TIAN POH RESOURCES LIMITED
ACN 168 910 978

NOTICE OF ANNUAL GENERAL MEETING AND
EXPLANATORY STATEMENT

For the Annual General Meeting to be held on
Thursday, 31°* May 2018 at 10.00am (WST) at
1/18 Olive Street, Subiaco 6008

As this is an important document, please read it carefully.

For those members who have elected to receive a printed copy of the Annual Report,
the 2017 Annual Report accompanies this Notice of Annual General Meeting.
The 2017 Annual Report is also available on the Company’s website www.tianpoh.com.

If you are unable to attend the Annual General Meeting, please complete
the proxy form enclosed and return it in accordance with the
instructions set out on that form.




TIME AND PLACE OF MEETING AND HOW TO VOTE

Venue

The Annual General Meeting of the Shareholders of Tian Poh Resources Limited ACN 168 910 978 (the
"Company") will be held at:

1/18 Olive Street
Subiaco WA 6008
Commencing at 10.00am (WST) on Thursday, 31 May 2018

How to Vote
You may vote by attending the Meeting in person, by proxy or corporate representative.

Voting in Person

To vote in person, attend the Meeting on the date and at the place set out above. The Meeting will commence
at 10.00am (WST).

Voting by Proxy

To vote by proxy, please complete and sign the proxy form enclosed with this Notice of Annual General Meeting
as soon as possible and either:

In person: Level 12, 225 George Street, Sydney NSW 2000 Australia

By mail: Boardroom Pty Limited, GPO Box 3993, Sydney NSW 2001 Australia
By email: mvanuffelen@tianpoh.com; or

By fax: (02) 9290 9655 (International: +61 2 9290 9655)

so it is received not later than 10.00am (WST) on Tuesday, 29'" May 2018, being not later than 48 hours before
the commencement of the Annual General Meeting. Any proxy received after that time will not be valid for the
scheduled Annual General Meeting.

Your proxy form is enclosed.
Appointment of proxy

1. A member of the Company entitled to attend and vote at the Annual General Meeting is entitled to
appoint a proxy. The proxy may, but need not be, a Shareholder of the Company.

2. If you wish to appoint the Chairman of the Meeting as your proxy, mark the appropriate box on the
proxy form. If you appoint the Chairman of the Meeting as your proxy, he or she can only cast your
votes on Resolution 1 if you expressly authorise him to do so by marking the box on the proxy form. If
the person you wish to appoint as your proxy is someone other than the Chairman of the Meeting
please write the name of that person. If you leave this section blank, or your named proxy does not
attend the Meeting, the Chairman of the Meeting will be your proxy.

3. You are entitled to appoint up to two persons as proxies to attend the Annual General Meeting and
vote on a poll. If you wish to appoint a second proxy, an additional proxy form may be obtained by
contacting Boardroom Pty Limited on 1300 737 760 or + 61 2 9290 9600 (if outside Australia).

4, To appoint a second proxy you must on each proxy form state (in the appropriate box) the percentage
of your voting rights which are the subject of the relevant proxy. If both proxy forms do not specify
that percentage, each proxy may exercise half your votes. Fractions of votes will be disregarded.

Snapshot Date

For the purposes of the Corporations Act, the Directors have set a snapshot time and date to determine the
identity of those entitled to attend and vote at the Annual General Meeting. The snapshot time and date is
5.00pm (WST) on Tuesday, 29" May 2018.

Votes on Resolutions

You may direct your proxy how to vote by placing a mark in one of the boxes opposite the Resolutions. All your
shareholding will be voted in accordance with such a direction unless you indicate only a portion of voting rights
are to be voted on the Resolutions by inserting the percentage or number of Shares you wish to vote in the
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appropriate box or boxes. If you do not mark any of the boxes on the Resolutions, your proxy may vote as he or
she chooses. If you mark more than one box on a Resolution your vote on the Resolutions will be invalid.

Voting restrictions that may affect your proxy appointment

Due to the voting exclusions that may apply to certain items of business, the Key Management Personnel and
their Closely Related Parties will not be able to vote your proxy on Resolution 1 (Remuneration Report) unless
you have directed them how to vote or, in the case of the Chairman, if you expressly authorise him.

Chairman voting undirected proxies

If the Chairman of the Meeting is your proxy or is appointed as your proxy by default and you have not specified the
way the Chairman is to vote on a Resolution, you are expressly authorising and directing the Chairman of the
Meeting to exercise your proxy on that Resolution in accordance with the Chairman's voting intentions. The
Chairman of the Meeting intends to vote all non-directed proxies in favour of all Resolutions.

Corporate representatives

Any corporate Shareholder who has appointed a person to act as its corporate representative at the Meeting
should provide that person with a certificate or letter executed in accordance with the Corporations Act
authorising him or her to act as that company’s representative. The authority may be sent to the Company in
advance of the Meeting or handed in at the Meeting when registering as a corporate representative.

Questions from Shareholders

At the Annual General Meeting the Chairman will allow a reasonable opportunity for Shareholders to ask
guestions or make comments on the management of the Company and the Remuneration Report.

Mr Phillip Murdoch of BDO, as the auditor responsible for preparing the auditor's report for the year ended 31
December 2017 (or his or her representative) will attend the Annual General Meeting. The Chairman will also
allow a reasonable opportunity for Shareholders to ask the auditor questions about:

e the conduct of the audit;
e the preparation and content of the auditor's report;

e the accounting policies adopted by the Company in relation to the preparation of financial statements;
and

e the independence of the auditor in relation to the conduct of the audit.

To assist the Board and the auditor of the Company in responding to questions please submit any questions you
may have in writing no later than 10.00am (WST) on 29" May 2018:

In person: Level 12, 225 George Street, Sydney NSW 2000 Australia

By mail: Boardroom Pty Limited, GPO Box 3993, Sydney NSW 2001 Australia
By email: mvanuffelen@tianpoh.com; or

By fax: (02) 9290 9655 (International: +61 2 9290 9655)

The Company will distribute a list setting out the questions directed to the auditor received in writing by 29th
May 2018, being questions which the auditor considers relevant to the content of the auditor's report or the
conduct of the audit of the financial report for the year ended 31 December 2017. The Chairman will allow
reasonable opportunity to respond to the questions set out in this list.



TIAN POH RESOURCES LIMITED
ACN 168 910 978

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Tian Poh Resources Limited
(the "Company") will be held at 1/18 Olive Street, Subiaco WA 6008 at 10.00am (WST) on
Thursday, 31° May 2018.

AGENDA

BUSINESS
The Explanatory Statement which accompanies and forms part of this Notice of Meeting describes the matters
to be considered as ordinary business and special business. Certain abbreviations and other defined terms are
used throughout this Notice of Meeting. Defined terms are generally identifiable by the use of an upper case first
letter. Details of the definitions and abbreviations used are set out in the Glossary contained in the Explanatory
Statement.

ORDINARY BUSINESS

Annual Accounts
To receive and consider the financial report of the Company and the consolidated financial report of the Company
for the year ended 31 December 2017 and the reports by the Directors and Auditor.

Resolution 1: Remuneration Report

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

“That the Remuneration Report contained in the Directors’ Report for the year ended 31 December 2017 be
adopted by the Company”

Note: Pursuant to section 250R(3) of the Corporations Act, the vote on this Resolution is advisory only and does not
bind the Directors or the Company.

Voting exclusion: The Company will disregard any votes cast on this Resolution by or on behalf of a member of Key
Management Personnel whose remuneration is disclosed in the Remuneration Report and any Closely Related Parties of
those persons, or as a proxy by a member of Key Management Personnel or Closely Related Party, unless the vote is cast as
a proxy for a person who is entitled to vote on this Resolution in accordance with their instructions on the proxy form or by
the Chairman of the Meeting pursuant to an express authorisation to exercise the proxy.

Resolution 2: Re-election of Mr lan Tang-Kang as a Director
To consider and if thought fit, to pass, the following as an ordinary resolution:
"That for the purposes of Listing Rule 14.4 and clause 12 of the Constitution, Mr lan Tang-Kang, being a Director

of the Company who retires by rotation, and being eligible, offers himself for re-election, be re-elected as a
Director of the Company.”

SPECIAL BUSINESS

Resolution 3: Approval of 10% Placement Facility

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

“That, pursuant to ASX Listing Rule 7.1A, approval be given to issue Equity Securities up to 10% of the issued
capital of the Company (at the time of issue) calculated in accordance with the formula prescribed in Listing
Rule 7.1A.2 and on the terms and conditions set out in the Explanatory Statement.”
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Voting exclusion: The Company will disregard any votes cast in favour of this Resolution by a person who is expected to
participate in, or who will obtain a material benefit as a result of, the proposed issue (except a benefit by reason of being a
holder of ordinary shares in the Company) and any Associate of those persons. However, the Company will not disregard a
vote if (a) it is cast by the person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy
Form or (b) it is cast by the Chairman of the Meeting as proxy for a person who is entitled to vote, in accordance with a direction
on the Proxy Form to vote as the proxy decides.

Resolution 4: Approval of Issue of Shares — Proposed Capital Raising

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

“That, pursuant to ASX Listing Rule 7.1, approval is given for the Company to issue up to 100,000,000 fully
paid ordinary shares to investors entitled to subscribe for securities pursuant to section 708 of the
Corporations Act on the terms and conditions set out in the Explanatory Statement.”

Voting exclusion: The Company will disregard any votes cast on this Resolution by a person who may participate in the
proposed issue and a person who might obtain a benefit except a benefit solely in the capacity of a holder of Shares if this
Resolution is passed and any Associates of those persons. However, the Company will not disregard a vote if (a) it is cast by the
person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form or (b) it is cast by the
Chairman of the Meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to
vote as the proxy decides.

Questions and Comments

The Chairman will allow a reasonable opportunity for Shareholders to ask questions about or make comments on
the management of the Company.

Incorporation of Explanatory Statement

The Explanatory Statement attached to this Notice of Meeting, is hereby incorporated into and forms part of this
Notice of Meeting.

DATED THIS 30" DAY OF APRIL 2018

BY ORDER OF THE BOARD

Mr Michael van Uffelen

Director and Company Secretary




EXPLANATORY STATEMENT
This Explanatory Statement and all attachments are important documents. They should be read carefully.

If you have any questions regarding the matters set out in this Explanatory Statement or the preceding Notice of
Meeting, please contact the Company, your stockbroker or other professional adviser.

Certain abbreviations and other defined terms are used throughout this Explanatory Statement. Defined terms are
generally identifiable by the use of an upper case first letter. Details of the definitions and abbreviations used are
set out in the Glossary contained in this Explanatory Statement.

This Explanatory Statement has been prepared for the Shareholders of Tian Poh Resources Limited in connection
with the Annual General Meeting of the Company to be held on 31st May 2018.

1 ANNUAL ACCOUNTS

The Corporations Act requires that the Annual Report (which includes the financial report, directors’ report
and auditors’ report) be tabled at the Annual General Meeting.

Shareholders will be given an opportunity to ask questions and make comments about the Annual Report,
but there will be no formal resolution submitted in respect of the Annual Report.

2 RESOLUTION 1 - REMUNERATION REPORT

The Remuneration Report is required to be considered for adoption in accordance with section 250R of the
Corporations Act. 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 the financial year ending 31 December
2017.

A reasonable opportunity will be given for the discussion of the Remuneration Report at the Annual General
Meeting. Shareholders should note that the vote on this Resolution is advisory only and does not bind the
Company or the Directors.

In accordance with Division 9 of Part 2G.2 of the Corporations Act, if 25% or more of votes that are cast are
voted against the adoption of the Remuneration Report at two consecutive Annual General Meetings,
Shareholders will be required to vote at the second of those Annual General Meetings on a resolution (a
“spill resolution”) that another meeting be held within 90 days at which all of the Company’s directors
(other than the Managing Director) must go up for re-election.

It is noted that at the Company’s last Annual General Meeting less than 25% of votes were cast against the
adoption of the Remuneration Report and accordingly, a spill resolution will not under any circumstances
be required for the Annual General Meeting.

The Chairman intends to exercise all undirected proxies in favour of Resolution 1. If the Chairman of the
Annual General Meeting is appointed as your proxy and you have not specified the way the Chairman is to
vote on Resolution 1, by signing and returning the Proxy Form, the Shareholder is considered to have
provided the Chairman with an express authorisation for the Chairman to vote the proxy in accordance
with the Chairman’s intention.

3 RESOLUTION 2 — RE-ELECTION OF A DIRECTOR (MR TANG-KANG)

Resolution 2 seeks approval for the re-election of Mr Tang-Kang as a Director.
Mr lan Tang-Kang retires at this Annual General Meeting and, being eligible, offers himself for re-election.

Mr Tan-Kang is currently the Head of Department for Special Projects in Residential Marketing for Colliers
International in Perth. He comes from a financial background, having worked with Citibank NA Singapore
and Hong Kong & Shanghai Banking Corporation in Hong Kong. He was also a Director of Business
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4.1

Development with a Singapore stockbroking company dealing with institutional clients. Mr. Tan-Kang
graduated with a degree in Marketing from the University of Hawaii and an MBA (Finance) from the
University of San Francisco. He is currently a resident of Perth, Australia.

The Directors (other than Mr Tang-Kang) recommend that Shareholders vote in favour of this Resolution.

RESOLUTION 3 - APPROVAL OF 10% PLACEMENT FACILITY

ASX Listing Rule 7.1A enables eligible entities to obtain shareholder approval to issue Equity Securities up
to 10% of their issued capital over a 12 month period after the Annual General Meeting (“10% Placement
Facility”). The 10% Placement Facility is in addition to the Company’s 15% placement capacity under Listing
Rule 7.1.

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

Description of Listing Rule 7.1A

(a) Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder
approval by way of a special resolution at an Annual General Meeting.

The effect of this Resolution will be to allow the Directors to issue Equity Securities under Listing
Rule 7.1A during the 10% Placement Period.

Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast by
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a
corporate Shareholder, by a corporate representative).

(b) Equity Security

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

As at the date of this Notice of Meeting, the Company has one quoted class of Equity Security, being
Shares, and the number of Shares currently on issue is 386,512,820 Shares.

(c) Formula for calculating 10% Placement Facility

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

(AxD)-E

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

(a) plus the number of fully paid ordinary shares issued in the 12 months under an exception
in Listing Rule 7.2;

(b) plus the number of partly paid shares that became fully paid in the 12 months;

(c) plus the number of fully paid ordinary shares issued in the 12 months with approval of
holders of shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully
paid ordinary shares under the entity’s 15% placement capacity without shareholder
approval;

(d) less the number of fully paid shares cancelled in the 12 months.



4.2

(d)

(e)

(f)

Note that A has the same meaning in Listing Rule 7.1 when calculating an entity’s 15% placement
capacity.

D is 10%.

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

Listing Rule 7.1 and Listing Rule 7.1A

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

The actual number of Equity Securities that the Company will have capacity to issue under Listing
Rule 7.1A will be calculated at the date of issue of the Equity Securities in accordance with the
formula set out above.

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the
VWAP of Equity Securities in the same class calculated over the 15 Trading Days on which trades
were recorded in that class immediately before:

(i) the date on which the price at which the Equity Securities are to be issued is agreed; or

(ii) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i)
above, the date on which the Equity Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date
of the Annual General Meeting at which the approval is obtained and expires on the earlier to occur
of:

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

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

Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of
the 10% Placement Facility as follows:

(a)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP of the
Company’s Equity Securities in the same class calculated over the 15 Trading Days on which trades
were recorded in that class immediately before:

(i) the date on which the price at which the Equity Securities are to be issued is agreed; or

(ii) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i)
above, the date on which the Equity Securities are issued.

If Resolution 4 is approved by Shareholders and the Company issues Equity Securities under the
10% Placement Facility, the existing Shareholders’ voting power in the Company will be diluted as
shown in the below table. There is a risk that:



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

(ii) the Equity Securities may be issued at a price that is at a discount to the market price for
the Company’s Equity Securities on the issue date or the Equity Securities are issued as
part of the consideration for the acquisition of a new asset;

which may have an effect on the amount of funds raised by the issue of the Equity Securities.

The below table shows the dilution of existing Shareholders on the basis of the current market price
of Shares and the current number of ordinary securities for variable ‘A’ calculated in accordance
with the formula in Listing Rule 7.1A(2) as at the date of this Notice of Meeting. The formula in
Listing Rule 7.1A(2) is outlined above.

The table also shows:

(i) Two examples where variable ‘A’ has increased, by 50% and 100%. Variable ‘A’ is based on
the number of Shares the Company has on issue. The number of Shares 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 or approved at a Shareholders’
meeting; and

(ii) Two examples of where the issue price of Shares has decreased by 50% and increased by
50% as against the current market price.

Variable ‘A’ in Dilution
Listing Rule 7.1A2 $0.025 $0.05 $0.08
Current Variable A 10% Voting 50% decrease in lssue Price 50% increase in Issue
Dilution Issue Price Price
386,512,820 .
Shares Funds
Raised 38,651,281 38,651,281 38,651,281
50% increase in | 10% Voting
current Variable A | Dilution $966,282.03 $1,932,564.05 $2,898,846.08
579,769,230 Funds
Shares Raised 57,976,922 57,976,922 57,976,922
100% increase in | 10% Voting
current Variable A | Dilution $1,449,423.05 $2,898,846.10 $4,348,269.15
773,025,640 Funds
Shares Raised 77,302,562 77,302,562 77,302,562

The table has been prepared on the following assumptions:

(i)

(ii)
(iii)

The Company issues the maximum number of Equity Securities available under the 10%
Placement Facility.

No options are exercised before the date of the issue of Equity Securities.

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




(c)

(d)

(e)

(f)

(g)

(iv) The table does not show an example of dilution that may be caused to a particular
Shareholder by reason of placements under the 10% Placement Facility, based on that
Shareholder’s holding at the date of the Annual General Meeting.

(v) The table shows only the effect of issue of Equity Securities under Listing Rule 7.1A, not
under the 15% placement capacity under Listing Rule 7.1 or other issues of Equity
Securities.

(vi) The issue of Equity Securities under the 10% Placement Facility consists only of Shares.

(vii) The issue price is $0.05, being 75% of the VWAP of Shares calculated over the 15 Trading
Days on which trades were recorded prior to the date of preparation of the Explanatory
Statement.

The Company will only issue the Equity Securities during the 10% Placement Period. The approval
under Resolution 4 for the issue of the Equity Securities will cease to be valid in the event that
Shareholders approve a transaction under Listing Rule 11.1.2 (a significant change to the nature or
scale of activities) or Listing Rule 11.2 (disposal of main undertaking).

The Company may seek to issue the Equity Securities for the following purposes:

(i) non-cash consideration for the acquisition of new assets and investments. In such
circumstances the Company will provide a valuation of the non-cash consideration as
required by Listing Rule 7.1A.3; or

(ii) cash consideration for development of its existing projects and/or for general working
capital. In addition, the Company may use the cash consideration for the acquisition of
new assets and investments.

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A
upon issue of any Equity Securities.

The Company’s allocation policy is dependent on the prevailing market conditions at the time of
any proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity
Securities will be determined on a case-by-case basis having regard to the factors including but not
limited to the following:

(i) the methods of raising funds that are available to the Company, including but not limited
to, rights issues or other issues in which existing security holders can participate;

(ii) the effect of the issue of the Equity Securities on the control of the Company;
(iii) the financial situation and solvency of the Company; and
(iv) advice from corporate, financial and broking advisors (if applicable).

The allottees under the 10% Placement Facility have not been determined as at the date of this
Notice of Meeting but may include existing Shareholders and/or new Shareholders who are not
Related Parties or Associates of a Related Party of the Company.

The Company previously obtained Shareholder approval under Listing Rule 7.1A at its 2017 Annual
General Meeting. The total number of Equity Securities issued by the Company in the 12 months
preceding the date of this Notice of Meeting is 193,256,405. The percentage those Equity
Securities represent of the total number of Equity Securities on issue at the commencement of the
12 month period is 100%. The table at Annexure A details all issues of Equity Securities by the
Company during the 12 months preceding the date of this Notice of Meeting.

A voting exclusion statement is included in the Notice of Meeting. At the date of the Notice of
Meeting, the Company has not approached any particular existing Shareholder or security holder
or an identifiable class or existing security holder to participate in an issue of Equity Securities
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6.1

6.2

pursuant to the Resolution. No existing Shareholder’s votes will therefore be excluded under the
voting exclusion in this Notice of Meeting.

The Directors recommend that the Shareholders vote in favour of this Resolution.

RESOLUTION 4 - APPROVAL OF ISSUE OF SHARES — PROPOSED CAPITAL RAISING

Background

The Company is seeking approval for a capital raising to raise additional capital at an issue price of at least
80% of the average market price for Shares traded on ASX over the last five days on which sales of Shares

are recorded before the date on which the issue is made.

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to
issue during any 12 month period any equity securities, or other securities with rights to conversion to
equity (such as an option), if the number of those securities exceeds 15% of the number of securities in the
same class on issue at the commencement of that 12 month period.

Resolution 5 seeks Shareholder approval for the Company to issue up to 100,000,000 Shares at a price
which is not less than 120% of the issue price of at least 80% of the average market price for Shares traded

on ASX over the last five days on which sales of Shares are recorded before the date on which the issue is
made any time on or before the first anniversary of the issue of the Share under this resolution.

Information required by ASX Listing Rules

In compliance with the information requirements of ASX Listing Rule 7.3 Shareholders are advised of the
following particulars in relation to the proposed issue of Shares the subject of Resolution 5:

(a) Maximum number of securities proposed for issue:
100,000,000 Shares

(b) Date by which the Company will issue and allot securities:
No later than three months after Shareholder approval.

(c) Price at which the securities proposed for issue:
No less than 80% of the volume weighted average market price for Shares calculated over the
last five days on which sales of Shares are recorded on ASX before the date(s) on which the issue
is made.

(d) Basis upon which allottees will be determined:

The allottees will be sophisticated, professional and other investors who are entitled to receive
exempt offers under Section 708 of the Corporations Act.

No related parties of the Company are entitled to participate in the proposed issue.
(e) Terms of issue:
The Shares will rank equally in all respects with the existing Shares on issue.

(f) Intended use of funds raised:
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It is intended that the funds raised will be used to continue the exploration and development of
the Company’s projects in Mongolian including drilling, metallurgical test work and associated
studies, development activities and for working capital.

(g) Dates of allotment:

The Shares will be allotted progressively as the placement funds are received.

The Directors recommend that the Shareholders vote in favour of this Resolution.

GLOSSARY
“S” means Australian dollars.
“SUS” means United States of America dollars.

“Annual Report” means the Company’s annual report including the reports of the Directors and the auditor
and the financial statements of the Company for the year ended 31 December 2017, which can be
downloaded at the Company’s website.

“Associate” has the meaning given to it by Division 2 of Part 1 of the Corporations Act.

“ASX” means ASX Limited ACN 008 624 691 or the Australian Securities Exchange as the context requires.
“Auditor” means BDO.

“Board” means the board of Directors.

“Business Day” means any ASX Business day that is not a Saturday, Sunday or public holiday in Western
Australia.

“Closely Related Party” means, in relation to a member of Key Management Personnel:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the member,

or be influenced by the member, in the member’s dealing with the entity;
(e) a company the member controls; or
(f) a person prescribed by the regulations as defined in the Corporations Act.
“Company” means Tian Poh Resources Limited ACN 168 910 978.
“Constitution” means the Company's Constitution.
“Corporations Act” means the Corporations Act 2001 (Cth).
“Directors” mean the directors of the Company.
“Equity Securities” has the same meaning as in the Listing Rules.
“Explanatory Statement” means the explanatory statement accompanying the Notice of Meeting.

“Key Management Personnel” means those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly, including any Director
(whether executive or otherwise) of the Company.

"Listing Rules" means the Listing Rules of ASX.

“Meeting” or “Annual General Meeting” means a meeting of the Shareholders, holders or Directors;
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“Notice”, “Notice of Meeting” or “Notice of Annual General Meeting” means this Notice of General
Meeting including the Explanatory Statement.

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

“Shareholders” means the holder of the Share.

“Share” means a fully paid ordinary shares in the Company.

“Trading Day” means a day determined by ASX to be a trading day in accordance with the Listing Rules.
“WST” means Australian Western Standard Time.

“VWAP” means volume weighted average price.
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ANNEXURE A

Issue of Equity Securities by the Company over the last 12 months

Date of Number of Class of Equity Names of Allottees Price at which Total Cash Amount of Cash Intended Use of Non-cash Current Value of
Issue Equity Securities Issued and or Basis on which Equity Securities Consideration Spent and Use of Remaining Cash Consideration the Shares
Securities Summary of Terms Allottees Issued and Cash Issued for Non-
Issued of that Class Determined Discount to Market cash
Price! Consideration
14/12/17 125,718,580 Fully paid ordinary 1 for 1 entitlement Issue Price - $0.02 $2,514,371 $1,500,000 Exploration, N/A N/A

shares. The shares issue to Market Pri Exol . project

rank equally with shareholders on the arket Price - Xploration, advancement and

- . $0.11 repayment of a . .
existing fully paid Record Date . working capital
. . convertible note
ordinary shares Discount to Market .
- and working
Price —81.81% .
capital
21/12/17 67,537,835 Fully paid ordinary Swifter Ltd, as Issue Price - $0.02 Nil N/A N/A $1,350,756 $6,078,405

shares. The shares underwriter of the 1 Market Pri

rank equally with for 1 entitlement arsf)tllrlce B

existing fully paid issue via the '

ordinary shares redemption of a Discount to Market

convertible note Price —81.81%
NOTES -

1 Market price is the closing price on the trading platform, excluding special crossings, overnight sales and ETO exercises on the last trading day on which trades occurred before the issue date.




rEeEsaurcCES

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail  Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
By Fax:  +61 29290 9655
Ed  online:  www.boardroomlimited.com.au
@ By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 10:00am (WST) on Tuesday 29 May 2018.

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not specify
the percentage or number of votes that each proxy may exercise, each proxy may exercise
half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

To direct your proxy how to vote, mark one of the boxes opposite each item of business. All
your securities will be voted in accordance with such a direction unless you indicate only a
portion of securities are to be voted on any item by inserting the percentage or number that
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a
given item, your proxy may vote as he or she chooses. If you mark more than one box on
an item for all your securities your vote on that item will be invalid.

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, 10:00am (WST) on Tuesday 29
May 2018. Any Proxy Form received after that time will not be valid for the scheduled
meeting.

Proxy forms may be lodged in the following method:

By Fax +61 29290 9655
B< By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia
' Boardroom Pty Limited
In Person Level 12, 225 George Street,
Sydney NSW 2000 Australia
@ By Email mvanuffelen@tianpoh.com

Attending the Meeting
If you wish to attend the meeting please bring this form with you to assist registration.




Tian Poh Resources Limited
ACN 168 910 978

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note you cannot change ownership of your securities
using this form.

PROXY FORM

STEP1  APPOINT A PROXY

1/We being a member/s of Tian Poh Resources Limited (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at 1/18 Olive Street, Subiaco, WA 6008 on Thursday, 31 May 2018 at 10:00am (WST) and at any adjournment of that meeting, to act on my/our behalf
and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If l/we have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and l/we have not directed my/our proxy how to vote in respect of Resolution 1, l/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of this Resolution even though Resolution 1 is connected with the remuneration of a member of the key management personnel for the
Company.

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy
with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the 'Against' or 'Abstain’ box opposite that resolution

STEP 2 VOTING DIRECTIONS
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not
be counted in calculating the required majority if a poll is called.

For Against  Abstain*

Resolution 1 Adoption of the Remuneration Report

Resolution 2 Re-election of Mr lan Tang-Kang as a Director

Resolution 3 Approval of 10% Placement Facility

Resolution 4 Approval of Shares Issue — Proposed Capital Raising

SNEP S SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name.......coeovveriie i Contact Daytime Telephone............cccoueivierieninnneeseeiens Date / / 2018




