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NAGAMBIE
RESOURCES

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Nagambie Resources Limited (Company) will be held at the Institute
of Chartered Accountants, at Level 18, Bourke Place, 600 Bourke Street Melbourne, Victoria 3000, at 11:00am (AEDT) on
Friday, 24 November 2017.

BUSINESS:
A. ACCOUNTS AND REPORTS
Financial and related reports

To table the annual financial report of the Company and the related reports of the Directors and auditors for the year
ended 30 June 2017 and to provide members with the opportunity to raise any issues or ask any questions generally
of the Directors.

B. NON-BINDING RESOLUTION
To consider and, if thought fit, pass Resolution 1 as a non-binding resolution.
1. Adoption of Remuneration Report

‘That for the purposes of section 250R(2) of the Corporations Act 2001 and for all other purposes, the Remuneration
Report for the financial year ended 30 June 2017 be adopted.’

C. ORDINARY RESOLUTIONS

To consider and, if thought fit, pass Resolutions 2 and 3 as ordinary resolutions.
2. Election and Re-election of Directors

a. Election of Mr Alfonso Grillo

‘That Mr Alfonso Grillo, being eligible and having signified his candidature for the Office, be and is hereby elected as a
Director of the Company.’

b. Re-election of Mr Michael Trumbull

‘That Mr Michael Trumbull, a Director retiring by rotation in accordance with the Company’s Constitution and being
eligible and having signified his candidature for the Office, be and is hereby re-elected a Director of the Company.’

3. Issue of Options to Directors

‘That for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations Act 2001 and all other purposes,
approval be given in respect of the issue of options to the Directors of the Company as follows:
a. 4,000,000 to Mr Michael Trumbull;

b. 2,000,000 to Mr Kevin Perrin;

c. 2,000,000 to Mr Alfonso Grillo; and

d. 1,000,000 to Mr Geoff Turner,

on the terms and conditions set out in the Explanatory Notes.’
D. SPECIAL RESOLUTION

To consider, and if thought fit, pass Resolution 4 as a special resolution.
4. Approval of 10% Placement Capacity

‘That pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, approval be given for the issue
of equity securities of up to 10% of the issued capital of the Company (at the time of the issue or the agreement to
issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions in
the Explanatory Memorandum.’

By Order of the Board

Alfonso Grillo
Company Secretary
24 October 2017

Page | 1



EXPLANATORY NOTES

These Explanatory Notes form part of the Notice of Annual General Meeting dated 24 October 2017 and should be read in
conjunction with that Notice as these Explanatory Notes contain important information on the proposed Resolutions.

1.

1.1.

4.2.

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

The Company is required to include in its Directors’ Report a detailed Remuneration Report relating to remuneration
received by the Company’s key management personnel. Section 300A of the Corporations Act sets out the information
required to be included in the Remuneration Report. A copy of the Remuneration Report appears in the Company’s
Annual Report for the year ended 30 June 2017.

Sections 249L(2) and 250R(2) of the Corporations Act require that a resolution that the Remuneration Report be
adopted be put to a vote of shareholders at the Company’s annual general meeting. The vote on this resolution is
advisory to the Company only, and does not bind the Board.

Under section 250SA of the Corporations Act, shareholders must be given a reasonable opportunity to ask questions
about, and make comments on, the Remuneration Report. This is in addition to any questions or comments that
shareholders may have in relation to the management of the Company.

Voting Prohibition
A vote on Resolution 1 must not be cast by or on behalf of either of the following persons:

@) a member of the key management personnel details of whose remuneration are included in the
remuneration report; or

(b) a closely related party (such as close family members and any controlled companies) of those persons,

unless the vote is cast by a person as proxy for a person entitled to vote in accordance with the direction on the proxy
form.

RESOLUTION 2(a) — ELECTION OF MR ALFONSO GRILLO

Under rule 13.2 of the Company’s Constitution, shareholders must elect appointed directors at the Company’s Annual
General Meeting. Approval is sought that Mr Alfonso Grillo, being eligible and having signified his candidature for the
Office, be appointed and elected as a Director of the Company. Mr Grillo has 17 years experience as a capital markets
and M&A lawyer, and is a founding Partner of corporate legal firm GrilloHiggins Lawyers. Mr Grillo has been Nagambie’s
Company Secretary since August 2005.

RESOLUTION 2(b) — RE-ELECTION OF MR MICHAEL TRUMBULL

Rule 16 of the Constitution requires at least one third of the Directors to retire each year (by rotation). Mr Michael
Trumbull retires this year in accordance with this rule, and is permitted to seek re-election. Personal particulars for Mr
Trumbull are set out in the Directors information included in the Company’s Annual Report.

RESOLUTIONS 3(a)-(d) — ISSUE OF OPTIONS TO DIRECTORS

ASX Listing Rule 10.11

Approval is sought pursuant to ASX Listing Rule 10.11 for the issue of 9,000,000 Options to Directors of the Company.
Pursuant to Listing Rule 10.11 the Company may not issue securities to a related party without the prior approval of the
shareholders.

Resolution 3 seeks shareholder approval in accordance with ASX Listing Rule 10.11. If approval is given under ASX
Listing Rule 10.11, approval is not required under ASX Listing Rule 7.1.

Issue of Options
The following information is provided in accordance with ASX Listing Rule 10.13:
(@ Name of the person
The Options will be issued to the existing Directors of the Company (or their nominees).
(b) Number of securities to be issued
9,000,000 Options are to be divided among the Directors as follows:
0] 4,000,000 Options to Mr Michael Trumbull (or nominee);
(ii) 2,000,000 Options to Mr Kevin Perrin (or nominee);
(i) 2,000,000 Options to Mr Alfonso Grillo (or nominee); and
(iv) 1,000,000 Options to Mr Geoff Turner (or nominee).
(c) Maximum number of securities to be issued upon exercise of Options

Upon exercise, the Options may be converted into a maximum of 9,000,000 fully paid ordinary shares
ranking equally in all respects with the existing fully paid ordinary shares in the Company.

(d) Date of issue and allotment

Subject to obtaining shareholder approval, the Company will issue and allot the Options within one month
of the date of the Meeting.

(e) Issue price and terms of issue
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4.3.

®

C))

The Options will be issued without consideration. The Options are exercisable at the greater of 150% of
the Company’s last share price immediately preceding the date of issue or $0.10 before the fifth anniversary
of their date of issue.

Full terms and conditions of the Options are detailed in Annexure A.
Intended use of the funds raised

Any funds raised from the exercise of the Options will be applied towards the Company’s working capital
requirements.

Voting exclusion statement
The Company will disregard any votes cast on Resolution 3 by:
0] a person who is to receive securities in relation to the Company; and
(ii) an associate of that person (or those persons).
However, the Company need not disregard a vote if:
(i) itis cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form; or
(iv) it is cast by the person chairing 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.

Chapter 2E of the Corporations Act 2001

Chapter 2E of the Act prohibits a public company from giving a financial benefit to any of its related parties unless a
relevant exception applies.

The term financial benefit is widely defined and includes the issue of securities such as options. The term related party
includes a director of the Company.

The prohibition does not apply where a resolution is passed by the Company permitting the benefit to be given.
Accordingly Resolution 3 is being proposed for the purpose of obtaining shareholder approval for the purposes of
Chapter 2E of the Act.

Section 219 of the Act requires the following information to be provided to shareholders:

@

(b)

(©

(d

Related Party

The following persons are Directors of the Company and are therefore the related parties to whom a
financial benefit will be given under Resolution 3:

0] Mr Trumbull;
(ii) Mr Perrin;
(i) Mr Grillo; and
(iv) Mr Turner.
Nature of the Financial Benefit
The financial benefit to be given to the Directors of the Company pursuant to Resolution 3 is as follows:
0] Mr Trumbull — the issue of 4,000,000 Options;
(ii) Mr Perrin — the issue of 2,000,000 Options;
(iii) Mr Grillo — the issue of 2,000,000 Options; and
(iv)  Mr Turner — the issue of 1,000,000 Options.
The terms and conditions of the Options are described under item 4.2(e) above.

The purpose of the issue is to remunerate Directors as an incentive for future services, or in the case of Mr
Turner, as a reward for past services. The Directors consider it important that the Company is able to attract
and retain people of the highest calibre.

The Directors consider that the most appropriate means of achieving this is to provide the directors with an
opportunity to participate in the Company’s future growth and give them an incentive to contribute to that
growth.

The issue of options as part of the remuneration packages of directors is a well-established practice of
junior public listed companies and, in the case of the Company, has the benefit of conserving cash whilst
rewarding directors.

In determining the number of options to be granted, consideration was given to the relevant experience of
the Directors, the respective overall remuneration and the terms of the options.

Directors’ Recommendation, Reasons for Recommendation and Directors’ Interests

The Directors of the Company are unable to make a recommendation as to whether Shareholders should
approve Resolution 3 as each Director of the Company has an interest in the outcome of Resolution 3.

Independent Valuer Report

The Company has commissioned SLM Corporate Pty Ltd to provide an independent valuation in relation
to the issue of Options proposed by Resolution 3.
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These Explanatory Notes aim to provide Shareholders with all information that is reasonably required by
Shareholders to decide whether or not it is in the Company’s interests to pass Resolution 3. In particular,
key findings and assumptions of the SLM Corporate Pty Ltd valuation of the Options to be issued pursuant
to Resolution 3 are set out below.

The Independent Valuer has assessed the value of each Option at $0.012154, or $48,614 for the parcel of
4,000,000 Options to be issued to Mr Trumbull, $24,307 for the parcels of 2,000,000 Options to be issued
to each of Mr Perrin and Mr Grillo, and $12,154 for the parcel of 1,000,000 Options to be issued to Mr
Turner. The options have been valued using the Binomial Option Valuation Model. This valuation is based

on the following variables and assumptions being considered:

Assumption/Variable

Description

The current share price
of the underlying shares

By reviewing the volume weighted average share price of the Company’s shares
over specified periods the Independent Valuer determined that the current
market value of the Company’s shares on 18 September 2017 was $0.035.

The exercise price of the
Options

The exercise price of the options will be at the greater of 150% of the Company’s
last share price immediately preceding the date of issue, or $0.10.

The volatility of the share
price

The Independent Valuer has reviewed a 5 year period of the Company’s trading
history in assessing the volatility of the Company’s share price. The Independent
Valuer assessed that trading has been relatively illiquid over the past 5 years,
with high volumes in trading concentrated into a few number of days over the
past 12 months. Given the size of the tranches of options compared to the
average daily trading volume, the Independent Valuer determined that
calculating volatility on daily price movements would overstate the realisable
value of the options. As such, the Independent Valuer has estimated the volatility
of the Company’s shares by using 10 traded days VWAP. The Independent
Valuer concluded that a share price volatility of 68.46% is appropriate.

The vesting conditions

The options vest immediately upon issue.

Time to maturity

The options expire five years after the date of issue.

The risk free rate of
interest

The Independent Valuer used the 5 year Australian Government Bond
benchmark yield as of 18 September 2017 to determine the risk free rate of

interest. The rate used was 2.366%.

(€

®

C)]

(h)

Trading History

At the close of trading on the date preceding the date of printing of this Notice, the Share price of the
Shares in the Company was $0.036. In the 12 months prior to the date of this Notice, the Shares in the
Company traded at a high of $0.140 on 22 November 2016 and a low of $0.023 on 12 July 2017.

Opportunity Cost

The Directors do not consider that there are any material opportunity costs to the Company or benefits
foregone by the Company in issuing the Options pursuant to Resolution 3.

Taxation Consequences

The Directors are not aware of any taxation consequences that will arise from the issue of Options pursuant
to Resolution 3.

Director’s interest in the Shares of the Company
The table below illustrates the following:

0] the first column sets out each Director in the Company;

(ii) the second column sets out the relevant interest of each Director in fully paid ordinary shares
of the Company;

(i) the third column sets out the relevant interest of each Director in options convertible into
ordinary shares in the Company;

(iv)  the fourth column sets out the number of Options to be issued to each Director pursuant to
Resolution 3;

(v) the sixth column sets out the relevant interest in fully paid ordinary shares held by each
Director if the Options issued to that Director pursuant to Resolution 3 and the Directors’
existing options are exercised;

(vi)  the seventh column sets out that if the Options are issued to that Director and that Director
exercises all of their Options (including the existing Options held by that Director) but none of
the Options held by the other Directors are exercised, the total Shares on issue in the
Company; and

Page | 4




(vii)

the eighth column sets out the Director’s relevant interest percentage in the Shares of the
Company if the Director exercises all of their Options but none of the Options held by the other
Directors are exercised.

%
Current Total Shares Relevant
Relevant Value of if Options interest if

Interest Options to be Options to be exercised [1] all
issued issued Options
Existing pursuant to pursuant to Director's Total Shares | exercised

Director Shares Options Resolution 3 Resolution 3 Shares on Issue [1]

Mr

Trumbull | 20,269,610 |17,000,000 4,000,000 $48,614 41,269,610 445,205,522 9.27%
Mr Perrin | 27,241,549 | 9,000,000 2,000,000 $24,307 38,241,549 442,177,461 8.65%
Mr Grillo | 1,552,204 4,500,000 2,000,000 $24,307 8,052,204 411,988,116 1.95%
Mr Turner | 4,257,325 9,000,000 1,000,000 $12,154 14,257,325 418,193,237 3.41%

[1] Assumes that none of the Options issued to other Directors are exercised.

4.4,

4.5.

@) Directors’ Remuneration

As announced on 18 July 2017, the Company’s Board determined to reduce all non-essential, discretionary
cash expenditure, as a cash conservation measure. As part of this measure, it was determined that the
Directors would not be paid Directors’ fees until cashflow from operations reaches appropriate levels. As
at the date of the Notice of Meeting, the remuneration in respect of the 2016/2017 fiscal year, (inclusive of
superannuation and director fees where applicable and the value of options granted) to the Directors, or
companies controlled by those individuals is as follows:

Director Remuneration
Mr Trumbull $301,724
Mr Perrin $114,727
Mr Turner $146,122*

[*This includes fees of $31,395 paid to Exploration Management Services Pty Ltd (‘EMS’) a company
controlled by Mr Turner for geological consulting work provided by Mr Turner and other EMS personnel.]

It is anticipated that the remuneration to be paid to Directors for the 2017/2018 fiscal year, or deferred in
the event of cashflow not reaching required levels (inclusive of superannuation and director’s fees where
applicable), will be similar to the fees set out in the table above.

Voting Exclusion Statement
The Company will disregard any votes cast on Resolutions 3(a)-(d) by:

(@ Mr Trumbull, Mr Perrin, Mr Grillo and Mr Turner; and

(b) an associate of Mr Trumbull, Mr Perrin, Mr Grillo or Mr Turner.
However the Company need not disregard a vote if:

(c) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the
proxy form; or

(d) it is cast by the person chairing 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.

Shareholders should note that the Chair intends to vote any undirected proxies in favour of each of Resolutions 3(a)-
(d), except where the Chair has a direct or indirect interest in the outcome of a Resolution, in which case the Chair will
not vote undirected proxies in respect of that Resolution. In exceptional circumstances, the Chair of the Meeting may
change his voting intention on Resolution 3, in which case an ASX announcement will be made. Shareholders may
also choose to direct the Chair to vote against Resolution 3 or to abstain from voting.

Voting Prohibition
A person appointed as a proxy must not vote on this Resolution if:
(@) the proxy is either:
@) a member of the key management personnel; or
(ii) 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.
The above prohibition does not apply if:
(c) the proxy is the chair; and
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5.2.

5.3.

(d) the appointment 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.

RESOLUTION 4 — APPROVAL OF 10% PLACEMENT CAPACITY

ASX Listing Rule 7.1A

ASX Listing Rule 7.1A enables an eligible entity to issue equity securities up to 10% of its issued share capital (at the
time of the issue or the agreement to issue) through placements over a 12 month period after the annual general
meeting (10% Placement Capacity). The 10% Placement Capacity is in addition to the Company’s 15% placement
capacity pursuant to Listing Rule 7.1.

The effect of Resolution 4 will be to allow the Directors to issue equity securities under Listing Rule 7.1A during the
period of 12 months following the Annual General Meeting without using 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.

The Company hereby seeks shareholder approval by way of a special resolution to have the ability to issue equity
securities under the 10% Placement Capacity.

The exact number of equity securities that may be issued pursuant to the 10% Placement Capacity will be determined
in accordance with the formula prescribed in Listing Rule 7.1A.2 which 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 as follows:

(AxD)-E

where

A is the number of fully paid ordinary securities on issue 12 months before the date of issue or agreement:
e plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 7.2;
e plus the number of partly paid shares that became fully paid in the 12 months;

e  plus the number of fully paid shares issued in the 12 months with approval of holders of shares under Listing
Rule 7.1 or 7.4. This does not include an issue of fully paid shares under the Company’s 15% placement
capacity without shareholder approval,

e less the number of fully paid shares cancelled in the 12 months;

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 rule 7.1A.2 in the 12 months before the date

of issue or agreement to issue that are not issued with the approval of holders of ordinary securities under rule 7.1 or
7.4.

Any equity securities issued under the 10% Placement Capacity must be in an existing quoted class of the Company’s
equity securities. The Company presently has only one class of quoted securities being fully paid ordinary shares.

If the Company issues any equity securities under the 10% Placement Capacity, the entity must, pursuant to Listing
Rules 7.1A(4) and 3.10.5A:

(@ give to the ASX a list of the allottees of the equity securities and the number of equity securities to be
allotted to each (but this list is not required to be released to the market); and

(b) disclose to the market the details of the dilution to the existing holders of ordinary securities caused by the
issue; where the equity securities are issued for cash consideration, a statement of the reasons why the
eligible entity issued the equity securities as a placement rather than as a pro rata issue; the details of any
underwriting arrangements and fees payable to the underwriter; and any other fees or costs incurred in
connection with the issue.

Minimum Price

The issue price of each such security must be no less than 75% of the volume weighted average price for securities in
that class calculated over the 15 trading days on which trades in that class were recorded immediately before:

(@ the date on which the price at which the securities are to be issued is agreed; or

(b) if the securities are not issued within 5 trading days of the date in paragraph (a), the date on which the
securities are issued.

Risk of economic and voting dilution of existing ordinary security holders

Number of Shares .0175 .035 .07
—
403,935,912 being é?lft?é‘r’]“”g 40,393,591 Shares 40,393,591 Shares | 40,393,591 Shares
Variable A
Funds Raised $706,887.84 $1.,413,775.69 $2.827.551.37
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5.4.

5.5.

5.6.

605,903,868 being é?;ﬁ’ti\é%tmg 60,590,387 Shares 60,590,387 Shares | 60,590,387 Shares
a 50% increase in
Variable A

Funds Raised $1,060,331.77 $2,120,663.55 $4,241,327.09

——

807,871,824 being 1D(i)lfti\(/3?1tmg 80,787,182 Shares 80,787,182 Shares | 80,787,182 Shares
a 100% increase in
Variable A

Funds Raised $1,413,775.69 $2,827,551.37 $5,655,102.74

If Resolution 4 is approved and the Company issues equity securities under the 10% Placement Capacity, there is a
risk that:

(@) 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

(b) the equity securities may be issued at a price that is at a discount to the market price for the Company’s
equity securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the equity securities.

The above table shows the potential dilution of existing ordinary security holders 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.

The table also shows two examples of:

@) the dilution effects where variable ‘A’ is the number of Shares on issue, and where variable ‘A’ is increased
by 50% and 100% based on the number of Shares on issue; and

(b) the dilution effects where the issue price of ordinary securities has decreased by 50% and increased by
100% as against the market price on 20 September 2017.
The table has been prepared on the following assumptions:
(@) The Company issues the maximum number of equity securities available under the 10% Placement
Capacity.
(b) No options are exercised into shares before the date of the issue of equity securities.

(c) 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%.

(d) The table does not show examples of dilution that may be caused to a particular shareholder by reason of
placements under the 10% Placement Capacity based on that shareholder’'s holding at the date of the
Annual General Meeting.

(e) 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.

(4] The issue of equity securities under the 10% Placement Capacity consists only of shares.
Timing
The Company may only issue equity securities pursuant to the 10% Placement Capacity within 12 months of the date

of this Annual General Meeting. Further, the approval will cease to be valid in the event that shareholders approve a
transaction under Listing Rule 11.1.2 or 11.2.

Use of Funds

The Company may use the funds raised from the issue of equity securities pursuant to the 10% Placement Capacity
for working capital, for further gold exploration in central Victoria, and to identify and assess potential growth
opportunities. The Company is also looking to diversify from the development of various non-gold assets on its
freehold land at the Nagambie Mine.

Subject to satisfaction of any other applicable regulatory requirements, the Company may also issue securities for
non-cash consideration for the acquisition of new resources 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.

Allocation Policy

The Company’s allocation policy is dependent on the prevailing market conditions at the time of any proposed issue
pursuant to the 10% Placement Capacity. The identity of the 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:

@) the methods of raising funds that are available to the Company including but not limited to rights issues or
other issues in which existing securityholders can participate;

(b) the effect of the issue of the equity securities on the control of the Company;
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(c) the financial situation and solvency of the Company; and
(d) advice from corporate, financial and broking advisors (if applicable).

The allottees under the 10% Placement Capacity have not been determined as at the date of this Notice of Meeting,
but may include existing substantial shareholders and/or new shareholders who are not related parties or associates
of a related party of the Company.

Further if the Company is successful in acquiring new resources assets or investments, it is likely that the allottees
under the 10% Placement Capacity will be the vendors of the new resources assets or investments.
5.7. Requirements for approval under Rule 7.1A

The total number of equity securities issued by the Company in the 12 months preceding the date of this Annual
General Meeting is 48,556,136, which represents 13.20% of the equity securities on issue at the commencement of
the 12 month period.

5.8. Number, class and terms of securities issued

(@) 400,000 fully paid ordinary shares were issued on 29 November 2016, on exercise of options exercisable
at $0.10 per option, expiring 30 November 2016;

(b) 12,500,000 options were issued on 30 November 2016 exercisable at $0.25 per option, on or before 30
November 2021;

(c) 14,366,689 fully paid ordinary shares were issued on 15 March 2017 at $0.06 per share; and

(d) 21,289,447 fully paid ordinary shares were issued on 4 May 2017, on conversion of convertible notes
issued on 4 May 2012.

5.9. Allottees
@) Fully paid ordinary shares were issued to the entities as set out below:
0] 21,289,447 shares issued to sophisticated and professional investors on conversion of
convertible notes on 4 May 2017 (14,622,780 to PPT Nominees Pty Ltd and 6,666,667 to Zero
Nominees Pty Ltd);
(i) Shares issued as follows on 29 November 2016, on exercise of options:
(A) 150,000 to PPT Nominees Pty Ltd;
(B) 250,000 to Wato Holdings Pty Ltd;
(i) 12,000,022 shares were issued on 15 March 2017 pursuant to the Nagambie Resources
Share Purchase Plan; and
(iv) 2,366,667 shares were issued on 15 March 2017 under a private placement to a sophisticated
and professional investor (PPT Nominees Pty Ltd);
(b) Options were issued to persons and entities as set out below:
0] 4,500,000 options issued to the chief executive officer, and employees or consultants of the
Company on 30 November 2016; and
(ii) 8,000,000 options issued to directors of the Company on 30 November 2016.
5.10. Price
(@ All options were issued for no consideration.
(b) Shares were issued at the following prices per share:
@ $0.10 per share for 400,000 shares issued on exercise of options expiring on 30 November
2016 which price was equal to the closing market price of NAG shares on the date of issue;
(ii) $0.06 per share for 14,366,689 issued on 15 March 2017 pursuant to the Nagambie
Resources Share Purchase Plan and a private placement, at a 16.6% discount to the closing
market price of NAG shares on the date of issue; and
(i)  $0.03 per share for 21,289,447 shares issued on 4 May 2017, at a 50% discount to the closing
market price of NAG shares on the date of issue.
5.11. Total Consideration and Use of Funds
(@ All options were issued for no consideration.

(b) The Company raised $40,000 from the issue of a total of 400,000 shares on exercise of options. The funds
raised were also applied towards increasing the working capital of the Company. As at the date of this
Notice, all of these funds had been spent.

(c) The Company raised $862,000 from the issue of 14,366,689 fully paid ordinary shares under a placement
to sophisticated or professional investors to increase the working capital to enable the Company to
significantly develop its quarrying operations, carry out gold-in-soil sampling, ground IP geophysics and
drilling as required, as well as add to general working capital. As at the date of this Notice, all of these
funds had been spent.
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5.12.

(d) The Company raised $638,868 from the issue of 21,289,447 shares on conversion of convertible notes.
The funds were used to reduce the Company’s debt, and the Company’s annual interest going forward.

(e) No shares were issued by the Company for consideration other than cash.

® All funds raised by the Company on issue of equity securities were applied throughout the year towards
increasing the Company’s general working capital and to expenditure related to the Company’s operations.

Voting Exclusion Statement
The Company will disregard any votes cast on this Resolution 6 by a person (and any associates of such a person)

who may participate in the 10% Placement Capacity 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.

However, the Company will not disregard a vote if:

@) it is cast by a person as proxy for a person who is entitled to vote, in accordance with directions on the
Proxy Form, or

(b) it is cast by the Chairman 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.

At the date of this Notice, the Company has not approached any particular existing Shareholder or Securityholder or
an identifiable class or existing Securityholder to participate in the issue of the equity securities. No existing
Shareholder’s votes will therefore be excluded under the voting exclusion in this Notice.
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GENERAL NOTES
Entitlement to Vote

The Company has determined in accordance with Part 7.11 of the Corporations Regulations that for the purpose of voting at the
meeting, shares will be taken to be held by those persons recorded on the Company’s register as at 7:00pm (AEDT) on 22
November 2017.

Corporate Representatives

For a corporate representative to vote, they will require a Certificate of Appointment of Corporate Representative executed in
accordance with the Corporations Act.

Voting

On a show of hands, every member present in person or by proxy or by attorney or, in the case of a corporation, by duly appointed
representative, shall have one vote and on a poll one vote for every share held provided that if a member appoints two proxies
or two attorneys, neither proxy nor attorney shall be entitled to vote on a show of hands.

Proxies

A member entitled to attend and vote at the Annual General Meeting may appoint one or two persons to attend and vote at the
meeting as the member’s proxy. If you wish to appoint a second proxy you will need to complete a second form. Advanced
Share Registry Limited will provide additional proxy forms upon request.

A proxy need not be a member. If two proxies are appointed, each proxy must be appointed to represent a specified proportion
of the member’s voting rights. If the vote split is not specified, it is deemed to be equally divided between the two proxies.

The Proxy Form must be deposited at the share registry of the Company, Automic Pty Ltd, located at Level 3, 50 Holt Street,
Surry Hills, NSW, 2010 or by mail to PO Box 2226, Strawberry Hills NSW 2012, or by facsimile to Automic Pty Ltd on (02) 8583
3040 by no later than 11:00am (AEDT) on 22 November 2017.

Shareholders and their proxies should note that sections 250BB and 250BC of the Corporations Act apply to voting by proxy. In
particular:

(@) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote as directed;

(b) if the proxy has 2 or more appointments that specify different ways to vote on the resolution, the proxy
must not vote on a show of hands; and

(c) if the proxy is the chair of the meeting at which the resolution is voted on, the proxy must vote on a poll and
must vote as directed; and

(d) if the proxy is not the chair, the proxy need not vote on a poll, but if the proxy does so, the proxy must vote
as directed.

If a proxy is also a member, this subsection does not affect the way that the person can cast any votes they hold as a member.
If an appointment of a proxy specifies the way the proxy is to vote on a particular resolution and
(@) the appointed proxy is not the chair of the meeting;
(b) at the meeting, a poll is duly demanded on the resolution and either of the following applies:
0] the proxy is not recorded as attending the meeting;
(ii) the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy for the purposes
of voting on the resolution at the meeting.

Page | 10



1.

ANNEXURE A - OPTION TERMS
Interpretation
(a) ASX means ASX Limited (ACN 008 624 691);
(b) Board means the board of directors of the Company;

(c) Business Day means a day not being a Saturday, Sunday or public holiday, on which banks are generally
open for business in Victoria;

(d) Corporations Act means the Corporations Act 2001 (Cth) as amended from time;
(e) Listing Rules means the official listing rules of the ASX;
® Official List has the meaning given to that term in the Listing Rules;

(9) Option and Options means the options to be issued to the Optionholder on the terms detailed in these
Terms of Options;

(h) Quotation has the meaning given to that term in the Listing Rules;

0] Shareholder and Shareholders means a person who owns shares in the capital of the Company,
notwithstanding that those shares may not be fully paid; and
0] Shares means fully paid ordinary shares in the capital of the Company.

Terms of Options

2.
2.1.

2.2.

3.1
3.2.

3.3.

3.1
3.2.

3.3.
3.4.

3.5.

4.1.
4.2.

6.2.

Entitlement

Each Option entitles the Optionholder to subscribe for, and be allotted, one ordinary Share in the capital of the
Company.

Shares issued on the exercise of Options will rank equally with all existing Shares on issue, as at the exercise date,

and will be subject to the provisions of the Constitution of the Company and any escrow restrictions imposed on them
by the ASX.

Exercise of Option
The Options are exercisable at any time from the date of issue.

The final date and time for exercise of the Options is 5pm on the five year anniversary date of the issue of the Options.
If such date falls on a day that is not a Business Day, the final date will be the next Business Day.

The exercise price of each Option is the greater of 150% of the Company’s last share price immediately preceding the
date of issue or $0.10.

The Options may be exercised in parcels of no less than 100,000 at a time.

Each Option is exercisable by the Optionholder signing and delivering a notice of exercise of Option together with the
exercise price in full for each Share to be issued upon exercise of each Option to the Company’s share registry.

Remittances must be made payable to ‘Nagambie Resources Limited’ and cheques should be crossed ‘Not Negotiable’.
All Options will lapse on the earlier of the:
(@ receipt by the Company of notice from the Optionholder that the Optionholder has elected to surrender the
Options;
(b) expiry of the final date and time for exercise of the Option as set out in paragraph 7.2;

(c) the termination of the Optionholder’'s engagement with the Company in circumstances which the Board
considers to involve fraud, dishonesty or other serious misconduct which would constitute sufficient cause
for an employer to dismiss an employee without notice; or

(d) unless otherwise determined by the Board, the expiration of 30 days after termination of the Optionholder’s
engagement with the Company for any other reason other than those detailed in paragraph 7.6(c).

In the event of liquidation of the Company, all unexercised Options will lapse.
Quotation
The Company will not apply to the ASX for official quotation of the Options.

If the Shares of the Company are quoted on the ASX, the Company will apply to the ASX for, and will use its best
endeavours to obtain, quotation of all Shares issued on the exercise of any Options within 10 business days (as defined
in the Listing Rules) of issue. The Company gives no assurance that such quotation will be granted.

Participation in Securities Issues

Subject to paragraph 10 below, the holder is not entitled to participate in new issues of securities without exercising the
Options.

Participation in a Reorganisation of Capital

In the event of any reconstruction or reorganisation (including consolidation, sub-division, reduction or return of the
capital of the Company), the rights of an Optionholder will be changed in accordance with the Listing Rules of the ASX
applying to a restructure or reorganisation of the capital at the time of that restructure or reorganisation, provided always
that the changes to the terms of the Options do not result in any benefit being conferred on the Optionholder which is
not conferred on shareholders of the Company.

In any reorganisation as referred to in paragraph 6.1, Options will be treated in the following manner:
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7.2.

8.2.

10.

@) in the event of a consolidation of the share capital of the Company, the number of Options will be
consolidated in the same ratio as the ordinary share capital of the Company and the exercise price will be
amended in inverse proportion to that ratio;

(b) in the event of a subdivision of the share capital of the Company, the number of Options will be subdivided
in the same ratio as the ordinary share capital of the Company and the exercise price will be amended in
inverse proportion to that ratio;

(c) in the event of a return of the share capital of the Company, the number of Options will remain the same
and the exercise price will be reduced by the same amount as the amount returned in relation to each
ordinary share;

(d) in the event of a reduction of the share capital of the Company by a cancellation of paid up capital that is
lost or not represented by available assets where no securities are cancelled the number of Options and
the exercise price of each Option will remain unaltered;

(e) in the event of a pro-rata cancellation of shares in the Company, the number of Options will be reduced in
the same ratio as the ordinary share capital of the Company and the exercise price of each Option will be
amended in inverse proportion to that ratio; and

4] in the event of any other reorganisation of the issued capital of the Company, the number of Options or the
exercise price or both will be reorganised (as appropriate) in a manner which will not result in any benefits
being conferred on the Optionholder which are not conferred on shareholders.

Adjustments to Options and Exercise Price

Adjustments to the number of Shares over which Options exist and/or the exercise price may be made as described in
paragraph 7.2 to take account of changes to the capital structure of the Company by way of pro-rata bonus and cash
issues.

The method of adjustment for the purpose of paragraph 7.1 shall be in accordance with the Listing Rules of the ASX
from time to time, which, under Listing Rules 6.22.2 and 6.22.3, currently provide:

@) Pro Rata Cash Issues
Where a pro-rata issue is made (except a bonus issue) to the holders of underlying securities, the exercise
price of an Option may be reduced according to the following formula:

O’ = O — E[P-(S+D)
N+1
where:
O’ =the new exercise price of the Option.
O  =the old exercise price of the Option.
E = the number of underlying securities into which one Option is Exercisable.
P = the average market price per security (weighted by reference to volume) of the

underlying securities during the 5 trading days ending on the day before the ex rights

date or ex entitlements date.

= the subscription price for a security under the pro-rata issue.

= the dividend due but not yet paid on the existing underlying securities (except those

to be issued under the pro-rata issue).

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

owmw

(b) Pro-Rata Bonus Issues

If there is a bonus issue to the holders of the underlying securities, on the exercise of any Options, the
number of Shares received will include the number of bonus Shares that would have been issued if the
Options had been exercised prior to the record date for bonus issues. The exercise price will not change.

Takeovers and Schemes of Arrangement

If during the currency of any Options and prior to their exercise a takeover offer or a takeover announcement (within
the meaning of the Corporations Act) is made to holders of Shares then within 10 Business Days after the Company
becomes aware of the offer, the Company must forward a notice notifying the Optionholder of the offer and from the
date of such natification, the Optionholder has 60 days within which to exercise the Options notwithstanding any other
terms and conditions applicable to the Options or arrangement. If the Options are not exercised within 60 days after
notification of the offer, the Options may be exercised at any other time according to their terms of issue.

If an offer for shares in the Company is made to Shareholders pursuant to a scheme of arrangement which has been
approved in accordance with the Corporations Act, the Optionholder will be entitled to exercise Options held by him/her
within the period notified by the Company.

Transfers not permitted
The Options are not transferable.
Notices
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11.

Notices may be given by the Company to the Optionholder in the manner prescribed by the Constitution of the Company
for the giving of notices to Shareholders and the relevant provisions of the Constitution of the Company will apply with
all necessary madification to notices to be given to the Optionholder.

Rights to Accounts

The Optionholder will be sent all reports and accounts required to be laid before Shareholders in general meeting and
all notices of general meeting of Shareholders, however, if the Optionholder is not a Shareholder, it will not have any
right to attend or vote at these meetings.
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AGM Registration Card

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

3 NAGAMBIE
RESOURCES

Nagambie Resources Limited | ABN 42 111 587 163

Holder Number:

<

Vote by Proxy: NAG

Your proxy voting instruction must be received by 11.00 am (AEDT) on Wednesday, 22 November 2017, being not later than 48 hours before the

commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled Meeting.

SUBMIT YOUR PROXY VOTE ONLINE

Vote online at https://investor.automic.com.au/#/loginsah

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

v" Save Money: help minimise unnecessary print and mail costs for the Company.
v" It's Quick and Secure: provides you with greater privacy, eliminates any postal delays and the risk of potentially getting lost in transit.
v" Receive Vote Confirmation: instant confirmation that your vote has been processed. It also allows you to amend your vote if required.

‘ SUBMIT YOUR PROXY VOTE BY PAPER

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

YOUR NAME AND ADDRESS

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

VOTING UNDER STEP 1- APPOINTING A PROXY
If you wish to appoint someone other than the Chairman of the Meeting as your proxy,
please write the name of that Individual or body corporate. A proxy need not be a
Shareholder of the Company. Otherwise if you leave this box blank, the Chairman of
the Meeting will be appointed as your proxy by default.

DEFAULT TO THE CHAIRMAN OF THE MEETING

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

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

SIGNING INSTRUCTIONS

You must sign this form as follows in the spaces provided

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

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

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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Holder Number:

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 Nagambie Resources Limited, to be held at 11.00 am (AEDT) on Friday, 24
November 2017 at the Institute of Chartered Accountants, at Level 18, Bourke Place, 600 Bourke Street Melbourne, Victoria 3000 hereby:

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

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

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS
Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), l/we expressly authorise the Chair to exercise my/our
proxy on Resolution(s) 1 and 3 (except where I/we have indicated a different voting intention below) even though Resolution(s) 1 and 3 are connected directly or
indirectly with the remuneration of a member of the Key Management Personnel, which includes the Chair.

Resolutions For Against Abstain

1. Adoption of Remuneration Report

2a.  Election of Mr Alfonso Grillo

2b.  Re-election of Mr Michael Trumbull

3. Issue of Options to Directors

(a)  Issue of Options to Michael Trumbull

(b)  Issue of Options to Kevin Perrin

(c) Issue of Options to Alfonso Grillo

(d) Issue of Options to Geoff Turner

4. Approval of 10% Placement Capacity (Special Resolution)

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

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director / Company Secretary
ContACt NAME....oieiiesee s Contact Daytime Telephone.........cccccveenee. Date / /

Email Address

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

Return your completed form: Contact us — All enquiries to Automic:

BY MAIL WEBCHAT
& Automic Registry Services
PO Box 2226

https://automic.com.au/

-
Strawberry Hills NSW 2012 @ EMAIL
hello@automic.com.a
® IN PERSON @automi !
Automic Registry Services PHONE
. Level 3, 50 Holt Street, 1300 288 664 (Within Australia)
Surry Hills NSW 2010 +612 9698 5414 (Overseas)

“JAUTOMIC
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