Performance
Condition will remain the property of the holder.

(Other circumstances): The Director Performance Rights will not lapse and be forfeited where
the holder ceases to be a Director of the Company for one of the following reasons:

(i) death or total permanent disability (in respect of total permanent disability being that
because of a sickness or injury, the holder is unable to continue to act in their
capacity as a Director of the Company for a period beyond one year); or
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(i) any other reason, other than a reason listed in paragraphs (f) and (g) (not including
(9)(v), in which case the Board may exercise its absolute discretion to allow the
holder to retain their Performance Right), that the Board determines is reasonable
to permit the holder to retain his or her Director Performance Rights,

and in those circumstances the Director Performance Rights will continue to be subject to the
Performance Conditions, unless the Board exercises its absolute discretion to waive the
Performance Conditions. In the event of death or total permanent disability pursuant to
paragraph (h)(i), the Director Performance Rights shall vest and may be transferred to the
holder's estate or legal personal representative.

(Share ranking): All Shares issued upon the conversion of Director Performance Rights on
satisfaction of the applicable Performance Condition will upon issue rank pari passu in all
respects with other Shares.

(Application to ASX) The Director 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 ListingRules.

(Timing of issue of Shares on Conversion): Within 5 Business Days of the receipt of a
Notice of Exercise from the holder, the Company will:

(i) issue the number of Shares required under these terms and conditions in respect of
the number of Director Performance Rights converted;

(i) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC
a prospectus prepared in accordance with the Corporations Act and do all 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 conversion of the Director Performance Rights.

If a notice delivered under (k)(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 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.

(Transfer of Performance Rights): The Director Performance Rights are not transferable.

(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 entitlementissues.

(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.
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(Adjustment for bonus issue) If Shares are issued pro-rata to Shareholders generally by way
of bonus issue (other than an issue in lieu of dividends or by way of dividend reinvestment)
involving capitalisation or reserves or distributable profits, the number of Director
Performance Rights to which each holder is entitled, or any amount payable on vesting of the
Director Performance Rights, or both as appropriate, will be adjusted in the manner determined
by the Board to ensure that no advantage accrues to the holder as a result of the bonus issue
and in any event in a manner consistent with the Corporations Act and the ASX Listing Rules
at the time of the bonusissue.

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

(Deferral of conversion if resulting in a prohibited acquisition of Shares): If the
conversion of a Performance Right would result in any person being in contravention of
section 606(1) of the Corporations Act (General Prohibition) then the conversion of that
Performance Right shall be deferred until such later time or times 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 contravention of the General Prohibition:

(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

(i) the Company may (but is not obliged to) by written notice to a holder request a holder
to provide the written notice referred to in paragraph (q)(i) 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 orotherwise.

(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.

(Tax Deferral) For the avoidance of doubt, Subdivision 83A-C of the Income Tax Assessment
Act 1997 (Cth) which enables tax deferral on performance rights, applies (subject to the
conditions in that Act) to the Director Performance Rights.

(No other rights) A Director Performance Right gives the holder no rights other than those
expressly provided by these terms and those provided at law where such rights at law cannot
be excluded by these terms.
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TERMS AND CONDITIONS OF OPTIONS

The key terms and conditions of the Options are set out below:

(a)
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Each Option shall entitle the holder (Option Holder) the right to subscribe for one (1) fully
paid ordinary share in the capital of the Company.

The exercise price of each Option is $0.028 per Option (Exercise Price) subscribed for on
exercise of each Option.

(Vesting Condition): The Options will vest upon the satisfaction of the following conditions:

Holder Number Vesting Condition

Vest 30 months after issue, if the Option Holder

Russell Clark | 40,000,000 remains a director of CZR Resources Ltd.

Vest 30 months after issue, if the Option Holder

Annie Guo 30,000,000 remains a director of CZR Resources Ltd.

(Notification to Option Holder): The Company shall notify the Option Holder in writing when
the relevant Vesting Condition has been satisfied (Vesting Notification).

(Expiry Date): Each Option will expire 48 months from the date of issue (Option Expiry
Date). Subject to the satisfaction of the relevant Vesting Condition, each Option may be
exercised at any time prior to 5.00pm AWST on the Option Expiry Date and any Option not
so exercised shall automatically expire on the Option Expiry Date.

(Exercise): A certificate or holding statement will be issued by the Company with respect to
Options held by an Option Holder. Attached to these terms and attached or endorsed on the
reversed side of each certificate or holding statement will be a notice that is to be completed
when exercising the Options the subject of the certificate or holding statement (Notice of
Exercise). Upon receipt of a Vesting Notification from the Company, Options may be
exercised by the Option Holder completing the Notice of Exercise and forwarding the same
to the Company Secretary of the Company.

The Notice of Exercise must state the number of Options exercised and the consequent
number of fully paid ordinary shares in the Company (Shares) in the capital of the Company
to be allotted. The Notice of Exercise by an Option Holder must be accompanied by payment
in full of the relevant number of Options being exercised, being the Exercise Price per Option.

Upon receipt of a Notice of Exercise from the Option Holder, the Company must allot and
issue, or transfer, the relevant number of Shares for which the Option holder is entitled to
acquire upon exercise in accordance with paragraph (m).

On exercise of Options, the Option Holder must surrender to the Company the Option
Holder’s option certificate or holding statement with respect to those Options being exercised.

(Change of Control) In the circumstance of a Change of Control occurring the Vesting
Condition is deemed to be automatically satisfied and each Option is, at the election of the
Option Holder, capable of being exercised into a Share.



42

A Change of Control includes the occurrence of any of the following events:

(i) the Company announces that its shareholders have at a Court convened meeting
of shareholders voted in favour, by the necessary majority, of a proposed scheme
of arrangement (excluding a merger by way of scheme of arrangement for the
purposes of a corporate restructure (such as a change of domicile, consolidation,
sub-division, reduction or return) of the issued capital of the Company) and the
Court, by order, approves the scheme of arrangement;

(i) a Takeover Bid (as defined under section 9 of the Corporations Act 2001 (Cth)
(Corporations Act)):

A. is announced;
B. has become unconditional; and

C. the person making the Takeover Bid has a relevant interest in 50% or more
of the Company's Shares;

(iii) any person acquires a relevant interest in 50.1% or more of the Company's Shares
by any other means; or

(iv) the announcement by the Company that a sale or transfer (in one transaction or a
series of related transactions) of the whole or substantially the whole of the
undertaking and business of the Company has been completed.

(Fraudulent or dishonest action): If an Option Holder ceases to be a Director of the
Company in circumstances where the cessation or termination is specifically referenced to
the Option Holder having been found to have acted fraudulently or dishonestly in the
performance of his or her duties, then:

(i) the Board must deem any unvested Options of the Option Holder to have
immediately lapsed and be forfeited; and

(i) any Options that have vested will continue in existence in accordance with their
terms of issue only if the Vesting Condition has previously been met, and any Shares
issued on satisfaction of the applicable Vesting Condition will remain the property of
the Option Holder.

(Ceasing to be a Director): If an Option Holder ceases to be a Director of the Company in
circumstances where the cessation or termination arises because the Option Holder:

(i) voluntarily resigns his or her position;

(i) wilfully breaches the terms of the engagement of the Option Holder or any policy of
the Company’s published policies regulating the behaviour of Option Holder;

(iii) is convicted of a criminal offence which, in the reasonable opinion of the Company,
might tend to injure the reputation or the business of the Company; or

(iv) is found guilty of a breach of the Corporations Act and the Board considers that it
brings the Option Holder or the Company into disrepute,

then:

(V) unless the Board decides otherwise in its absolute discretion, will deem any

unvested Options of the Option Holder to have immediately lapsed and be forfeited,;
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and

(vi) any Options that have vested will continue in existence in accordance with their
terms of issue only if the Vesting Condition has previously been met and any Shares
issued on exercise will remain the property of the Option Holder.

(Other circumstances): The Options will not lapse and be forfeited where the Option Holder
ceases to be a Director of the Company for one of the following reasons:

(i) death or total permanent disability (in respect of total permanent disability being that
because of a sickness or injury, the Option Holder is unable to continue to act in
their capacity as a Director of the Company for a period beyond one year); or

(i) any other reason, other than a reason listed in paragraphs (h) and (i) (not including
(i)(v), in which case the Board may exercise its absolute discretion to allow the
Option Holder to retain their Options), that the Board determines is reasonable to
permit the Option Holder to retain his or her Options,

and in those circumstances the Options will continue to be subject to the Vesting Condition,
unless the Board exercises its absolute discretion to waive the Vesting Condition. In the event
of death or total permanent disability pursuant to paragraph (j)(i), the Options shall vest and
may be transferred to the holder's estate or legal personal representative.

(Share ranking): Each Share allotted as a result of the exercise of an Option will, subject to
the Constitution of the Company, upon issue rank pari passu in all respects with other Shares.

(Quotation) The Options will not be quoted on ASX. The Company must apply for the official
quotation of a Share issued on conversion of an Option on ASX within the time period required
by the ASX ListingRules.

(Timing of issue of Shares on Exercise): Within 5 Business Days of the receipt of a Notice
of Exercise from the Option Holder, the Company will;

(i) issue the number of Shares required under these terms and conditions in respect of
the number of Options exercised;

(i) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC
a prospectus prepared in accordance with the Corporations Act and do all 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 conversion of the Options.

If a notice delivered under paragraph (m)(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 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.

(Transfer of Options): The Options are not transferable.
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(Participation in new issues) There are no participating rights or entitlements inherent in
the Options to participate in any new issues of capital which may be made or offered by the
Company to its shareholders from time to time prior to the Option Expiry Date unless and until
Options are exercised.

(Adjustment for reorganisation) If at any time the issued capital of the Company is
reconstructed, all rights of an Option Holder will be changed in a manner consistent with the
applicable ASX Listing Rules and the Corporations Act at the time of the reorganisation.

(Adjustment for rights issues): If the Company is listed on ASX and makes a pro rata issue
(except a bonus issue) to the holders of Shares, the exercise price of each Option shall be
amended in accordance with the following formula:

0—E[P—(S+D)]

0' =
N+1

Where:
O’ =  the new exercise price of the Option.
= the old exercise price of the Option.
E= the number of underlying Shares into which one Option is exercisable.

p= the average market price per share (weighed by reference to volume) of the
underlying Shares to which the Option Holder is entitled.

S= the subscription price for a share under the pro rata issue.

D= any dividend due but not yet paid on the existing underlying share (except
those to be issued under the pro rata issue).

N = the number of Shares with rights or entitlements that must be held to receive a
right to one new share.

No change will be made pursuant to the application of the above formula to the number
of Shares to which the Option Holder is entitled.

If the Company is listed upon ASX, the reduction of the exercise price of each Option
in accordance with the above formula shall be subject to the provision of the ASX
Listing Rules.

(Adjustment for bonus issues): If the Company makes a bonus issue or other securities
convertible into Shares pro rata to holders of Shares the number of Shares issued on exercise
of each Option will include the number of bonus Shares that would have been issued if the
Option had been exercised by the Option Holder prior to the books closing date for bonus
Shares. No change will be made in such circumstances to the exercise price of each Option.

(Dividend and Voting Rights): An Option Holder will not be entitled to receive dividends or
vote at any meetings of the members of the Company unless they are members of the
Company.
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(Deferral of exercise if resulting in a prohibited acquisition of Shares): If the exercise of
an Option would result in any person being in contravention of section 606(1) of the
Corporations Act (General Prohibition) then the exercise of that Option shall be deferred
until such later time or times that the exercise would not result in a contravention of the General
Prohibition. In assessing whether an exercise of an Option would result in a contravention of
the General Prohibition:

(1) Option Holders may give written notification to the Company if they consider that the
exercise of an Option may result in the contravention of the General Prohibition. The
absence of such written notification from the Option Holder will entitle the Company
to assume the exercise of an Option will not result in any person being in
contravention of the General Prohibition; and

(i) the Company may (but is not obliged to) by written notice to an Option Holder
request an Option Holder to provide the written notice referred to in paragraph (t)(i)
within seven days if the Company considers that the exercise of an Option may
result in a contravention of the General Prohibition. The absence of such written
notification from the Option Holder will entitle the Company to assume the exercise
of an Option will not result in any person being in contravention of the General
Prohibition.

(No rights to return of capital) An Option 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) An Option does not entitle the Option Holder to participate in the
surplus profits or assets of the Company upon winding up.

(Tax Deferral) For the avoidance of doubt, Subdivision 83A-C of the Income Tax Assessment
Act 1997, which enables tax deferral on Options, applies (subject to the conditions in that Act)
to the Options.

(No other rights) An Option gives the Option Holder no rights other than those expressly
provided by these terms and those provided at law where such rights at law cannot be
excluded by these terms.
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TERMS AND CONDITIONS OF THE PERFORMANCE RIGHTS AND OPTIONS PLAN

The material terms and conditions of the Performance Rights and Options Plan (Plan) are as follows:

(@)
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Eligibility: Participants in the Plan may be:

(i) a Director (whether executive or non-executive) of any Group Company;

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

(i) a casual employee, contractor, consultant or service provider of a Group Company;
(iii) or any other person determined by the Board,

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

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

Plan limit: The Company must not make any offer under the Plan if the number of Shares to be
received on exercise of Awards offered under an Offer, when aggregated with the number of
Shares issued or that may be issued as a result of offers made in reliance on any applicable
laws, exceeds the prescribed threshold under applicable laws.

Issue price: Performance Rights granted under the Plan will be issued for nil cash
consideration. Unless the Options are quoted on the ASX, Options issued under the Plan will
be issued for no more than nominal cash consideration.

Exercise price: The Board may determine the Option exercise price (if any) for an Option
offered under that Offer in its absolute discretion. To the extent the Listing Rules specify or
require a minimum price, the Option exercise price must not be less than any minimum price
specified in the Listing Rules.

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

Vesting:

(i) The Board may in its absolute discretion by written notice to a Participant resolve to
waive any of the Vesting Conditions applying to Awards due to:

(A) Special Circumstances arising in relation to a Relevant Person in respect of
those Awards; or

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

(i) Upon a Change in Control occurring, any of the Vesting Conditions applying to Awards
are automatically waived.
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Lapse of an Award: An Award will lapse upon the earlier to occur of:
(i) an unauthorised dealing, or hedging of, the Award occurring;

(i) a Vesting Condition in relation to the Award is not satisfied by its due date, or becomes
incapable of satisfaction, as determined by the Board in its absolute discretion, unless
the Board exercises its discretion to vest the Award in the circumstances set out in
paragraph (g) or the Board resolves, in its absolute discretion, to allow the unvested
Awards to remain unvested after the Relevant Person ceases to be an Eligible
Participant;

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

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

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

(vi) the Company passes a resolution for voluntary winding up or an order is made for the
compulsory winding up of the Company, and the Board does not exercise its discretion
to vest the Award; and

(vii) the expiry date of the Award.

Not transferrable: Subject to the Listing Rules, Awards 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 trustee in bankruptcy.

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

Sale restrictions: The Board may, in its discretion, determine at any time up until exercise of
Awards, that a restriction period will apply to some or all of the Shares issued to a Participant
on exercise of those Awards (Restriction Period). In addition, the Board may, in its sole
discretion, having regard to the circumstances at the time, waive any such Restriction Period.

Quotation of Shares: If Shares of the same class as those issued under the 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.

No participation rights: There are no participation rights or entittements inherent in the Awards
and Participants will not be entitled to participate in new issues of capital offered to Shareholders
during the currency of the Awards without exercising the Award other than as set out at (n) and
(o) below.
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Bonus Issue: If the Company makes an issue of securities by way of a bonus issue (other than
an issue in lieu of dividends or by way of dividend reinvestment), unless the Board in its
discretion has otherwise determined at the time of any invitation, offer or grant of the Award, the
number of Shares over which an Award is exercisable may be increased by the number of
securities which the Participant would have received if the Award had been exercised or
converted before the record date for the bonus issue.

Rights Issues: If the Company makes a pro rata issue of securities (except a bonus issue) to
the holders of Shares (other than an issue in lieu or in satisfaction of dividends or by way of
dividend reinvestment) the exercise price of an Option shall, unless the Board in its discretion
has otherwise determined at the time of any invitation, offer or grant of Options, be reduced
according to the formula specified in the Listing Rules.

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 Plan and complying with the
Corporations Act, Listing Rules and any other applicable law, the Board may, at any time, by
resolution amend or add to all or any of the provisions of the Plan, or the terms or conditions of
any Award granted under the Plan including giving any amendment retrospective effect.
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If you wish to appoint someone other than the Chairperson of the Meeting as your proxy, please write
the name of that Individual or body corporate. A proxy need not be a Shareholder of the Company.
Otherwise if you leave this box blank, the Chairperson of the Meeting will be appointed as your proxy by
default.

DEFAULT TO THE CHAIRPERSON OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chairperson of the
Meeting, who is required to vote these proxies as directed. Any undirected proxies that default to the
Chairperson of the Meeting will be voted according to the instructions set out in this Proxy Voting Form,
including where the Resolutions are connected directly or indirectly with the remuneration of KMP.

STEP 2 - VOTES ON ITEMS OF BUSINESS

You may direct your proxy how to vote by marking one of the boxes opposite each item 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 item 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 the items of business, your proxy
may vote as he or she chooses. If you mark more than one box on an item your vote on that item will be
invalid.

APPOINTMENT OF SECOND PROXY

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

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

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

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach
a certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s
share registry online at https://automic.com.au.

Online:
Use your computer or smartphone
to appoint a proxy at
https://investor.automic.com.au/#/log
insah
or scan the QR code below using
your smartphone
Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top
of this Proxy Voting Form.

LE- i,

or

BY MAIL:
Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5,126 Phillip Street
Sydney NSW 2000

BY EMAIL:
meetings@automicgroup.com.au

BY FACSIMILE:
+612 8583 3040

All enquiries to Automic:
WEBCHAT: https://automicgroup.com.au/

PHONE: 1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)



https://investor.automic.com.au/#/loginsah
https://investor.automic.com.au/#/loginsah
mailto:meetings@automicgroup.com.au

STEP 1- How to vote

APPOINT A PROXY:
I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of CZR Resources Ltd, to be held at 1.30pm (AWST) on
Friday, 25 November 2022 at The Country Women’s Association, 1176 Hay Street, West Perth, Western Australia hereby:

Appoint the Chairperson of the Meeting (Chairperson) OR if you are not appointing the Chairperson of the Meeting as your proxy, please
write in the box provided below the name of the person or body corporate you are appointing as your proxy or failing the person so named
or, if no person is named, the Chairperson, or the Chairperson’s nominee, to vote in accordance with the following directions, or, if no
directions have been given, and subject to the relevant laws as the proxy sees fit and at any adjournment thereof.

The Chairperson intends to vote undirected proxies in favour of all Resolutions in which the Chairperson is entitled to vote.

Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising the Chairperson to vote in accordance with
the Chairperson’s voting intention.

AUTHORITY FOR CHAIRPERSON TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where I/we have appointed the Chairperson as my/our proxy (or where the Chairperson becomes my/our proxy by default), I/we expressly
authorise the Chairperson to exercise my/our proxy on Resolutions 1 and 4-8 (except where I/we have indicated a different voting intention
below) even though Resolutions 1 and 4-8 are connected directly or indirectly with the remuneration of a member of the Key Management
Personnel, which includes the Chairperson.

STEP 2 — Your voting direction

@AUTOMIC

Resolutions For Against  Abstain | Resolutions For Against Abstain
1. Adoption of Remuneration Report 7. Issue of Options to a Director — Ms
Annie Guo
2. Re-election of Stefan Murphy 8. Adoption of Performance Rights
and Options Plan
3. Re-election of Annie Guo 9. Approval of 10% Placement
Capacity
4. Issue of Performance Rights to a 10. Consolidation of Capital

Director — Mr Russell Clark

5. Issue of Performance Rights to a 1. Section 195 Approval
Director — Ms Annie Guo

CZR

6. Issue of Options to a Director — Mr
Russell Clark

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

STEP 3 — Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary
Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /

By providing your email address, you elect to receive all of your communications despatched by the Company electronically (where legally permissible).
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	GLOSSARY
	APPENDIX A
	APPENDIX B
	APPENDIX C
	(a) Eligibility: Participants in the Plan may be:
	(i) a Director (whether executive or non-executive) of any Group Company;
	(i) a full or part time employee of any Group Company;
	(ii) a casual employee, contractor, consultant or service provider of a Group Company;
	(iii) or any other person determined by the Board,

	(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written offer to any Eligible Participant to apply for Awards, upon the terms set out in the Plan and upon such additional terms and conditions as the Board determines.
	(c) Plan limit: The Company must not make any offer under the Plan if the number of Shares to be received on exercise of Awards offered under an Offer, when aggregated with the number of Shares issued or that may be issued as a result of offers made i...
	(d) Issue price:  Performance Rights granted under the Plan will be issued for nil cash consideration. Unless the Options are quoted on the ASX, Options issued under the Plan will be issued for no more than nominal cash consideration.
	(e) Exercise price: The Board may determine the Option exercise price (if any) for an Option offered under that Offer in its absolute discretion. To the extent the Listing Rules specify or require a minimum price, the Option exercise price must not be...
	(f) Vesting conditions:  An Award may be made subject to vesting conditions as determined by the Board in its discretion and as specified in the offer for the Awards (Vesting Conditions).
	(g) Vesting:
	(i) The Board may in its absolute discretion by written notice to a Participant resolve to waive any of the Vesting Conditions applying to Awards due to:
	(A) Special Circumstances arising in relation to a Relevant Person in respect of those Awards; or
	(B) the Company passing a resolution for voluntary winding up, or an order is made for the compulsory winding up of the Company.
	(ii) Upon a Change in Control occurring, any of the Vesting Conditions applying to Awards are automatically waived.

	(h) Lapse of an Award: An Award will lapse upon the earlier to occur of:
	(i) an unauthorised dealing, or hedging of, the Award occurring;
	(ii) a Vesting Condition in relation to the Award is not satisfied by its due date, or becomes incapable of satisfaction, as determined by the Board in its absolute discretion, unless the Board exercises its discretion to vest the Award in the circums...
	(iii) in respect of unvested Awards only, a Relevant Person ceases to be an Eligible Participant, unless the Board exercises its discretion to vest the Award in the circumstances set out in paragraph (g) or the Board resolves, in its absolute discreti...
	(iv) in respect of vested Awards only, a Relevant Person ceases to be an Eligible Participant and the Award granted in respect of that Relevant Person is not exercised within a one (1) month period (or such later date as the Board determines) of the d...
	(v) the Board deems that an Award lapses due to fraud, dishonesty or other improper behaviour of the Eligible Participant;
	(vi) the Company passes a resolution for voluntary winding up or an order is made for the compulsory winding up of the Company, and the Board does not exercise its discretion to vest the Award; and
	(vii) the expiry date of the Award.

	(i) Not transferrable: Subject to the Listing Rules, Awards 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 Participan...
	(j) Shares: Shares resulting from the exercise of the Awards shall, subject to any Sale Restrictions (refer to paragraph (k)) from the date of issue, rank on equal terms with all other Shares on issue.
	(k) Sale restrictions: The Board may, in its discretion, determine at any time up until exercise of Awards, that a restriction period will apply to some or all of the Shares issued to a Participant on exercise of those Awards (Restriction Period).  In...
	(l) Quotation of Shares: If Shares of the same class as those issued under the 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...
	(m) No participation rights: There are no participation rights or entitlements inherent in the Awards and Participants will not be entitled to participate in new issues of capital offered to Shareholders during the currency of the Awards without exerc...
	(n) Bonus Issue: If the Company makes an issue of securities by way of a bonus issue (other than an issue in lieu of dividends or by way of dividend reinvestment), unless the Board in its discretion has otherwise determined at the time of any invitati...
	(o) Rights Issues: If the Company makes a pro rata issue of securities (except a bonus issue) to the holders of Shares (other than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment) the exercise price of an Option sha...
	(p) 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 L...
	(q) Amendments: Subject to express restrictions set out in the Plan and complying with the Corporations Act, Listing Rules and any other applicable law, the Board may, at any time, by resolution amend or add to all or any of the provisions of the Plan...



