PAN ASIA METALS LIMITED

(INCORPORATED IN THE REPUBLIC OF SINGAPORE)

COMPANY REGISTRATION NO. 201729187E
ARBN 639 599 554
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting will be held at:

TIME: 4.00pm (AEST)
DATE: Monday, 61 May 2024
AT: Sir Warwick Fairfax Room

Radisson Blu Plaza Hotel
27 O’Connell Street
Sydney NSW 2000

Annual Report

A copy of Pan Asia Metals’ 2023 Annual Report, including the Audited Financial Statements,
Directors’ and Independent Auditor’s Reports for the financial year ended 31 December 2023 is
available on the Company’s website at https://investorhub.panasiametals.com/



https://investorhub.panasiametals.com/

PAN ASIA METALS LIMITED

(Incorporated in the Republic of Singapore)
Company Registration No. 201729187E
ARBN 639 599 554

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders (AGM) of Pan Asia Metals
Limited (Company or PAM) will be held at 4.00pm (AEST) on Monday, 6*" May 2024 at the Sir Warwick
Fairfax Room, Radisson Blu Plaza Hotel, 27 O’Connell Street, Sydney NSW 2000.

The Explanatory Statement that accompanies and forms part of this Notice of Meeting describes in
more detail the matters to be considered at the AGM. Please ensure you read the Explanatory
Statement in full.

AS ORDINARY BUSINESS

1.

ANNUAL REPORT

To receive and consider the Annual Report of the Company and its controlled entities for the
financial year ended 31 December 2023 which includes the Financial Report and the Directors'
and Independent Auditor's Reports.

Note: Agenda 1 is meant for discussion only as it does not require a formal approval of
shareholders for the annual report hence, this item on the agenda is not put forward for
voting.

RESOLUTION 1 — RE-ELECTION OF MR. DAVID DOCHERTY

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

"That Mr. David Docherty who retires in accordance with Regulation 107 of the Company's
Constitution, and being eligible, be re-elected as a director of the Company.”

The Board, with Mr. David Docherty abstaining, recommends the Shareholders vote in favour
of this resolution.

RESOLUTION 2 — RATIFICATION OF DIRECTORS’ EMOLUMENTS FOR 2023

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

“To confirm and ratify Directors’ emoluments amounting to US5135,000 in directors’
remuneration paid to the directors for the financial year ended 31 December 2023.”

RESOLUTION 3 — RE-APPOINTMENT OF AUDITOR

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

“To re-appoint PKF-CAP LLP as the Independent Auditor of the Company and to authorise the
Directors of the Company to fix their remuneration.”
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The Board recommends the Shareholders vote in favour of this resolution.

AS SPECIAL BUSINESS

5.

RESOLUTION 4 — RATIFICATION OF PRIOR ISSUE (LR 7.1) | AUGUST 2023 CAPITAL RAISE

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue of 2,000,000 fully paid ordinary Shares to Nanjia Capital Master Fund (held through their
nominee) as part of a capital raise on the terms and conditions set out in the Explanatory
Statement.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution4 by or on behalf of
a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

However, the Company will not disregard a vote cast in favour of Resolution 4 by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE (LR 7.1) | AUGUST 2023 CAPITAL RAISE

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue of 500,000 fully paid ordinary Shares to | and B McDougall as part of a capital raise on the
terms and conditions set out in the Explanatory Statement.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of
a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

However, the Company will not disregard a vote cast in favour of Resolution 5 by:

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

. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
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. 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  thebeneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting on the resolution; and
o  the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

7. RESOLUTION 6 — RATIFICATION OF PRIOR ISSUE (LR 7.1) | AUGUST 2023 CAPITAL RAISE

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue of 560,000 fully paid ordinary Shares to clients of STK Markets Pty Ltd and 180 Markets Pty
Ltd as part of a capital raise on the terms and conditions set out in the Explanatory Statement.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 6 by or on behalf of
a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

However, the Company will not disregard a vote cast in favour of Resolution 6 by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

8. RESOLUTION 7 — APPROVAL OF SHARE ISSUE TO MR. PAUL LOCK | AUGUST CAPITAL RAISE

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

“That approval is given, for the purposes of ASX Listing Rule 10.11 and for all other purposes, for
the issue of 2,000,000 fully paid ordinary shares to Mr. Paul Lock (or his nominee) as part of a
capital raise on the terms and conditions as set out in the Explanatory Statement.”

The Board, with Mr. Paul Lock abstaining, recommends the Shareholders vote in favour of this
resolution.

Voting Exclusion Statement: The Company will disregard any votes cast in favour of Resolution 7 by or
on behalf of Mr. Paul Lock 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 Shares), or any associates
of that person or those persons.

However, this does not apply to a vote cast in favour of Resolution 7 by:

. a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance
with directions given to the proxy or attorney to vote on the Resolution in that way; or
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. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with a direction given to the chair to vote on the Resolution as the chair decides; or

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

RESOLUTION 8 — RATIFICATION OF PRIOR ISSUE (LR 7.1) | OCTOBER 2023 CAPITAL RAISE

10.

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue of 8,333,332 fully paid ordinary Shares to clients of GBA Capital Pty Ltd as part of a capital
raise on the terms and conditions set out in the Explanatory Statement.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 8 by or on behalf of
a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

However, the Company will not disregard a vote cast in favour of Resolution 8 by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

RESOLUTION 9 — APPROVAL OF SHARE ISSUE TO MR. PAUL LOCK | OCTOBER CAPITAL RAISE

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

“That approval is given, for the purposes of ASX Listing Rule 10.11 and for all other purposes, for
the issue of 1,333,333 fully paid ordinary shares to Mr. Paul Lock (or his nominee) as part of a
capital raise on the terms and conditions as set out in the Explanatory Statement.”

The Board, with Mr. Paul Lock abstaining, recommends the Shareholders vote in favour of this
resolution.

Voting Exclusion Statement: The Company will disregard any votes cast in favour of Resolution 9 by or
on behalf of Mr. Paul Lock 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 Shares), or any associates
of that person or those persons.

However, this does not apply to a vote cast in favour of Resolution 9 by:
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11.

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

. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with a direction given to the chair to vote on the Resolution as the chair decides; or
. 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 the
Resolution; and
o the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

RESOLUTION 10 — APPROVAL OF SHARE ISSUE TO MR. DAVID HOBBY | OCTOBER CAPITAL
RAISE

12,

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

“That approval is given, for the purposes of ASX Listing Rule 10.11 and for all other purposes, for
the issue of 266,666 fully paid ordinary shares to Mr. David Hobby (or his nominee) as part of a
capital raise on the terms and conditions as set out in the Explanatory Statement.”

The Board, with Mr. David Hobby abstaining, recommends the Shareholders vote in favour of
this resolution.

Voting Exclusion Statement: The Company will disregard any votes cast in favour of Resolution 10 by or
on behalf of Mr. David Hobby 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 Shares), or any
associates of that person or those persons.

However, this does not apply to a vote cast in favour of Resolution 10 by:

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

. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with a direction given to the chair to vote on the Resolution as the chair decides; or

. 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 the
Resolution; and
0 the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

RESOLUTION 11 — RATIFICATION OF PRIOR ISSUE (LR 7.1) | BOWDEN MINERALS PTY LTD

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue of 200,000 fully paid ordinary Shares to Bowden Minerals Pty Ltd”.

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 11 by or on behalf
of a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

Pan Asia Metals Limited | Notice of Annual General Meeting Page 6 of 30



13.

However, the Company will not disregard a vote cast in favour of Resolution 11 by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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  thebeneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting on the resolution; and
o the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

RESOLUTION 12 — RATIFICATION OF PRIOR ISSUE (LR 7.1) | DRAGON CAPITAL LIMITED

14.

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue of 310,344 fully paid ordinary Shares to Golden Dragon Limited”.

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 12 by or on behalf
of a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

However, the Company will not disregard a vote cast in favour of Resolution 12 by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o  the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

RESOLUTION 13 — RATIFICATION OF PRIOR ISSUE (LR 7.1) | PAM THAILAND STAFF

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
issue of 265,000 fully paid ordinary Shares to PAM Thailand Staff”.

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 13 by or on behalf
of a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

However, the Company will not disregard a vote cast in favour of Resolution 13 by:
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15.

. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o  the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

RESOLUTION 14 — RATIFICATION OF AGREEMENT TO ISSUE (LR 7.1) | CONVERTIBLE NOTES

16.

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the
agreement to issue of 5,948,130 fully paid ordinary Shares to holders of Convertible Notes.”

The Board recommends the Shareholders vote in favour of this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 14 by or on behalf
of a person who participated in the issue or is a counterparty to the agreement being approved or any
associates of those persons.

However, the Company will not disregard a vote cast in favour of Resolution 14 by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

RESOLUTION 15 - APPROVAL OF ISSUE OF CONVERTIBLE NOTE TO MR. THANASAK
CHANYAPOON | CONVERTIBLE NOTES

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

“That approval is given, for the purposes of ASX Listing Rule 10.11 and for all other purposes, for
the issue of Convertible Notes with a face value of TBH1,000,000 to Mr. Thanasak Chanyappon
together with the issue of fully paid ordinary shares on conversion of the Convertible Note on
the terms and conditions as set out in the Explanatory Statement.”

The Board, with Mr. Thanasak Chanyapoon abstaining, recommends the Shareholders vote in
favour of this resolution.

Voting Exclusion Statement: The Company will disregard any votes cast in favour of Resolution 15 by or
on behalf of Mr. Thanasak Chanyappon and any other person who will obtain a material benefit as a
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result of the issue of the securities (except a benefit solely by reason of being a holder of ordinary Shares),
or any associates of that person or those persons.

However, this does not apply to a vote cast in favour of Resolution 15 by:

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

. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with a direction given to the chair to vote on the Resolution as the chair decides; or

. 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 the
Resolution; and
0 the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

17. RESOLUTION 16 —AUTHORITY TO ALLOT AND ISSUE SHARES

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

“That pursuant to Section 161 of the Singapore Companies Act 1967 (the Act) and subject to the
Company'’s Constitution and ASX Listing Rule 7.1 and 7.1A, authority be and is hereby given to
the Directors of the Company to:

(a) allot and issue shares in the capital of the Company (Shares) (whether by way of
rights, bonus or otherwise); and/or

(b) make or grant offers, agreements or options (collectively, Instruments) that may or
would require Shares to be issued, including but not limited to the creation and
issue of (as well as adjustments to) options, warrants, debentures or other
instruments convertible into Shares,

at any time and upon such terms and conditions and for such purposes and to such persons as
the Directors of the Company may in their absolute discretion deem fit;

(c) (notwithstanding that the authority granted by this Ordinary Resolution has ceased
to be in force) issue Shares pursuant to any Instruments made or granted by the
Directors while the authority was in force; and

(d) unless revoked or varied by the Company in general meeting, the authority
conferred by this Ordinary Resolution shall continue in force:

(i) until the conclusion of the next AGM or the date by which the next AGM
is required by law to be held, whichever earlier; or

(i) in the case of Shares to be issued in pursuance of instruments, made or
granted pursuant to this ordinary resolution, until the issuance of such

Shares in accordance with the terms of the instruments.

The Board recommends the Shareholders vote in favour of this resolution.
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18.

RESOLUTION 17 — ISSUE OF NEW SHARES | DAVID DOCHERTY

19.

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

"That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for
the Company to issue 390,796 Shares to Mr. David Docherty, or his nominee, in accordance with
the terms and conditions set out in the Explanatory Statement.

The Board, with Mr. Docherty abstaining, recommends the Shareholders vote in favour of this
resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolutions 17 by or on behalf
of Mr. Docherty or any person who will obtain a material benefit as a result of the issue of securities
(except a benefit solely by reason of being a holder of ordinary securities in the Company; or an
associate of those persons.

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

. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o  the holder votes on the resolution in accordance with directions given by the beneficiary to
the holder to vote in that way.

RESOLUTION 18- ISSUE OF NEW SHARES | THANASAK CHANYAPOON

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

"That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for
the Company to issue 390,796 Shares to Mr. Thanasak Chanyapoon, or his nominee, in
accordance with the terms and conditions set out in the Explanatory Statement.

The Board, with Mr. Chanyapoon abstaining, recommends the Shareholders vote in favour of
this resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 18 by or on behalf
of Mr. Chanyapoon or any person who will obtain a material benefit as a result of the issue of securities
(except a benefit solely by reason of being a holder of ordinary securities in the Company, or an associate
of those persons.

However, the Company will not disregard a vote cast in favour of a Resolution by:

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

. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or

. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
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20.

o thebeneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting on the resolution; and

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

RESOLUTION 19— ISSUE OF NEW SHARES | SUPRIYA SEN

21.

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

"That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for
the Company to issue 160,353 Shares to Ms. Supriya Sen, or her nominee, in accordance with
the terms and conditions set out in the Explanatory Statement.

The Board, with Ms. Sen abstaining, recommends the Shareholders vote in favour of this
resolution.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 19 by or on behalf
of Ms. Sen or any person who will obtain a material benefit as a result of the issue of securities (except a
benefit solely by reason of being a holder of ordinary securities in the Company, or an associate of those
persons.

However, the Company will not disregard a vote cast in favour of a Resolution by:
. a person as a proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with the directions given to the proxy or attorney to vote on the resolution in that way; or
. the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
. 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 the resolution; and
o the holder votes on the resolution in accordance with the directions given by the beneficiary
to the holder to vote in that way.

RESOLUTION 20 — APPROVAL FOR ADDITIONAL SHARE PLACEMENT CAPACITY

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

“That, for the purpose of ASX Listing Rule 7.1A and for all other purposes, Shareholders approve
giving the Company an additional ten percent (10%) capacity to issue equity securities in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions
set out in the Explanatory Statement accompanying this Notice of Meeting.”

The Board recommends the Shareholders vote in favour of this resolution.
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FURTHER INFORMATION

All Resolutions will be via a Poll

Each Resolution considered at the Meeting will be conducted by a Poll. The Board considers voting by
a poll to be in the interests of the Shareholders as a whole and ensures the views of as many
Shareholders as possible are represented at the Meeting. Shareholders who are unable to attend the
Meeting are encouraged to vote in advance of the Meeting.

Your vote is important

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

Voting eligibility

The Directors have determined in accordance with the Company’s Constitution that the persons

eligible to vote at the Meeting are those who are registered Shareholders at 4.00pm (AEST) on 3" May
2024,

HOW TO VOTE

Shareholders can vote on the Resolutions by:
e Submitting their vote before the meeting either online or using the proxy form; or
e during the live meeting.

Shareholders are encouraged to lodge their vote prior to the meeting by visiting
https://investor.automic.com.au/#/loginsah and follow the instructions no later than 72 hours
before the commencement of the meeting which is 4.00pm (AEST) on Monday, 6" May 2024.
Proxies received after this time will not be effective for the scheduled meeting.

You may also lodge completed Proxy Forms:

Online at: https://investor.automic.com.au/#/loginsah

By mail to: Automic
GPO Box 5193, Sydney NSW 2001

In Person* at: Automic
Level 5, 126 Phillips Street, Sydney NSW 2000
* during business hours Monday to Friday (9.00am — 5.00pm).

By email to: meetings@automicgroup.com.au

In accordance with the Company’s Constitution:

(a) a Member who is not a Relevant Intermediary may appoint not more than two (2) proxies to
attend, speak and vote at the same general meeting. Where such Member’s form of proxy
appoints more than one (1) proxy, the proportion of the shareholding concerned to be
represented by each proxy shall be specified in the form of proxy; and

(b) a member who is a Relevant Intermediary may appoint more than two (2) proxies to attend,
speak and vote at the same general meeting, but each proxy must be appointed to exercise
the rights attached to a different share or shares held by such Member. Where such Member’s
form of proxy appoints more than two (2) proxies, the number and class of shares in relation
to which each proxy has been appointed shall be specified in the form of proxy.

A proxy or representative need not be a Member, and shall be entitled to vote on any matter at any
general meeting on a show of hands.
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Voting intentions of the Chairman of the Meeting
The Chairman of the Meeting intends to vote all available proxies in favour of all resolutions.

If you complete a proxy form that authorises the Chair of the meeting to vote on your behalf as proxy,
and you do not mark any of the boxes as to give the Chair directions on how your vote should be cast,
then you will have been taken to have expressly authorised the Chairman to exercise your proxy on
resolutions 1 to 6 inclusive. In accordance with this express authority provided by you, the Chairman
intends to vote in favour of resolutions 1 to 6 inclusive. If you wish to appoint the Chairman of the
meeting as your proxy, and you wish to direct them on how to vote, please tick the appropriate boxes
on the form.

QUESTIONS AND COMMENTS FROM SHAREHOLDERS

Pan Asia Metals welcomes questions from Shareholders and proxyholders in the lead up to and during
the AGM. In the interests of all participants, please confine your questions to matters being considered
at the AGM that are relevant to Shareholders as a whole. It may not be possible to respond to all
questions during the AGM and a number of similar questions may be grouped together and answered
by the Chairman or management.

Before the meeting

Shareholders may submit written questions to the Company or the auditor in advance of the AGM by
email to the Company Secretary at cosec@panasiametals.com or by post to the Company’s share
registry (see address details above). Questions must be received by the Company no later than five
(5) business days before the AGM.

During the meeting

All Shareholders will have a reasonable opportunity to ask questions during the AGM, including the
opportunity to ask questions of the Company’s auditor.

COMMUNICATION WITH SHAREHOLDERS

By signing up to receive e-communications you will be helping to reduce print, paper and postage
costs and the associated environmental impact. To sign up for e-communications visit
https://investor.automic.com.au/#/loginsah. In line with our commitment to the environment and
sustainability, unless you elect otherwise, we will provide our Annual Reports to you by making them
available on our website at https://investorhub.panasiametals.com/.

Dated: 11t April 2024
By order of the Board

Elissa Hansen
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ANNUAL GENERAL MEETING EXPLANATORY STATEMENT

This Annual General Meeting (AGM) Explanatory Statement has been prepared for the information of
Shareholders in connection with the business to be conducted at the AGM.

The purpose of this Explanatory Statement is to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the General Meeting Resolutions.

1. ANNUAL REPORT
1.1 General
The first agenda item is to receive the Annual Report of the Company for the year ended 31
December 2023.
The Annual Report is available on the Company’s website and a printed copy has been sent to
those Shareholders who requested it.
Shareholders present at the Annual General Meeting will be provided with a reasonable
opportunity to:
(a) ask questions or make comment to the Directors present on the management of the
Company and Remuneration Report; and
(b) ask questions or make comment to the Auditor about the conduct of the audit and the
preparation and content of the Auditor's Report.
No formal resolution to adopt the Annual Report will be put to the Shareholders at the Annual
General Meeting.
Shareholders who are unable to attend the Annual General Meeting are able to submit written
guestions to the Chairman or the auditor about:
(a) The preparation and the content of the 2023 Auditor's Report;
(b) The conduct of the 2023 audit;
(c) Accounting policies adopted by the Company in relation to the preparation of the
2023 financial statements; and
(d) The independence of the Auditor in relation to the conduct of the 2020 audit.
The questions will need to be submitted no later than five (5) business days before the Annual
General Meeting to the Company Secretary at the Company's Registered Office or via email to
cosec@panasiametals.com.
2. RESOLUTION 1 - RE-ELECTION OF DIRECTORS
2.1 General

In accordance with ASX Listing Rule 14.5, a public listed company must hold an election of
directors at each annual general meeting. Further, in accordance with ASX Listing Rule 14.4 and
the Company’s Constitution, a director must not hold office (without re-election) past the third
annual general meeting following the director’s appointment.

Accordingly, Mr. Docherty retires by rotation and, being eligible, stands for re-election at this
meeting in accordance with Regulation 107 of the Company’s Constitution.

Background information on the directors is provided below:
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David Docherty, Non-Executive Director
B.Eng (Electronics) & MBA
Appointed: 11 October, 2017

David has focused on the resource sector through stockbroking in
London and analysis with Investment Bank, Slater Walker London
before moving to Sydney in 1968 with Slater Walker to invest in the
resource sector, including arranging finance to enable Poseidon to drill
its ‘famous’ Mt Windarra nickel discovery in 1969. The same year David
organised the ASX IPO of Slater Walker sponsored, Mining Finance
Corporation, becoming its CEO.

From 1984-87 David successfully guided Sedimentary Holdings as CEO
to joint ownership and open-pit development of the old Cracow Gold
Mine (Qld).

In 1987 David became an equity partner in the Thai resource sector
after the Government deregulated gold exploration and mining.
Thereafter, he jointly financed a team of geologists responsible for the
discovery of what is now the Chatree Gold Mine.

In 2002, David became a foundation director and CEO of Thai Goldfields
NL, an unlisted public company holding 100% interests in Thai SPL
applications (and re-applications) previously held by Newmont,
Ivanhoe Mining and Phelps Dodge, hosting important gold resources.

3. RESOLUTION 2 — RATIFICATION OF DIRECTORS’ EMOLUMENTS
Under Section 169(2) of the Singapore companies law requires that shareholders ratify director
emoluments (fees and salary) for each year. Resolution 2 seeks approval from shareholders to
ratify the director’s emolument for the December 2023 financial year.

4. RESOLUTION 3 — RE-APPOINTMENT OF AUDITOR

PKF-CAP LLP and other member firms of PKF International share the same commitment: high
quality, partner-led services tailored to each client's requirements and grounded in local
knowledge. At the same time, membership of the network allows the sharing of knowledge,
experience and skills that is so vital for our clients who do business in more than one country.

PKF-CAP LLP was appointed as the Company’s Auditor in June 2022 and reappointed in June
2023. The Board would like to re-appoint PKF-CAP LLP as the Independent Auditor of the
Company and to authorise the Directors of the Company to fix their remuneration for 2024.

5. RESOLUTIONS 4, 5 & 6 — RATIFICATION OF PRIOR ISSUES (LR 7.1) | AUGUST 2023 CAPITAL RAISE

5.1

Background

On 3 August 2023, Pan Asia Metals announced that it had successfully completed a $1.265
million capital raise raising (August Placement) supported by the Company’s Chairman and
Managing Director, Mr. Paul Lock.
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5.2

5.3

5.4

5.5

Resolutions 4, 5 and 6 are seeking shareholder approval to ratify the Shares issued as part of
the August Placement. Resolution 8 seeks shareholder approval to issue shares to the Chairman
and Managing Director who also participated in the August Placement.

ASX Listing Rule 7.1

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

ASX Listing Rule 7.4

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

By ratifying the issue of Shares, the subject of Resolutions 5, 6 and 7, the base figure (i.e.
Variable “A”) in which the Company’s 15% and 10% annual placement capacities are calculated
will be a higher number which in turn will allow a proportionately higher number of securities
to be issued without prior Shareholder approval.

Technical information required by Listing Rule 14.1A

If Resolutions 4, 5 and/or 6 are passed, the Shares, the subject of Resolutions 1, 2 and 3, will be
excluded in calculating the Company’s 15% under ASX Listing Rules 7.1, increasing the number
of equity securities the Company can issue without Shareholder approval over the 12-month
period following the date of issue of the Placement Shares.

If Resolutions 4, 5 and/or 6 are not passed, the Shares will be included in calculating the
Company’s 15% limit in ASX Listing Rule 7.1, decreasing the number of equity securities the
Company can issue without Shareholder approval over the 12-month period following the date
of issue of the Placement Shares.

Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided
in relation to Resolutions 4, 5 and 6:

(a) 2,000,000 Shares were issued to Nanjia Capital Master Fund (held through their
nominee), 500,000 Shares were issued to | and B McDougall Pty Ltd and 560,000 Shares
were issued to clients of TK Markets Pty Ltd and 180 Markets Pty Ltd.

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

(c) The Shares were issued on 8 August 2023;
(d) the issue price of the Shares was $0.25 per Share;

(e) Funds raised from the issue of Shares are going towards geophysics and drilling at TALP,
completing the JORC Mineral Resources at RKLP, field work at KTLP, completing the PFS
at RKLP Mine and Conversion Plant, completing the PFS for VinES Conversion Plant and
for working capital.
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RESOLUTION 7— APPROVAL OF SHARES ISSUE TO MR. PAUL LOCK | AUGUST CAPITAL RAISE

6.1

6.2

6.3

6.4

General

Mr. Paul Lock, Chairman and Managing Director, subscribed for $500,000 in the August
Placement (see 5.1 above). Under the ASX Listing Rules, a company cannot issue securities to a
related party without shareholder approval. This Resolution 7 seeks Shareholder approval
pursuant to ASX Listing Rule 10.11 for the Chairman and Managing Director, Mr. Paul Lock, to
participate in the August Placement on the same terms and conditions as other investors who
participated in the August Placement.

Technical information required by Listing Rule 14.1A

If Resolution 7 is passed, the Company will be able to issue 2,000,000 Shares to the Chairman
and Managing Director, Mr. Paul Lock (or his nominee), on the same terms and conditions as
other investors to the August Placement further aligning his interests with those of
Shareholders. It will also raise a total of $500,000 without utilising the Company’s placement
capacity under Listing Rule 7.1.

If Resolution 7 is not passed, the Company will not be able to issue Shares to the Chairman and
the Company will be required to repay the subscription funds to the Chairman and Managing
Director.

ASX Listing Rule 10.11

ASX Listing Rule 10.11 provides that, unless one of the exceptions in ASX Listing Rule 10.12
applies, a listed company must not issue or agree to issue equity securities to any of the
following persons without the approval of holders of ordinary securities (Shareholders):

10.11.1 a related party;

10.11.2 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;

10.11.3 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;

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3;

10.11.5 a person whose relationship with the company or a person referred to in ASX
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 shareholder.

The issue falls within ASX Listing Rule 10.11.1 and none of the exceptions in ASX Listing Rule
10.12 applies, and so therefore requires the approval of Shareholders under ASX Listing rule
10.11.

Resolution 8 seeks the required shareholder approval for the issue under and for the purposes
of Listing rule 10.11.

Technical Information required by ASX Listing Rule 10.13

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided
in relation to Resolution 7:

(a) the Shares to be issued to Mr. Paul Lock (or his nominees) who is a related party under
Listing Rule 10.11.1 by virtue of being a director (Chairman and Managing Director) of
the Company;
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(b) the maximum number of securities to be issued is 2,000,000 Shares;

(c) the Shares are expected to be issued as soon as possible following this Meeting but will
be issued no later than one month after the date of the meeting and it is intended that
issue of Shares will occur on the same date;

(d) the Shares will be issued at $0.25 per Share;

(e) the Shares will be fully paid ordinary shares in the capital of the Company issued on the
same terms and conditions as the Company’s existing Shares;

(f) funds raised from the issue of Shares are going towards geophysics and drilling at TALP,
completing the JORC Mineral Resources at RKLP, field work at KTLP, completing the PFS
at RKLP Mine and Conversion Plant, completing the PFS for VinES Conversion Plant and
for working capital.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Shares to Mr. Lock
as approval is being obtained under ASX Listing Rule 10.11. Accordingly, the issue of Shares the
subject of this resolution will not be included in the use of the Company’s 15% annual placement
capacity pursuant to ASX Listing Rule 7.1.

7. RESOLUTION 8 — RATIFICATION OF PRIOR ISSUES (LR 7.1) | OCTOBER 2023 CAPITAL RAISE

7.1

7.2

7.3

74

Background

On 25 October 2023, Pan Asia Metals announced that it had successfully completed a $1.45
million capital raise raising (October Placement) supported by the Company’s Chairman and
Managing Director, Mr. Paul Lock together with the Company’s Technical Director and Chief
Geologist, Mr. David Hobby.

Resolution 8 is seeking shareholder approval to ratify the Shares issued as part of the October
Placement. Resolutions 9 and 10 seek shareholder approval to issue shares to the Chairman and
Managing Director and Technical Director and Chief Geologist who also participated in the
October Placement.

ASX Listing Rule 7.1 and 7.4
See 5.2 and 5.3 above for background on ASX Listing Rules 7.1 and 7.4
Technical information required by Listing Rule 14.1A

If Resolution 8 is passed, the Shares the subject of Resolution 5, will be excluded in calculating
the Company’s 15% placement limit under ASX Listing Rules 7.1, increasing the number of
equity securities the Company can issue without Shareholder approval over the 12-month
period following the date of issue of the Placement Shares.

If Resolution 8 is not passed, the Shares will be included in calculating the Company’s 15% limit
in ASX Listing Rule 7.1, decreasing the number of equity securities the Company can issue
without Shareholder approval over the 12-month period following the date of issue of the
Placement Shares.

Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided
in relation to Resolution 8:

(f) 8,333,332 Shares were issued to clients of GBA Capital Pty Ltd.

(g) The Shares issued were all fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company’s existing Shares;
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(h) The Shares were issued on 1 November 2023;
(i) the issue price of the Shares was $0.15 per Share;

(4) Funds raised from the issue of Shares are going towards: advancing the RK Lithium
Project Mineral Resource development and Feasibility; commencing exploration
programs in Chile; Progress Vietnam initiative, including discussions with OEMs; and
general working capital purposes.

RESOLUTIONS 9 & 10 — APPROVAL OF SHARES ISSUE TO MR. PAUL LOCK & MR. DAVID HOBBY
| OCTOBER CAPITAL RAISE

8.1

8.2

8.3

8.4

General

Mr. Paul Lock, Chairman and Managing Director, subscribed for $200,000 and Mr. David Hobby
subscribed for $40,000 in the October Placement (see 7.1 above). Under the ASX Listing Rules,
a company cannot issue securities to a related party without shareholder approval. Resolutions
9 and 10 seek Shareholder approval pursuant to ASX Listing Rule 10.11 for the Chairman and
Managing Director, Mr. Paul Lock, together with Technical Director and Chief Geologist, Mr.
David Hobby, to participate in the October Placement on the same terms and conditions as
other investors who participated in the Placement.

Technical information required by Listing Rule 14.1A

If Resolutions 9 and/or 10 are passed, the Company will be able to issue 1,333,333 Shares to
the Chairman and Managing Director, Mr. Paul Lock (or his nominee) and/or 266,666 Shares to
Technical Director and Chief Geologist, Mr. David Hobby, on the same terms and conditions as
other investors to the October Placement to further align their interests with those of
Shareholders. It will also raise a total of $240,000 without utilising the Company’s placement
capacity under Listing Rule 7.1.

If Resolutions 9 and/or 10 are not passed, the Company will not be able to issue Shares to the
Chairman and/or Technical Director and the Company will be required to repay the funds to the
Chairman and Technical Director.

ASX Listing Rule 10.11
See 6.3 above for background on ASX Listing Rule 10.11.
Technical Information required by ASX Listing Rule 10.13

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided
in relation to resolutions 9 and 10:

(a) 1,333,333 Shares to be issued to Mr. Paul Lock (or his nominee) who is a related party
under Listing Rule 10.11.1 by virtue of being a director (Chairman and Managing
Director) of the Company and 266,666 Shares to be issued to Mr. David Hobby (or his
nominee) who is a related party under Listing Rule 10.11.1 by virtue of being a director
(Technical Director and Chief Geologist) of the Company;

(b) the maximum number of securities to be issued is 1,599,999 Shares;

(c) the Shares are expected to be issued as soon as possible following this Meeting but will
be issued no later than one month after the date of the meeting and it is intended that
issue of Shares will occur on the same date;

(d) the Shares will be issued at $0.15 per Share;
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(e) the Shares will be fully paid ordinary shares in the capital of the Company issued on the
same terms and conditions as the Company’s existing Shares;

(k) Funds raised from the issue of Shares are going towards: advancing the RK Lithium
Project Mineral Resource development and Feasibility; commencing exploration
programs in Chile; Progress Vietnam initiative, including discussions with OEMs; and
general working capital purposes.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Shares to Mr. Lock
and Mr. Hobby as approval is being obtained under ASX Listing Rule 10.11. Accordingly, the
issue of Shares the subject of this resolution will not be included in the use of the Company’s
15% annual placement capacity pursuant to ASX Listing Rule 7.1.

9. RESOLUTION 11 - 13 — RATIFICATION OF PRIOR ISSUES (LR 7.1)

9.1

9.2

9.3

9.4

Background

On 29 December 2023, issued 795,344 fully paid ordinary shares. 220,000 Shares were issued
at a deemed issue price of AS0.15 per Share to Bowden Minerals Pty Ltd as nominee for GBA
Capital in consideration for GBA Capital’s monthly retainer for the quarter ending 31 December
2023 (the subject of Resolution 11); 310,344 Shares were issued at a deemed issue price of
AS0.145 to Golden Dragon Capital Limited in consideration for services provided to the
Company in accordance with the Letter of Engagement between the Company and Golden
Dragon Capital dated 5 May 2023 (the subject of Resolution 12); and 265,000 Shares were
issued for nil consideration to PAM Thailand Staff (the subject of Resolution 13).

ASX Listing Rule 7.1 and 7.4
See 5.2 and 5.3 above for background on ASX Listing Rules 7.1 and 7.4
Technical information required by Listing Rule 14.1A

If Resolution 11, 12 and/or 13 are passed, the Shares the subject of Resolutions 12, 13 and/of
14, will be excluded in calculating the Company’s 15% placement limit under ASX Listing Rules
7.1, increasing the number of equity securities the Company can issue without Shareholder
approval over the 12-month period following the date of issue of the Placement Shares.

If Resolution 11, 12 and/or 13 are not passed, the Shares will be included in calculating the
Company’s 15% limit in ASX Listing Rule 7.1, decreasing the number of equity securities the
Company can issue without Shareholder approval over the 12-month period following the date
of issue of the Placement Shares.

Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided
in relation to Resolutions 11, 12 and 13:

(a) 795,344 Shares were issued comprising 220,000 shares to Bowden Minerals Pty Ltd,
310,344 Shares to Golden Dragon Limited and 265,000 Shares to PAM Thailand Staff.

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

(c) The Shares were issued on 29 December 2023;

(d) 220,000 Shares were issued at a deemed issue price of AS0.15 per Shares, 310,344
Shares were issued at a deemed issue price of AS0.145 per Share and 265,000 Shares
were issued for nil consideration;
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10.

(e) No funds were raised by the issue however they reduced liabilities owed by the
Company. The 220,000 Shares issued to Bowden Minerals Pty Ltd as nominee for GBA
Capital were in consideration for GBA Capital’s monthly retainer for the quarter ending
31 December 2023; the 310,344 Shares issued to Golden Dragon Capital Limited in
consideration for services provided to the Company in accordance with the Letter of
Engagement between the Company and Golden Dragon Capital dated 5 May 2023; and
the 265,000 Shares issued to PAM Thailand Staff were issued as an incentive to staff
and in consideration for work done for and on behalf of the Company;

(a) The material terms of the agreement between Golden Dragon Capital Limited and the
Company are: Golden Dragon Capital to provide market and technical research,
identification and liaison with strategic partners and facilitate commercial relationships
and contractual negotiations services to the Company; an initial six month term,
extendable by the Company for a further six months; A$45,000 payable in advance in
Shares for each six month period; termination by either party with 30 days written
notice or immediately for a material breach not remedied (if capable of remedy) in
seven days; if Golden Dragon terminates the engagement, it will reimburse the
Company any pre-paid fees on a pro-rata basis.

RESOLUTION 14 — RATIFICATION OF AGREEMENT TO ISSUE (LR 7.1) | CONVERTIBLE NOTES

10.1

10.2

10.3

10.4

General

On 28 March 2024, PAM advised the issue of Convertible Notes with a face value of A$892,219
to raise interim funding for working capital. The Convertible Notes are convertible into fully
paid ordinary shares in the capital of the Company. The interim raise was supported by one of
the Company’s Non-Executive Directors, Mr. Thanasak Chanyapoon.

A summary of the terms of the Convertible Notes is set out in Annexure A.

Resolution 14 is seeking shareholder approval to ratify the issue of the Convertible Notes and
agreement to issue shares on conversion of the Convertible Notes. Resolution 15 seeks
shareholder approval to issue a Convertible Note to Director Chanyapoon who also participated
in the interim raise.

ASX Listing Rule 7.1 and 7.4
See 5.2 and 5.3 above for background on ASX Listing Rules 7.1 and 7.4
Technical information required by Listing Rule 14.1A

If Resolution 14 is passed, the Convertible Notes, the subject of Resolution 14, will be excluded
in calculating the Company’s 15% placement limit under ASX Listing Rules 7.1, increasing the
number of equity securities the Company can issue without Shareholder approval over the 12-
month period following the date of issue of the Placement Shares.

If Resolution 14 is not passed, the Convertible Notes will be included in calculating the
Company’s 15% limit in ASX Listing Rule 7.1, decreasing the number of equity securities the
Company can issue without Shareholder approval over the 12-month period following the date
of issue of the Placement Shares.

Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided
in relation to Resolution 14:

(a) The Convertible Notes were issued to professional, sophisticates and other investors
who fall within the exemptions under section 708 of the Corporations Act who are not
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11.

related parties or substantial shareholders of the Company or associates of these
parties;

(b) PAM issued Convertible Notes with total face value of A$892,219 on successively to 28
March 2024 on the terms and conditions as set out in the Convertible Note Deeds;

(c) The terms and conditions of the Convertible Notes is set out in Annexure A. Each
Convertible Note will be convertible into a number of Shares calculated based on the
outstanding principal under the Convertible Notes at the time of conversion together
with any accrued interest at a conversion price of $0.15 per Share;

(d) The Shares issued on conversion of the Convertible Notes will be fully paid ordinary
shares in the capital of the Company issued on the same terms and conditions as the
Company'’s existing Shares;

(e) The number of Shares issued upon conversion of the Convertible Notes will depend on
when and if the Convertible Notes are converted by the Company or the Noteholders
and the interest payable on the Notes;

(f) Funds raised from the issue of Convertible Notes is being used for general working
capital purposes.

RESOLUTION 15 - APPROVAL OF ISSUE OF CONVERTIBLE NOTE TO MR. THANASAK
CHANYAPOON | CONVERTIBLE NOTES

111

11.2

11.3

114

General

Mr. Thanasak Chanyapoon, subscribed for Convertible Notes with a face value of TBH1,000,000
under the Convertible Note Offer (see 10.1 above). Under the ASX Listing Rules, a company
cannot issue securities to a related party without shareholder approval. Resolution 15 seeks
Shareholder approval pursuant to ASX Listing Rule 10.11 for t Mr. Thanasak Chanyapoon to
participate in the issue of Convertible Notes on the same terms and conditions as other
investors who participated in the issue.

Technical information required by Listing Rule 14.1A

If Resolution 15 is passed, the Company will be able to issue Convertible Notes with a face value
of TBH1,000,000 to Mr. Thanasak Chanyapoon, on the same terms and conditions as other
investors. It will also raise a total of TBH 1,000,000 (equivalent to around A$42,500) without
utilising the Company’s placement capacity under Listing Rule 7.1.

If Resolution 15 is not passed, the Company will not be able to issue Shares to Mr. Thanasak
Chanyapoon and the Company will be required to repay the funds to him.

ASX Listing Rule 10.11
See 6.3 above for background on ASX Listing Rule 10.11.
Technical Information required by ASX Listing Rule 10.13

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided
in relation to Resolution 15:

(a) Convertible Notes with a face value of TBH 1,000,000 to be issued to Mr. Thanasak
Chanyapoon who is a related party under Listing Rule 10.11.1 by virtue of being a
director;
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(b) one Convertible Notes with a face value of TBH 1,000,000 (equivalent to around
AS$42,500) is to be issued. Shares issued on conversion of the Convertible Note will be
calculated based on the outstanding principal under the Convertible Notes at the time
of conversion together with any accrued interest at 16% per annum at a conversion
price of $0.15 per Share;

(c) the Convertible Note is expected to be issued as soon as possible following this Meeting
but will be issued no later than one month after the date of the meeting;

(d) the key terms and conditions of the Convertible Note is set out in Annexure A;
(g) Funds raised from the issue of Convertible Note will be used for general working capital
purposes.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Convertible Note
(and subsequent issue of Shares on conversion of the Convertible Note) to Mr. Thanasak
Chanyapoon as approval is being obtained under ASX Listing Rule 10.11. Accordingly, the issue
of Convertible Notes (and the subsequent issue of Shares on conversion) the subject of this
resolution will not be included in the use of the Company’s 15% annual placement capacity
pursuant to ASX Listing Rule 7.1.

RESOLUTION 16 — AUTHORITY TO ALLOT AND ISSUE SHARES

13.

Section 161 of the Singapore Companies Act 1967 requires that the issue of any new Shares or
other securities in the Company be approved by Shareholders. Resolution 14 therefore seeks
approval for the Directors to be empowered with the authority to issue Shares or convertible
securities in the Company, including but not limited to the creation and issue of (as well as
adjustments to) options, warrants, debentures or other instruments convertible into Shares
from the date of the Meeting to the conclusion of the next annual general meeting of the
Company or the date by which next annual general meeting for the Company is required by law
to be held, whichever is the earlier, subject to the provisions of ASX Listing Rules 7.1 and 7.1A
(should resolution 19 be approved). See clause 14.1 below for further information about the
limits set out in ASX Listing Rule 7.1 and 7.2.

This authority will, unless revoked or varied at a general meeting of the Company, expire at the
conclusion of the next annual general meeting of the Company.

RESOLUTIONS 17, 18 AND 19— ISSUE OF NEW SHARES | RELATED PARTIES

13.1

General

Resolutions 17 to 19 seek Shareholder approval for the Company to issue 781,592 Shares, in
consideration of US$45,000 payable to each of Messrs. Docherty and Chanyapoon for directors’
fees for the period 1 April 2023 to 30 March 2024 and 160,353 Shares in consideration for
USS$15,793 payable to Ms. Sen for directors’ fees for the period November 2023 to 30 March
2024.

390,796 Shares are proposed to be issued to each of:

. Mr. David Docherty, or his nominee, in consideration for director’s fees payable to Mr.
David Docherty of US$45,000; and

. Mr. Thansaak Chanyapoon, or his nominee, in consideration for director’s fees payable
to Mr. Thansaak Chanyapoon of US$45,000; and

160,353 Shares are proposed to be issued to:
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. Ms. Supriya Sen, or her nominee, in consideration for director’s fees payable to Ms.
Supriya Sen, of US$15,796 (Ms. Sen took her directors’ fees for part of the year in cash.
The total payable to Ms. Sen for the full year was USS45,000).

13.2 Technical information required by Listing Rule 14.1A

If Resolutions 17, 18 and/or 19 are passed, the Company will be able to proceed with the issue
of Shares to related parties of the Company within one (1) month after the date of the Meeting.

Additionally, as approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the
Related Party Shares (because approval is being obtained under ASX Listing Rule 10.11), the
issue of the Shares will not use up any of the Company’s 15% annual placement capacity.

If Resolutions 17, 18 and/or 19 are not passed, the Company will not be able to proceed with
the issue of the Shares and will need to pay the outstanding directors fees payable to directors
in cash.

13.3 ASX Listing Rule 10.11
See 6.3 above for background on ASX Listing Rule 10.11
13.4 Technical Information required by ASX Listing Rule 10.13

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is provided
in relation to Resolutions 17, 18 and 19:

1. the Shares are to be issued to:

a. Mr. David Docherty, or his nominee, who is a related party by virtue of being a
director of the Company (390,796 Shares); and

b. Mr. Thanasak Chanyapoon or his nominee, who is a related party by virtue of
being a director of the Company (390,796 Shares); and

C. Ms. Supriya Sen or her nominee, who is a related party by virtue of being a
director of the Company (160,353 Shares)

2. the maximum number of securities to be issued is 941,945 Shares;

3. the Shares will be issued as soon as practical after the meeting and no later than 1
month after the date of the Meeting and it is intended that issue of Shares will occur on
the same date;

4, 148,416 Shares will be issued at USS0.1516 per Share, 167,410 Shares will be issued at
USS$0.1344 per Share, 327,975 Shares will be issued at US$0.088 per Share and 298,144
Shares will be issued at US$0.1071 per Share, being the 10 day VWAP immediately prior
to the end of the quarter in which the fees were incurred;

5. the Shares will be fully paid ordinary shares in the capital of the Company issued on the
same terms and conditions as the Company’s existing Shares;

6. The remuneration and emoluments from the Company to the Related Parties for the
previous financial year and the proposed remuneration and emoluments for the current
financial year are:
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14.

Related Party Current Financial Year Financial Year ended 31
December 2023
David Docherty USS$45,000.00 US$45,000.00
Thanasak Chanyapoon USS$45,000.00 USS$45,000.00
Supriya Sen US$45,000.00 US$45,000.00

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Shares to Messts.
Docherty and Chanyapoon and Ms. Sen, as approval is being obtained under ASX Listing Rule
10.11. Accordingly, the issue of Shares the subject of this resolution will not be included in the
use of the Company’s 15% annual placement capacity pursuant to ASX Listing Rule 7.1.

RESOLUTION 20 - APPROVAL FOR ADDITIONAL SHARE PLACEMENT CAPACITY

14.1

14.2

General

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of
equity securities that a listed entity 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’ means an entity which is not included in the S&P/ASX 300 Index and which
has a market capitalisation of $300 million or less. Pan Asia Metals is an eligible entity for these
purposes.

Resolution 16 seeks shareholder approval by way of special resolution for Pan Asia Metals to
have the additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities
without shareholder approval.

If resolution 16 is passed, Pan Asia Metals 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 16 is not passed, Pan Asia Metals will not be able to access the additional 10%
capacity to issue equity securities to issue equity securities without shareholder provided for in
Listing Rule 7.1A and will remain subject to the 15% limit on issuing equity securities without
shareholder approval set out in Listing Rule 7.1.

ASX Listing Rule 7.3A Requirements

The Additional Placement Capacity is valid from the date of approval obtained at the Annual
General Meeting and expires on the first to occur of the following:

° the date that is 12 months after the date of the Annual General Meeting at which the
approval is obtained; or

° the time and date of the Company’s next Annual General Meeting; or

° the time and date of approval by Shareholders of a significant change to the Company’s

nature or scale of activities under ASX Listing Rule 11.1.2 or a disposal of its main
undertaking under ASX Listing Rule 11.2.
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Pursuant to ASX Listing Rule 7.3A, the issue price for each security issued under the Additional
Placement Capacity will not be less than 75% of the volume weighted average price for
securities in that class over the 15 trading days on which trades in that class were recorded
immediately before:

° the date on which the price at which the securities are to be issued is agreed by the
entity and the recipient of the securities; or

° if the securities are not issued within 10 trading days of the date above, the date on
which the securities are issued.

Equity securities issued under the Additional Placement Capacity can only be issued for cash
consideration: to raise funds for the development of the Company’s new and existing products
and services, the acquisition of new assets or investments (including assets associated with such
acquisition), to repay debt or to fund working capital.

The issue of equity securities under the Additional Placement Capacity may result in voting
dilution of existing ordinary Shareholders (as shown in the table below). There is also the risk

that:

° the market price for equity securities in that class may be significantly lower on the issue
date than on the date of the approval under Listing Rule 7.1A; and

° the equity securities may be issued at a price that is at a discount to the market price

for those equity securities on the issue date.

Table 1 following shows the dilution of existing Shareholders calculated in accordance with the
formula outlined in ASX Listing Rule 7.1A.2 on the basis of the current market price of Shares
and the current number of ordinary securities quoted on ASX for variable "A" calculated in
accordance with the formula in Listing Rule 7.1A.2 as at the date of this 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 a future Shareholders’ meeting; and

ii. two examples of where the issue price of ordinary securities has decreased by 50% and
increased by 50% against the current market price.
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Table

1
Dilution
Variable "A" Number of $0.08 $0.16 50.24
Shares on Issue Issue Price (per 50% 50%
Share) decrease in Issue Price Increase in
Issue Price Issue Price
167,816,778 10% Voting 16,781,678 16,781,678 16,781,678
(Current number of Shares | Dilution Shares Shares Shares
on Issue) Funds Raised $1,342,534 $2,685,068 $4,027,603
251,725,167 10% Voting 25,172,517 25,172,517 25,172,517
(50% increase in Shares on Dilution Shares Shares Shares
Issue) Funds Raised $2,013,801 $4,027,603 $6,041,404
335,633,556 10% Voting 33,563,356 33,563,356 33,563,356
(100% increase in Shares | Dilution Shares Shares Shares
on Issue) Funds Raised $2,685,068 $5,370,137 $8,055,205

The above table is based on the following assumptions:

The number of shares on issue (variable “A”) is calculated as 167,816,778 being all fully
paid ordinary shares on issue as at 19 March 2024.

The Company issues the maximum number of equity securities available under the
Additional Placement Capacity.

The 10% voting dilution reflects the aggregate percentage dilution against the issued
share capital at the time of issue.

The table shows only the issue of equity securities under the Additional Placement
Capacity and not under Listing Rule 7.1.

The issue of equity securities under the Additional Placement Capacity includes only
Shares.

The issue price of S0.16 was the closing price of shares on ASX on 29 January 2024, the
last day PAM shares were traded on ASX prior to the Company’s voluntary suspension.

The Company’s allocation policy for issues under the Additional Placement Capacity is
dependent on prevailing market conditions at the time of any proposed issue. The identity of
the allottees of the equity securities will be determined on a case-by-case basis having regard
to the factors including but not limited to the following:

the purpose of the issue;

the methods of raising funds that are available to the Company, including rights issues
or other issues in which existing Shareholders may participate;

the effect of the issue of the equity securities on the control of the Company;
the financial situation and solvency of the Company; and

advice from the Company’s advisors.
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A voting exclusion statement has not been included as the Company has no current plans to
undertake a new capital raising and the allottees under the Additional Placement Capacity have
not yet been determined. However, if such an exercise was undertaken, allottees may include
existing substantial Shareholders and/or new Shareholders who are not related parties or
associates of a related party of the Company.

Pan Asia Metals sought Additional Placement Capacity at its 2023 AGM however, it did not issue,
or agree to issue any securities utilising this capacity in the 12 month preceding the date of this
meeting.

A voting exclusion statement has been included in this Notice. However, as at the date of this
Notice, the Company has not approached any particular existing Shareholders to participate in
the issue of equity securities under the Additional Placement Capacity. No existing
Shareholders’ votes will therefore be excluded under the voting exclusion in the Notice.

When the Company issues equity securities pursuant to the Additional Placement Capacity, it
will give to ASX a list of the allottees of the equity securities and the number of equity securities
allotted to each (not for release to the market), in accordance with Listing Rule 7.1A.4.
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GLOSSARY

$ means Australian dollars.
Annual General Meeting means the meeting convened by the Notice of Annual General Meeting.

Annual General Meeting Explanatory Statement means the explanatory statement accompanying
the Notice of Annual General Meeting.

Annual General Meeting Proxy Form means the proxy form accompanying the Notice of Annual
General Meeting.

Annual General Meeting Resolutions means the resolutions set out in the Notice of Annual General
Meeting, or any one of them, as the context requires.

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

ASX Listing Rules means the official listing rules of ASX.
Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.

Companies Act means Singapore Companies Act 1967

Company means Pan Asia Metals Ltd (Company Registration No. 201729187E; ARBN 639 599 554).
Constitution means the Company’s constitution.

Directors means the current directors of the Company.

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

Resolution means a resolution set out in the Notice of Annual General Meeting.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share in the Company.

USS means United States dollars.
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ANNEXURE A

Convertible Note Terms

Issuer Pan Asia Metals Ltd

Noteholders/Investors Sophisticated, wholesale, professional investors or other
investors exempt from offer document disclosure by way of
section 708 of the Corporations Act

Aggregate Face Value AS$894,619 (including the related party Note subject to
Shareholder approval)

Maturity Date 12 months from issue

Conversion Notes and any associated interest may be converted into
fully paid ordinary shares in the capital of the Company at
any time at the Noteholder’s election

Conversion Price Each Convertible Note will be convertible into Shares at a
fixed conversion price of $0.15 per Share

Interest 16% per annum

Repurchase The Company may repurchase the Notes from the
Noteholders by paying the principal amount outstanding
together with any interest (with a minimum of 6 months
interest being payable if repurchased less than six months

from issue)
Repayment 12 months from the date funds are received
Security The Notes are unsecured and rank equally with all other

unsecured creditors

Brokerage/Costs Company led with minor broker participation, total
brokerage ~0.5%.
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PAN ASIA METALS LIMITED | ABN 50 169 357 242

Proxy Voting Form

If you are attending the Meeting
in person, please bring this with you
for Securityholder registration.

Your proxy voting instruction must be received by 04.00pm (AEST) on Friday, 03 May 2024, being not later than 72 hours before
the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled Meeting.

SUBMIT YOUR PROXY

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS

The name and address shown above is as it appears on the Company’s share register. If this information is
incorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
broker of any changes.

STEP 1 - APPOINT A PROXY

If you wish to appoint someone other than the Chair 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 Chair of the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair 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.

Lodging your Proxy Voting Form:

Online

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah 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.

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:
WEBSITE:

https://automicgroup.com.au/

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




STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of PAN ASIA METALS LIMITED, to be held at 04.00pm (AEST) on
Monday, 06 May 2024 at Sir Warwick Fairfax Room, Radisson Blu Plaza Hotel, 27 O’Connell Street, Sydney NSW 2000 herebuy:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair 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 Chair, or the
Chair'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 Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.

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

STEP 2 - Your voting direction

Resolutions For  Against Abstain| Resolutions For _ Against Abstain
1 RE-ELECTION OF MR. DAVID DOCHERTY 1 RATIFICATION OF PRIOR ISSUE (LR 7.1) |
BOWDEN MINERALS PTY LTD
2 RATIFICATION OF DIRECTORS’ 12 RATIFICATION OF PRIOR ISSUE (LR 7.7) |
EMOLUMENTS FOR 2023 DRAGON CAPITAL LIMITED
3 RE-APPOINTMENT OF AUDITOR 13 RATIFICATION OF PRIOR ISSUE (LR 7.7) |
PAM THAILAND STAFF
4 RATIFICATION OF PRIOR ISSUE (LR 7.9) | 14 RATIFICATION OF AGREEMENT TO ISSUE
AUGUST 2023 CAPITAL RAISE (LR 7.1) ICONVERTIBLE NOTES
5 RATIFICATION OF PRIOR ISSUE (LR 7.9) | 15 APPROVAL OF ISSUE OF CONVERTIBLE
AUGUST 2023 CAPITAL RAISE NOTE TO MR. THANASAK CHANYAPOON |

CONVERTIBLE NOTES

6 RATIFICATION OF PRIOR ISSUE (LR 7.1) | 16 AUTHORITY TO ALLOT AND ISSUE SHARES
AUGUST 2023 CAPITAL RAISE

7 APPROVAL OF SHARE ISSUE TO MR. PAUL 17 ISSUE OF NEW SHARES | DAVID DOCHERTY
LOCK | AUGUST CAPITAL RAISE

8 RATIFICATION OF PRIOR ISSUE (LR 7.1) 18 ISSUE OF NEW SHARES | THANASAK
IOCTOBER 2023 CAPITAL RAISE CHANYAPOON

9 APPROVAL OF SHARE ISSUE TO MR. PAUL 19 ISSUE OF NEW SHARES | SUPRIYA SEN
LOCK | OCTOBER CAPITAL RAISE

10 APPROVAL OF SHARE ISSUE TO MR. DAVID 20 APPROVAL FOR ADDITIONAL SHARE
HOBBY | OCTOBER CAPITAL RAISE PLACEMENT CAPACITY

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)

HNEEEEEEEEEE HEAREYEEE

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

@AUTOMIC

PAM
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	8. Resolutions 9 & 10 – approval of shares issue to Mr. PAUL LOCK & mr. david hobby | OCTOBER capital raise
	8.1 General
	8.2 Technical information required by Listing Rule 14.1A
	8.3 ASX Listing Rule 10.11
	8.4 Technical Information required by ASX Listing Rule 10.13
	(a) 1,333,333 Shares to be issued to Mr. Paul Lock (or his nominee) who is a related party under Listing Rule 10.11.1 by virtue of being a director (Chairman and Managing Director) of the Company and 266,666 Shares to be issued to Mr. David Hobby (or ...
	(b) the maximum number of securities to be issued is 1,599,999 Shares;
	(c) the Shares are expected to be issued as soon as possible following this Meeting but will be issued no later than one month after the date of the meeting and it is intended that issue of Shares will occur on the same date;
	(d) the Shares will be issued at $0.15 per Share;
	(e) the Shares will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(k) Funds raised from the issue of Shares are going towards: advancing the RK Lithium Project Mineral Resource development and Feasibility; commencing exploration programs in Chile; Progress Vietnam initiative, including discussions with OEMs; and gen...


	9. RESOLUTION 11 - 13 – RATIFICATION OF PRIOR ISSUES (LR 7.1)
	9.1 Background
	9.2 ASX Listing Rule 7.1 and 7.4
	9.3 Technical information required by Listing Rule 14.1A
	9.4 Technical information required by ASX Listing Rule 7.5
	(a) 795,344 Shares were issued comprising 220,000 shares to Bowden Minerals Pty Ltd, 310,344 Shares to Golden Dragon Limited and 265,000 Shares to PAM Thailand Staff.
	(b) The Shares issued were all fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) The Shares were issued on 29 December 2023;
	(d) 220,000 Shares were issued at a deemed issue price of A$0.15 per Shares, 310,344 Shares were issued at a deemed issue price of A$0.145 per Share and 265,000 Shares were issued for nil consideration;
	(e) No funds were raised by the issue however they reduced liabilities owed by the Company.  The 220,000 Shares issued to Bowden Minerals Pty Ltd as nominee for GBA Capital were in consideration for GBA Capital’s monthly retainer for the quarter endin...
	(a) The material terms of the agreement between Golden Dragon Capital Limited and the Company are: Golden Dragon Capital to provide market and technical research, identification and liaison with strategic partners and facilitate commercial relationshi...


	10. resolution 14 – ratification of AGREEMENT TO issue (LR 7.1) |CONVERTIBLE NOTES
	10.1 General
	10.2 ASX Listing Rule 7.1 and 7.4
	10.3 Technical information required by Listing Rule 14.1A
	10.4 Technical information required by ASX Listing Rule 7.5
	(a) The Convertible Notes were issued to professional, sophisticates and other investors who fall within the exemptions under section 708 of the Corporations Act who are not related parties or substantial shareholders of the Company or associates of t...
	(b) PAM issued Convertible Notes with total face value of A$892,219 on successively to 28 March 2024 on the terms and conditions as set out in the Convertible Note Deeds;
	(c) The terms and conditions of the Convertible Notes is set out in Annexure A. Each Convertible Note will be convertible into a number of Shares calculated based on the outstanding principal under the Convertible Notes at the time of conversion toget...
	(d) The Shares issued on conversion of the Convertible Notes will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(e) The number of Shares issued upon conversion of the Convertible Notes will depend on when and if the Convertible Notes are converted by the Company or the Noteholders and the interest payable on the Notes;
	(f) Funds raised from the issue of Convertible Notes is being used for general working capital purposes.


	11. Resolution 15 – approval of issue of convertible note to Mr. THANASAK CHANYAPOON | CONVERTIBLE NOTES
	11.1 General
	11.2 Technical information required by Listing Rule 14.1A
	11.3 ASX Listing Rule 10.11
	11.4 Technical Information required by ASX Listing Rule 10.13
	(a) Convertible Notes with a face value of TBH 1,000,000 to be issued to Mr. Thanasak Chanyapoon who is a related party under Listing Rule 10.11.1 by virtue of being a director;
	(b) one Convertible Notes with a face value of TBH 1,000,000 (equivalent to around A$42,500) is to be issued.  Shares issued on conversion of the Convertible Note will be calculated based on the outstanding principal under the Convertible Notes at the...
	(c) the Convertible Note is expected to be issued as soon as possible following this Meeting but will be issued no later than one month after the date of the meeting;
	(d) the key terms and conditions of the Convertible Note is set out in Annexure A;
	(g) Funds raised from the issue of Convertible Note will be used for general working capital purposes.


	12. resolution 16 – authoriTY to allot and issue shares
	13. RESOLUTIONs 17, 18 and 19– issue of NEW SHARES | RELATED PARTIES
	13.1 General
	13.2 Technical information required by Listing Rule 14.1A
	13.3 ASX Listing Rule 10.11
	See 6.3 above for background on ASX Listing Rule 10.11

	13.4 Technical Information required by ASX Listing Rule 10.13
	1. the Shares are to be issued to:
	a. Mr. David Docherty, or his nominee, who is a related party by virtue of being a director of the Company (390,796 Shares); and
	b. Mr. Thanasak Chanyapoon or his nominee, who is a related party by virtue of being a director of the Company (390,796 Shares); and
	c. Ms. Supriya Sen or her nominee, who is a related party by virtue of being a director of the Company (160,353 Shares)

	2. the maximum number of securities to be issued is 941,945 Shares;
	3. the Shares will be issued as soon as practical after the meeting and no later than 1 month after the date of the Meeting and it is intended that issue of Shares will occur on the same date;
	4. 148,416 Shares will be issued at US$0.1516 per Share, 167,410 Shares will be issued at US$0.1344 per Share, 327,975 Shares will be issued at US$0.088 per Share and 298,144 Shares will be issued at US$0.1071 per Share, being the 10 day VWAP immediat...
	5. the Shares will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	6. The remuneration and emoluments from the Company to the Related Parties for the previous financial year and the proposed remuneration and emoluments for the current financial year are:


	Financial Year ended 31 December 2023
	Current Financial Year
	Related Party
	US$45,000.00
	US$45,000.00
	David Docherty
	US$45,000.00
	US$45,000.00
	Thanasak Chanyapoon
	US$45,000.00
	US$45,000.00
	Supriya Sen
	14. RESOLUTION 20 - Approval for Additional Share Placement Capacity
	14.1 General
	14.2 ASX Listing Rule 7.3A Requirements


