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Suite 108, 55 Miller Street, Pyrmont NSW 2009 www.canterburyresouces.com.au

NOTICE OF 2019 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the eighth Annual General Meeting ("AGM") of the members
of Canterbury Resources Limited (the "Company" or "Canterbury") will be held at the offices
of Dentons, Level 16, 77 Castlereagh Street, Sydney NSW, Australia, on Thursday 28
November 2019 commencing at 10.30am (Sydney time) for the purpose of transacting the
business set out in this Notice.

ORDINARY BUSINESS

Item 1: Financial Statements and Reports

To receive the financial statements and associated reports of the Company and its controlled
entities, which include the Annual Financial Report, the Directors’ Report and the Auditor’s
Report, for the year ended 30 June 2019.

Note: this item of business is for discussion only and is not a resolution as there is no requirement for
shareholders to approve the Annual Financial Report, the Directors’ Report and the Auditor’s Report.

Item 2: Election of Directors

To elect Mr Ross Moller, who retires as a Director by rotation pursuant to clause 12.11 of the
Company’s Constitution, and being eligible, offers himself for re-election as a Non-Executive
Director of the Company;

Item 3: Remuneration Report

To adopt the remuneration report for the year ended 30 June 2019.

Note: This resolution is advisory only and does not bind the Company or the Directors.
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SPECIAL BUSINESS

Item 4: Approval of Grant of Options to Directors

Item 4(a): Approval of Grant of Options to Managing Director Grant Craighead

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

"To approve, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the grant
of 150,000 options (and the resulting issue of shares in the Company) to Mr Grant Craighead
under the Canterbury Employee Share Option Plan, pursuant to its terms and as described in
the Explanatory Notes."

Item 4(b): Approval of Grant of Options to Chairman John Anderson

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

"To approve, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the grant
of 150,000 options (and the resulting issue of shares in the Company) to Mr John Anderson
under the Canterbury Employee Share Option Plan, pursuant to its terms and as described in
the Explanatory Notes."

Item 4(c): Approval of Grant of Options to Director Ross Moller

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

"To approve, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the grant
of 150,000 options (and the resulting issue of shares in the Company) to Mr Ross Moller
under the Canterbury Employee Share Option Plan, pursuant to its terms and as described in
the Explanatory Notes."

Item 4(d): Approval of Grant of Options to Director Gary Fallon

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

"To approve, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the grant
of 150,000 options (and the resulting issue of shares in the Company) to Mr Gary Fallon under
the Canterbury Employee Share Option Plan, pursuant to its terms and as described in the
Explanatory Notes."
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Item 4(e): Approval of Grant of Options to Director Michael Erceg

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

"To approve, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the grant
of 150,000 options (and the resulting issue of shares in the Company) to Mr Michael Erceg
under the Canterbury Employee Share Option Plan, pursuant to its terms and as described in
the Explanatory Notes."

BY ORDER OF THE BOARD

Veronique Morgan-Smith
Company Secretary

25 October 2019
KEY DATES
Eligibility to attend and vote: You are eligible to attend and vote at the meeting if you are
registered as a shareholder of Canterbury at 10.30am (AEDT) on
26 November 2019.
Last date to submit Proxy Your completed Proxy Form must be received by Canterbury no
Forms: later than 10.30am (AEDT) on 26 November 2019 in order to be
effective.
VOTING

On a show of hands each shareholder present may cast one vote. ‘Shareholder present’ includes a
person present as a proxy, attorney or body corporate representative. However, if a shareholder holds
2 or more appointments and these appointments direct the proxy to vote in different ways, then the
proxy cannot vote on a show of hands. On a poll, Shareholders have one vote for every fully paid Share
held.

Voting in person
To vote in person, you need to attend the AGM on the date and at the place set out on page 1.
Appointing a proxy

A shareholder who is entitled to attend and vote at the AGM may appoint a proxy to attend and vote
at the AGM on their behalf. A proxy does not need to be a shareholder of the Company. If a
shareholder is entitled to cast two or more votes at the AGM, the shareholder may appoint two
proxies and may specify the percentage or number of votes each proxy can exercise. If the proxy form
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does not specify the percentage or number of the shareholder’s votes that each proxy may exercise,
each proxy may exercise half of the shareholder’s votes on a poll. Fractions will be disregarded.

To appoint a proxy online:

(a) go to https://investor.automic.com.au/#/loginsah

(b) login to the Automic website using the holding details as shown on the Proxy Form. Click on ‘View
Meetings’ — ‘Vote’; and

(c) to use the online lodgement facility, shareholders will need their holder number (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN) as shown on the front of the Proxy
Form.

Alternative ways to appoint a proxy: you can appoint a proxy by completing and signing the enclosed
proxy form and sending the form to by:

(a) In person to Automic, Level 5, 126 Phillip Street, Sydney NSW 2000;
(b) Post to Automic at GPO BOX 5193, Sydney, NSW 2001 Australia; or
(c) Fax to Automic at (+61 2) 8583 3040; or

(d) Email the pdf to meetings@automic.com.au

The deadline for receipt of proxy appointments 10.30am (AEDT) on 26 November 2019. Proxy
appointments received later than this time will be invalid.

If the proxy form is signed under a power of attorney on behalf of a shareholder, then the attorney
must make sure that either the original power of attorney or a certified copy is sent with the proxy
form, unless the power of attorney has already been provided to the Share Registry.

If a representative of a corporate shareholder or a corporate proxy will be attending the AGM, the
representative should bring to the AGM adequate evidence of their appointment, unless this has
previously been provided to the Share Registry. An appointment of corporate representative form
may be obtained from Automic by calling 1300 288 664 (local) or +61 2 9698 5414 (international) or
online at: https://automic.com.au/forms.html.

Shareholders who return their proxy forms with a direction on how to vote but do not nominate the
identity of their proxy will be taken to have appointed the Chairman of the meeting as their proxy to
vote on their behalf. If a proxy form is returned but the nominated proxy does not attend the meeting,
or does not vote on the resolution, the Chairman of the meeting will act in place of the nominated
proxy and vote in accordance with any instructions.

QUESTIONS FROM SHAREHOLDERS

Shareholders may direct questions during the meeting to the Chairman about the operations and
management of Canterbury, or to Canterbury's auditor about the content of the auditor’s report and
the conduct of the audit.
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EXPLANATORY NOTES

These explanatory notes set out information in connection with the business to be considered at the
Canterbury Resources Limited 2019 Annual General Meeting.

ORDINARY BUSINESS

Item 1: Financial Statements and Reports

The Corporations Act 2001 requires the Annual Financial Report, Directors’ Report and Auditor’s
Report ("Annual Reports") to be laid before the Annual General Meeting.

The Annual Reports have been sent to the shareholders by email or post and are disclosed on the
Company's website. If you need a paper copy, please contact the Company directly.

There is no requirement for shareholders to approve the Annual Reports. However, the Chairman will
allow a reasonable opportunity for shareholders to ask questions about, or make comments on, the
operations and management of Canterbury. Shareholders will be given a reasonable opportunity to
ask the auditor questions about the conduct of the audit and the content of the auditor’s report.

Item 2: Election of Directors

Mr _Ross Moller retires as a Director by rotation pursuant to clause 12.11 of the Company’s
Constitution, and being eligible, offers himself for re-election as a Director of the Company.

Ross is a Chartered Accountant and Chartered Secretary and brings 30 years’ experience in providing
corporate advisory and secretarial services to a range of listed and unlisted companies. He has
expertise in financial management, corporate governance and strategic planning, as well as
commercial and legal risk issues, and was Company Secretary for Anchor Resources Ltd through its
IPO to its eventual sale. Ross is an Executive Director of a Management Consultancy business based in
Singapore that operates across the Asia-Pacific region.

Mr. Ross Moller was originally appointed as a Director of the Company on 19 July 2011. He was also
appointed as Secretary at that time and continues to act as co-Secretary. Under the Company's
constitution, Mr. Moller retires by rotation, and being eligible, wishes to stand for re-election.

Board Recommendation:

The non-candidate Directors unanimously support the re-election of Mr Moller.

Voting:

The Chairman of the meeting intends to vote available proxies in favour of this resolution.

Item 3: Remuneration Report

The remuneration report of the Company for the financial year ended 30 June 2019 (FY19) is set out
in the Company's 2019 Annual Report. The report outlines the Company's executive remuneration
framework and the FY19 remuneration outcomes for the Board and the Managing Director.

The Chairman will allow a reasonable opportunity for shareholders to ask questions about, or make
comments on, the remuneration report at the meeting before calling for a vote.
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The resolution is advisory only and does not binding the Company or the Board. The Board will
consider and take into account the outcome of the vote and feedback from shareholders on the
remuneration report when reviewing the Company’s remuneration policies.

Board recommendation:

The non-executive directors recommend that you vote in favour of this item.

Voting:

In respect of this resolution, the Company will disregard any votes cast by Mr Craighead and Mr Erceg,
and by any associates of theirs. The Chairman of the meeting intends to vote available proxies in
favour of this resolution.

SPECIAL BUSINESS

Item 4: Grant of Options to Directors

ASX Listing Rule 10.14 essentially provides that the approval of shareholders is required before a
director or an associate of a director or a closely connected party can acquire securities under an
employee incentive scheme. The following information is provided pursuant to ASX Listing Rules
10.15 and 10.15A.

The Canterbury Employee Share Option Plan was adopted by the Board of Canterbury on 1 March
2013 in order to grant options to subscribe for shares in Canterbury to its eligible staff, Directors and
eligible consultants (all together defined as ‘Eligible Employees’). The intention of the Plan is to align
as closely as possible the longer term interests of all Eligible Employees with those of Canterbury's
shareholders, by encouraging all Eligible Employees to add value to Canterbury over time through
their demonstrated loyalty and hard work.

Canterbury's policy is to grant options on an annual basis in recognition of his or her completed
contribution to the Company’s progress over the previous financial year. In keeping with statutory
approved guidelines, Canterbury limits the number of options at any time granted under the
Canterbury Employee Share Option Plan to not more than 5% of the issued capital of the Company
(presently 81,708,197 shares).

The Board, on the recommendation of the Remuneration Committee, has resolved to grant Eligible
Employees (other than Directors) 550,000 unlisted options with an exercise price of AS0.35 and an
expiry date of 30 June 2022 under the Canterbury Employee Share Option Plan, vesting immediately,
in respect to their performance during the financial year ended 30 June 2019.

In addition, it is proposed to grant Directors who held office during the financial year ended 30 June
2019, 750,000 unlisted options with an exercise price of AS0.35 and an expiry date of 30 June 2022
under the Canterbury Employee Share Option Plan, vesting immediately as follows ("Options"):

Grantee Position Number of Exercise Expiry Date Maximum number
Options: Price of resulting Shares
Grant Craighead Managing 150,000 AS$0.35 30 June 2022 150,000
Director
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Grantee Position Number of Exercise Expiry Date Maximum number
Options: Price of resulting Shares

Michael Erceg Executive 150,000 AS0.35 30 June 2022 150,000

Director
John Anderson Non-Executive 150,000 AS0.35 30 June 2022 150,000

Chairman
Ross Moller Non-Executive 150,000 AS0.35 30 June 2022 150,000

Director
Gary Fallon Non-Executive 150,000 AS0.35 30 June 2022 150,000

Director
TOTAL 750,000 750,000

The Options are granted for no consideration (S0 per Option) and therefore no funds will be raised
by the grant of the Options. The exercise price of the Options ($0.35 per Option) will not be, or be
based on, the volume weighted average market price or closing market price at the time of the
exercise. The total capital raised by the full exercise of the Options is A$262,500.

The Options will be issued immediately upon approval by the Shareholders.

Presently, there are 2,750,000 options current under the Canterbury Employee Share Option Plan,
and if the grant of the Options is approved, there will be 3,400,000 unlisted options on issue,
representing 4.1% of Canterbury's issued share capital. No options have been issued to Directors
since the Company was listed in March 2019.

The dilution effect from the exercise of these 750,000 Options will be 0.8% of the expanded shares
and options on issue (on the basis of 81,708,197 shares, 5,000,000 non-ESOP options on issue, and
2,750,000 ESOP options on issue).

No loans will be made by the Company in connection with the grant or the exercise of the Options.

All Directors are eligible to participate in the Canterbury Employee Share Option Plan. No Director
will participate in an issue under the Canterbury Employee Share Option Plan unless shareholders in
general meeting approve that specific issue. It is proposed that the Options be granted in
recognition of and in consideration for the contribution to the Company by Directors during the
financial year ended 30 June 2019 and the ongoing responsibility that they assume for the affairs of
the Company.

As of today, the Directors held the following securities in the Company, either directly or indirectly:

Shares| Options
Grant Craighead 7,371,586 125,000
Gary Fallon 3,103,571 275,000
John Anderson 2,912,000 275,000
Ross Moller 2,362,500 0
Michael Erceg 665,000 275,000
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Class of Options Number Exercise Price Expiry Date
ESOP OPTIONS 1,200,000 $0.25 30/06/2020
ESOP OPTIONS 1,000,000 $0.40 30/06/2021
ESOP OPTIONS 550,000 $0.35 30/06/2022

Details of any securities issued under the Canterbury Employee Share Option Plan will be published
in each Annual Report of Canterbury relating to a period in which securities have been issued,
together with confirmation that approval for the issue of securities was obtained under Australian
Securities Exchange Listing Rule 10.14.

For the purpose of Chapter 2E of the Corporations Act 2011 (Cth), the financial benefit constituted
by the grant of the options would be reasonable given the circumstances of the Company and of the
grantees. Accordingly, the Company will not seek approval for the issue of the options pursuant to
Chapter 2E of the Corporations Act 2001 (Cth).

For the purpose of Chapter 7 of the ASX Listing Rules, it is noted that a summary of the terms of the
Canterbury Employee Share Option Plan was set out in the Prospectus for the Initial Public Offering
of Shares which resulted in the listing of Canterbury on 7 March 2019. Accordingly, the Company will
not seek approval for the issue of the options under Chapter 7.

A copy of the Canterbury Employee Share Option Plan is available to shareholders free of charge on
request.

Board recommendation:

In respect of the resolutions under Items 4(a) to 4(e), the directors make no recommendations to
shareholders because of their personal interest in the subject matter of the resolutions.

Voting:

In respect of the resolutions under Items 4(a) to 4(e), the Company will disregard any votes cast by the
Director grantee, and by an associate of his. However, the Company need not disregard a vote if it is
cast by such Director grantee, as a proxy for a person who is entitled to vote, in accordance with the

directions on the proxy form. The Chairman of the meeting intends to vote available proxies in favour
of those resolution.
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Vote by Proxy: CBY

Your proxy voting instruction must be received by 10.30am (Sydney time) on Tuesday, 26 NO
hours before the commencement of the Meeting. Any Proxy Voting instructions received afte

scheduled Meeting.
‘ SUBMIT YOUR PROXY VOTE ONLINE

AGM Registration Card

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

Holder Numb

er:

YOUR NAME AND ADDRESS
The name and address shown above is as it appears o
share register. If this information is incorrect, and you ha@
Sponsored holding, you can update youmeddress through

eeting
Individual or body
er of the Company.
of the Meeting will

Otherwise if you le
be appointed as yo

DEFAULT TO THE
Any directed proxies that are not vote
default to the Chairman of t eeli ho is required to vote these
proxies as directed. Any undi ies that default to the Chairman
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.

a poll at the Meeting will

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

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
LDroxg Voting Form, contact Automic Registry Services.

Vote online at https://investor.autom

Login & Click on ‘Meetings’. Use the Holder Number as shown at the top of

v" Save Moneuy: help minimise unnecessary print and mail costs for the Companys
v It's Quick and Secure: provides you with greater privacy, eliminates any postal

Of potentially getting lost in transit.
ows you to amend your vote if required.

Joint holding: Where the holding is in more than one name, all of the
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 o 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.

ATTENDING THE MEETING

Completion of a Proxy Voting Form will not prevent individual
Shareholders from attending the Meeting in person if they wish. Where a
Shareholder completes and lodges a valid Proxy Voting Form and
attends the Meeting in person, then the proxy’s authority to speak and
vote for that Shareholder is suspended while the Shareholder is present
at the Meeting.

POWER OF ATTORNEY

If a representative as power of attorney of a Shareholder of the Company
is to attend the Meeting, a certified copy of the Power of Attorney, or the
original Power of Attorney, must be received by the Company in the
same manner, and by the same time as outlined for proxy forms.
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STEP 1

Your Voting Direction

Sign Here + Contact Details STEP 2:

STEP 3

Return your completed form All enquiries to Automic
WEBCHAT

BY MA.IL IN PER,SON BY EMAIL https://automic.com.au/
Automic Automic meetings@automicgroup.com.au

GPO Box 5193 Level 5,126 Phillip Street PHONE o 4
Sydney NSW 2001 Sydney NSW 2000 1300 288 664 (Within Australia)

+612 9698 5414 (Overseas)

Complete and return this form as instructed only if you do not vote online

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Canterbury Resources Limited, to be held
at 10.30am (Sydney time) on Thursday 28 November 2019 at the offices of Dentons, Level 16, 77 Castlereagh Street, Sydney
NSW hereby:

Appoint the Chairman of the Meeting (Chair) OR if you are not appointing the Chairman 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.

to vote.
Chair to yote in accordance

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is e
Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorisi
with the Chair’s voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATE
Where l/we have appointed the Chair as my/our proxy (or where the Chair becomes my/ou
authorise the Chair to exercise my/our proxy on Resolutions 3, 4a, 4b, 4c, 4d and 4e (except whe
voting intention below) even though Resolutions 3, 4a, 4b, 4c, 4d and 4e are connected directly or in
of a member of the Key Management Personnel, which includes the Chair

Resolutions Against Abstain

2. Re-election of Mr Ross Moller as Director

3. Remuneration Report

Acq.  Approval of Grant of Options to Managing Dire

Ah. Approval of Grant of Options to Chairman John An

Ac. Approval of Grant of Options to Dir

4d.

a particular Resolution, you are directing your proxy not to vote on that Resolution on a show of hands
oron a poll, tcd in computing the required majority on a poll.

OLDERS — THIS MUST BE COMPLETED

Securityholder 2 Securityholder 3
Sole Director and Director Director / Company Secretary
Contact Name:
Email Address:
Contact Daytime Telephone Date (DD/MM/YY)

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