THUNDERBIRD RESOURCES LIMITED
ACN 076 390 451
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 11am (WST)
DATE: 19 November 2025
PLACE: Level 3, 101 St Georges Terrace

Perth WA 6000

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at
4pm (WST) on 17 November 2025.



BUSINESS OF THE MEETING

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year ended
30 June 2025 together with the declaration of the Directors, the Director’s report, the Remuneration
Report and the auditor’s report.

1.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adopfion of the Remuneration Report as
contained in the Company’s annual financial report for the financial year ended 30
June 2025."

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

RESOLUTION 2 - ELECTION OF MICHAEL HAYNES

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

“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and for all
other purposes, Michael Haynes, a Director who was appointed casually on 9
September 2025, retires, and being eligible, is elected as a Director.”

RESOLUTION 3 - RE-ELECTION OF ROBIN WILSON

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

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

RESOLUTION 4 - RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT SHARES ISSUED
UNDER LISTING RULE 7.1

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders
ratify the issue of 51,500,000 Shares on the terms and conditions set out in the
Explanatory Statement.”

RESOLUTION 5 - RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT SHARES ISSUED
UNDER LISTING RULE 7.1A

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

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders
rafify the issue of 38,500,000 Shares on the terms and condifions set out in the
Explanatory Statement.”




RESOLUTION 6 - APPROVAL TO ISSUE TRANCHE 2 PLACEMENT SHARES TO UNRELATED
PLACEMENT PARTICIPANTS

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approvalis given
for the Company to issue up to 50,357,143 Shares to unrelated Placement
Participants on the terms and conditions set out in the Explanatory Statement.”

RESOLUTION 7 — APPROVAL TO ISSUE TRANCHE 2 PLACEMENT SHARES TO MICHAEL HAYNES

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

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11
and for all other purposes, approval is given for the Company to issue up to
14,285,714 Shares to Michael Haynes (or his nominee(s)) on the terms and conditions
set out in the Explanatory Statement.”

RESOLUTION 8 — APPROVAL TO ISSUE TRANCHE 2 PLACEMENT SHARES TO GARY BILLINGSLEY

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

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11
and for all other purposes, approvalis given for the Company toissue up to 1,785,714
Shares to Gary Billingsley (or his nominee(s)) on the terms and conditfions set out in
the Explanatory Statement.”

RESOLUTION 9 — APPROVAL TO ISSUE TRANCHE 2 PLACEMENT SHARES TO ROBIN WILSON

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

“That, for the purposes of section 195(4) of the Corporations Act, Listing Rule 10.11
and for all other purposes, approval is given for the Company to issue up to 714,286
Shares to Robin Wilson (or his nominee(s)) on the terms and conditions set out in the
Explanatory Statement.”

10.

RESOLUTION 10 - APPROVAL TO ISSUE OPTIONS TO CPS CAPITAL

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approvalis given
for the Company to issue up to 15,000,000 Options to CPS Capital on the terms and
conditions set out in the Explanatory Statement.”

11.

RESOLUTION 11 — APPROVAL TO ISSUE CONSIDERATION SHARES TO LM2 SHAREHOLDERS

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approvalis given
for the Company fo issue up to 28,571,429 Shares to LM2 Shareholders on the terms
and conditions set out in the Explanatory Statement.”

12.

RESOLUTION 12 - APPROVAL TO ISSUE MILESTONE 1 CONSIDERATION SHARES TO LM2
SHAREHOLDERS

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approvalis given
for the Company fo issue up to 14,285,714 Shares to LM2 Shareholders on the terms
and conditions set out in the Explanatory Statement.”




13.

RESOLUTION 13 - APPROVAL TO ISSUE MILESTONE 2 CONSIDERATION SHARES TO LM2
SHAREHOLDERS

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approvalis given
for the Company fo issue up to 42,857,143 Shares to LM2 Shareholders on the terms
and conditions set out in the Explanatory Statement.”

14.

RESOLUTION 14 - APPROVAL OF 7.1A MANDATE
To consider and, if thought fit, fo pass the following resolution as a special resolution:

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

15.

RESOLUTION 15 - RENEWAL OF PROPORTIONAL TAKEOVER PROVISIONS IN THE CONSTITUTION
To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, for the purposes of sections 136(2) and 648G of the Corporations Act and for
all other purposes, approval is given for the Company to modify its existing
Constitution by renewing clause 36 for a period of three years from the date of
approval of this Resolution.”

16.

RESOLUTION 16 — APPROVAL TO ISSUE SECURITIES UNDER AN INCENTIVE PLAN

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

“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other purposes,
approval is given for the Company to issue up to maximum of 24,017,070 Securities
under the employee incentive scheme titled “Thunderbird Resources Limited
Employee Securities Incentive Plan”, on the terms and conditions set out in the
Explanatory Statement.”

17.

RESOLUTION 17 - ISSUE OF PERFORMANCE RIGHTS TO MICHAEL HAYNES
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 10.14 and for all other purposes, approval is
given for the Company to issue up to 19,999,999 Performance Rights to Michael
Haynes (or their nominee(s)) under the Plan on the terms and conditions set out in
the Explanatory Statement.”

18.

RESOLUTION 18 - CHANGE OF COMPANY NAME
To consider and, if thought fit, fo pass the following resolution as a special resolution:

“That, for the purposes of section 157(1)(a) of the Corporations Act and for all other
purposes, approvalis given for the name of the Company to be changed to Xpedra
Resources Limited.”

Dated: 15 October 2025




Voting Prohibition Statements

Resolution 1 - Adoption of

Remuneration Report

Resolution 16 - Approval to Issue
Securities Under an Incentive
Plan

Resolution 17 — Approval to issue
Performance Rights to Michael
Haynes

Voting Exclusion Statements

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

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

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

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

(i) does not specify the way the proxy is to vote on this
Resolution; and

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

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

(i) a member of the Key Management Personnel; or

(i) a Closely Related Party of such a member; and

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

However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy

even though this Resolution is connected directly or indirectly with
remuneration of a member of the Key Management Personnel.

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

(i) a member of the Key Management Personnel; or

(i) a Closely Related Party of such a member; and

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

However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy

even though this Resolution is connected directly or indirectly with
remuneration of a member of the Key Management Personnel.

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

Resolution 4 - Radtification of
prior issue of Tranche 1
Placement Shares issued under
Listing Rule 7.1

Resolution 5 - Radtification of
prior issue of Tranche 1
Placement Shares issued under
Listing Rule 7.1A

Resolution 6 — Approval to issue
Tranche 2 Placement Shares to
unrelated Placement
Participants

Resolution 7 — Approval to issue
Tranche 2 Placement Shares to
Michael Haynes

Resolution 8 — Approval to issue
Tranche 2 Placement Shares to
Gary Billingsley

Resolution 9 — Approval to issue
Tranche 2 Placement Shares to
Robin Wilson

Placement Participants or any other person who participated in the issue or an
associate of that person or those persons.

Placement Participants or any other person who participated in the issue or an
associate of that person or those persons.

Placement Participants or any other person who is expected to parficipate in, or
who will obtain a material benefit as a result of, the proposed issue (except a
benefit solely by reason of being a holder of ordinary securities in the Company)
or an associate of that person (or those persons).

Michael Haynes (or their nominee(s)) and any other person who will obtain a
material benefit as a result of the issue of the securities (except a benefit solely
by reason of being a holder of ordinary securities in the Company) or an
associate of that person or those persons.

Gary Bilingsley (or their nominee(s)) and any other person who will obtain a
material benefit as a result of the issue of the securities (except a benefit solely
by reason of being a holder of ordinary securities in the Company) or an
associate of that person or those persons.

Robin Wilson (or their nominee(s)) and any other person who will obtain a
material benefit as a result of the issue of the securities (except a benefit solely
by reason of being a holder of ordinary securities in the Company) or an
associate of that person or those persons.




LCHU T WIVEN.N T (W R ISHIM| CPS Capital or any other person who is expected to participate in, or who will
Options to CPS Capital obtain a material benefit as a result of, the proposed issue (except a benefit
solely by reason of being a holder of ordinary securities in the Company) or an
associate of that person (or those persons).

[EHCT T FN R I Y K N oTo (V2 1l LM2 Shareholders or any other person who is expected to participate in, or who
N SHIENOCL HI ST T Y [ ICER (W Will obtain a material benefit as a result of, the proposed issue (except a benefit
LM2 Shareholders solely by reason of being a holder of ordinary securities in the Company) or an
associate of that person (or those persons).

[EHA T W TN T R AR A person who is eligible fo participate in the employee incentive scheme or an
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Plan

LCHU T W VAN NI (W [R AW Michael Haynes (or their nominee(s)) and any other person referred to in Listing
=i (aale [y Tet- M e | (IR (W LT O EIM| Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the employee
Haynes incentive scheme in question or an associate of that person or those persons.

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

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

(b) the Chair as proxy or attorney for a person who is enfitled to vote on the Resolution, in
accordance with a direction given to the Chair to vote on the Resolution as the Chair
decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf

of a beneficiary provided the following conditions are met:

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

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

Voting by proxy

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

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

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

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

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

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

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Should you wish to discuss the matters in this Notice please do not hesitate to contact the Company
Secretary on +61 416 092 111




EXPLANATORY STATEMENT

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

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Corporations Act, the business of the Meeting will include receipt
and consideration of the annual financial report of the Company for the financial year
ended 30 June 2025 together with the declaration of the Directors, the Directors’ report,
the Remuneration Report and the auditor's report.

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

2.2

23

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

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

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

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

Voting consequences

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

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

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

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

Previous voting results

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




RESOLUTION 2 - ELECTION OF MICHAEL HAYNES
General

The Constitution allows the Directors to appoint at any fime a person to be a Director either
to fill a casual vacancy or as an addition to the existing Directors, but only where the total
number of Directors does not at any time exceed the maximum number specified by the
Constitution.

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds office
only until the next annual general meeting and is then eligible for election by Shareholders
but shall not be taken into account in determining the Directors who are to retire by
rotation (if any) at that meeting.

Michael Haynes having been appointed by other Directors on 9 September 2025 in
accordance with the Constitution, will retire in accordance with the Constitution and
Listing Rule 14.4 and being eligible, seek election from Shareholders.

Further information in relation to Mr Haynes is set out below.

Qualifications, Mr Haynes has more than 30 years' experience in the mining
experience and other industry. He has been intimately involved in the exploration and
material directorships development of resource projects, targeting a wide variety of
commodities, throughout Australia and extensively in Southeast
and Central Asia, Africa, North and South America and Europe. Mr
Haynes holds a Bachelor of Science (Honours) in Geology and
Geophysics from the University of Western Australia.

Mr Haynes has held technical positions with both BHP Minerals
Limited and BHP Billiton PLC. He ran his own successful consulfing
business for a number of years providing professional geophysical
and exploration services to both junior and magjor resource
companies. He has worked extensively on project generation and
acquisition throughout his career. Over the past 18 years he has
been intimately involved in the incorporation, ongoing financing
and management of numerous resource companies.

Mr Haynes was recently the Managing Director of New World
Resources Limited (New World), before transitioning to the role of
Non-Executive Director in August 2024. During his tenure as
Managing Director of New World, he oversaw the progression of
the Antler Copper Project through to completion of a Pre-
Feasibility Study and submission of inifial mine permits.

Mr Haynes is currently the Non-Executive Chairman of Koba
Resources Limited (ASX:KOB).

Term of office Mr Haynes has served as a Director since 9 September 2025.

Independence If re-elected, the Board does not consider that Mr Haynes will be
an independent Director.

As at the date of this Notice, Mr Haynes holds a 6.33% interest in
the Company and is a substantial shareholder.

Other material The Company conducts appropriate checks on the background
information and experience of candidates before their appointment to the
Board. The Company undertook such checks prior to the
appointment of Mr Haynes.

Board Having received an acknowledgement from Mr Haynes that he will
recommendation have sufficient time to fulfil their responsibilities as a Director and
having reviewed the performance of Mr Haynes since his
appointment to the Board and the skills, knowledge, experience
and capabilities required by the Board, the Directors (other than
Mr Haynes) recommend that Shareholders vote in favour of this
Resolution.




3.2

Technical information required by Listing Rule 14.1A
If Resolution 2 is passed, Mr Haynes will be elected to the Board as an executive Director.

If Resolution 2 is not passed, Mr Haynes will not continue in his role as an executive Director.
The Company may seek nominations or otherwise identify suitably qualified candidates to
join the Company. As an additional consequence, this may detract from the Board and
Company'’s ability to execute on its strategic vision.

4. RESOLUTION 3 - RE-ELECTION OF ROBIN WILSON
4.1 General
The Constitution sets out the requirements for determining which Directors are to retire by
rotation at an annual general meeting.
Robin Wilson, who has held office without re-election since 29 November 2023 and being
eligible retires by rotation and seeks re-election.
Further information in relation to Mr Wilson is set out below.
Qualifications, Mr  Wilson has held senior exploration positions in several
experience and other exploratfion and mining companies, including Polaris Metals,
material directorships Tanganyika Gold, Troy Resources, CRA Exploration and Northern
Minerals. He has also spent 5 years working in oil and gas
exploration for Woodside Energy. During nearly 30 years of
involvement in mineral exploration, Mr Wilson has worked on gold,
nickel, REE, uranium, copper, lithium and phosphate projects
throughout Australia, Africa, South America and North America
and was involved in the initial discovery and outlining of several
gold deposits in Australia. Between 2006 and 2021 he led the
Northern Minerals explorafion team that discovered the Browns
Range REE deposits that have advanced through development to
production of HRE carbonate.
Term of office Mr Wilson has served as a Director since é October 2022 and was
last re-elected on 29 November 2023.
Independence If re-elected, the Board does not consider that Mr Wilson will be an
independent Director.
Board Having received an acknowledgement from Mr Wilson that they
recommendation will have sufficient time to fulfil their responsibilities as a Director and
having reviewed the performance of Mr Wilson since their
appointment to the Board and the skills, knowledge, experience
and capabilities required by the Board, the Directors (other than
Mr Wilson) recommend that Shareholders vote in favour of this
Resolution.
4.2 Technical information required by Listing Rule 14.1A
If this Resolution is passed, Mr Wilson will be re-elected to the Board as a technical Director.
If this Resolution is not passed, Mr Wilson will not continue in his role as a technical Director.
The Company may seek nominations or otherwise identify suitably qualified candidates to
join the Company. As an additional consequence, this may detract from the Board and
Company'’s ability to execute on its strategic vision.
5. BACKGROUND TO RESOLUTIONS 4 TO 10 - PLACEMENT
5.1 General

As announced on 22 September 2025, the Company has received firm commitments to
undertake a placement of 157,142,857 Shares (Placement Shares) af an issue price of
$0.014 per Share to raise up to $2,200,000 via two tranches (Placement) comprising:

(a) Tranche 1: the issue of 90,000,000 Shares pursuant to the Company’s placement
capacity under ASX Listing Rules 7.1 (51,500,000 Shares) and 7.1A (38,500,000
Shares) (ratification of which is sought under Resolutions 4 and 5); and




(b) Tranche 2: subject to obtaining shareholder approval, the issue of up to
67,142,857 Shares (Tranche 2 Placement Shares), comprising:

(i) 50,357,143 Tranche 2 Placement Shares to unrelated Placement
Participants (the subject of Resolution 6); and

(ii) an aggregate of 16,785,714 Tranche 2 Placement Shares to Directors of
the Company (Director Participation) (the subject of Resolutions 7 to 9).

5.2 Use of funds
Funds raised via the Placement are intended to be used for:
(a) costs associated with the Acquisition;
(b) initial drilling programs at the Springfield Deposit;
(c) further targeting work at the Rockvale and Kookabookra Projects; and
(d) offer costs and working capital.
53 Lead Manager
The Company engaged CPS Capital Group Pty Ltd (ABN 73 088 055 636) (AFSL 294848)
(CPS Capital) fo act as lead manager to the Placement.
Pursuant to the lead manager mandate (Lead Manager Mandate) with CPS Capital, the
Company agreed to pay/issue:
(q) a 2% management fee (plus GST) on all funds raised under the Placement;
(b) a 4% placement fee (plus GST) on all funds raised under the Placement; and
(c) subject to shareholder approval, 15,000,000 options exercisable at $0.021 each
and expiring three (3) years from the date of issue (Lead Manager Options) (the
subject of Resolution 10).
6. RESOLUTIONS 4 AND 5 — RATIFICATION OF PRIOR ISSUE OF TRANCHE 1 PLACEMENT SHARES
6.1 General
As setf out in Section 5.1, the Company seeks Shareholder ratification for the purposes of
Listing Rule 7.4 for the issue of an aggregate of 90,000,000 Tranche 1 Placement Shares
comprising:
(a) 51,500,000 Placement Shares issued under the Company’s Listing Rule 7.1
placement capacity (the subject of Resolution 4); and
(b) 38,500,000 Placement Shares issued under the Company's Listing Rule 7.1A
placement capacity (the subject of Resolution 5).
6.2 Listing Rules 7.1 and 7.1A

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

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 exira 10% to 25%. The Company obtained this approval at its annual general
meeting held on 29 November 2024. The Company’s ability to utilise the additional 10%
capacity is conditional on Resolution 14 being passed at this Meeting.

The issue does not fit within any of the exceptions set out in Listing Rule 7.2 and, as it has
not yet been approved by Shareholders, it effectively uses up part of the 25% limit in Listing
Rules 7.1 and 7.1A, reducing the Company’s capacity to issue further equity securities
without Shareholder approval under Listing Rule 7.1 and 7.1A for the 12 month period
following the date of the issue.




6.3

6.4

6.5

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 Listing Rule 7.1 and so does not reduce the company’s
capacity to issue further equity securities without shareholder approval under that rule.

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

Technical information required by Listing Rule 14.1A

If these Resolutions are passed, the issue will be excluded in calculating the Company’s
combined 25% limit in Listing Rules 7.1 and 7.1A, effectively increasing the number of equity
securities the Company can issue without Shareholder approval over the 12 month period
following the date of the issue.

If these Resolutions are not passed, the issue will be included in calculating the Company'’s
combined 25% limit in Listing Rules 7.1 and 7.1A, effectively decreasing the number of
equity securities the Company can issue without Shareholder approval over the 12 month
period following the date of the issue.

The Company’s ability to utilise the additional 10% capacity provided forin Listing Rule 7.1A
remains conditional on Resolution 14 being passed at this Meeting.

Technical information required by Listing Rules 7.4 and 7.5

REQUIRED INFORMATION { DETAILS

Names of persons to
whom Securities were
issued or the basis on
which those persons were
identified/selected

Professional and sophisticated investors who were identified
through a bookbuild process, which involved CPS Capital
seeking expressions of interest to participate in the capital
raising from non-related parties of the Company.

None of the investors were material investors in the Company.

Number and class of
Securities issued

90,000,000 Shares were issued on the following basis:

(a) 51,500,000 Shares were issued under Listing Rule 7.1
(ratification of which is sought under Resolution 4);
and

(b) 38,500,000 Shares issued pursuant to Listing Rule 7.1A

(rafification of which is sought under Resolution 5).

Terms of Securities

The Shares were fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the
Company’s existing Shares.

Date(s) on or by which the
Securities were issued

1 October 2025.

Price or other
consideration the
Company received for the
Securities

$0.014 per Share for Shares issued pursuant to Listing Rule 7.1
and Listing Rule 7.TA.

Purpose of the issue,
including the intended use
of any funds raised by the
issue

Refer to Section 5.2 for details of the proposed use of funds.

Voting Exclusion
Statement

A voting exclusion statement applies to this Resolution.

Compliance

The issue did not breach Listing Rule 7.1.




7. RESOLUTION é - APPROVAL TO ISSUE TRANCHE 2 PLACEMENT SHARES TO UNRELATED
PLACEMENT PARTICIPANTS
7.1 General
As set out in Section 5.1, this Resolution seeks Shareholder approval for the purposes of
Listing Rule 7.1 for the issue of up to 50,357,143 Tranche 2 Placement Shares to unrelated
Placement Participants
A summary of Listing Rule 7.1 is set out in Section 6.2 above.
The proposed issue does not fall within any of the exceptions set out in Listing Rule 7.2 and
exceeds the 15% limit in Listing Rule 7.1. It therefore requires the approval of Shareholders
under Listing Rule 7.1.
7.2 Technical information required by Listing Rule 14.1A
If this Resolution is passed, the Company will be able to proceed with the issue. In addition,
the issue will be excluded from the calculation of the number of equity securities that the
Company can issue without Shareholder approval under Listing Rule 7.1.
If this Resolution is not passed, the Company will not be able to proceed with the issue.
7.3 Technical information required by Listing Rule 7.3
REQUIRED INFORMATION { DETAILS
Names of persons to Professional and sophisticated investors who have been identified
whom Securities will be through a bookbuild process, which will involved CPS Capital
issued or the basis on seeking expressions of interest to participate in the capital raising
which those persons were | from non-related parties of the Company.
or will be N f1h qi ' terial i t in th
identified/selected one of the proposed investors are material investors in the
Company.
Number of Securities and Up to 50,357,143 Placement