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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The Annual General Meeting of Shareholders to which this Notice of Annual General Meeting relates
will be held at 10 am on 24 May 2018 at:

Chartered Accountants Australia & New Zealand

Level 18, 600 Bourke Street
Melbourne, VIC 3000

YOUR VOTE IS IMPORTANT

The business of the Annual General Meeting affects the Company and your vote is important.

VOTING IN PERSON

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

VOTING BY PROXY

To vote by proxy, please complete and sign the enclosed Proxy Form and return it by:

(a) post to Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235; or
(b) Facsimile on facsimile number +61 2 9287 0309.

So that it is received no later than 10 am on 22 May 2018.

You can also register your proxy online via www.linkmarketservices.com.au to be received no later than
10 am on 22 May 2018.

Proxy Forms received later than this time will be invalid.



BASSARI RESOURCES LIMITED
ACN 123 939 042
("the Company")

Notice is given that the Annual General Meeting of Bassari Resources Limited (the Company” or
“Bassari”) will be held at Chartered Accountants Australia & New Zealand, Level 18, 600 Bourke Street,
Melbourne VIC 3000 at 10 am (Melbourne, Victoria time) on 24 May 2018.

Further details in respect of each of the resolutions proposed in this Notice of Annual General Meeting
are set out in the Explanatory Memorandum accompanying this Notice of Annual General Meeting. The
details of the resolutions contained in the Explanatory Memorandum should be read together with, and
form part of, this Notice of Annual General Meeting.

BUSINESS
2017 ANNUAL FINANCIAL STATEMENTS

To receive and consider the annual financial report of the Company for the financial year ended 31
December 2017 together with the declaration of the Directors, the Directors’ Report, the Remuneration
Report and the Auditor’s report.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass the following as a non-binding ordinary resolution:

‘THAT the Company approves the adoption of the Remuneration Report for the year ended December
2017’

Voting Note (key management personnel exclusion)

In accordance with the Corporations Act, a vote on Resolution 1 must not be cast (in any capacity) by
or on behalf of a member of the Company’s key management personnel (including the Directors) whose
remuneration details are included in the Remuneration Report, or any of that person’s closely related
parties such as close family members and any controlled companies of those persons (collectively
referred to as a “Restricted Voter”). However, a Restricted Voter may cast a vote on Resolution 1 as a
proxy if:

e jtis cast by a person as a proxy appointed in writing that specifies how the proxy is to vote on
Resolution 1; and

e jtis not cast on behalf of a Restricted Voter.

If you have appointed the person chairing the meeting (“the Chair”) as your proxy or if the Chair may
be appointed by default and you are not a Restricted Voter, you will be taken to have expressly
consented to the Chair voting your undirected proxy on Resolution 1. Otherwise, you can direct the
Chair how to vote by marking either ‘for’, ‘against’ or ‘abstain’ for this item of business. By appointing
the Chair as your proxy, you authorise the Chair to exercise the proxy even though Resolution 1 is
connected directly or indirectly with the remuneration of a member of the Company’s key management
personnel, and you will be taken to have directed the Chair to vote in accordance with his stated
intention to vote in favour of Resolution 1.

Please refer to the Proxy and Voting Instructions on page 9 of this Notice of Annual General Meeting.



RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR PETER SPIVEY

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

‘THAT Mr Peter Spivey, a Director of the Company since 18 May 2015 who will retire by rotation in
accordance with ASX Listing Rule 14.4, being eligible for re-election, be re-elected as a Director of the
Company.’

RESOLUTION 3 - RATIFICATION OF PRIOR PLACEMENT SHARES

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

‘THAT for the purpose of ASX Listing Rule 7.4, shareholders ratify the prior issue of 12,857,142 ordinary
fully paid shares to institutional investors and other exempt individual wholesale investors at an issue
price of $0.0175 (1.75 cents) each, as described in the Explanatory Memorandum which accompanied
and formed part of the Notice of Annual General Meeting.’

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

. persons who participated in the issue; or

. any associates of those persons.

However, the Company need not disregard a vote on the Resolution if:

. 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

. 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.

RESOLUTION 4 - RATIFICATION OF PRIOR PLACEMENT SHARES

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

‘THAT for the purpose of ASX Listing Rule 7.4, shareholders ratify the prior issue of 6,250,000 ordinary

fully paid shares to investors who were exempt from the disclosure requirements of Chapter 6D of the

Corporations Act 2001 (Cth) at an issue price of $0.0175 (1.75 cents) each, as described in the

Explanatory Memorandum which accompanied and formed part of the Notice of Annual General

Meeting.’

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

. persons who participated in the issue; or

o any associates of those persons.

However, the Company need not disregard a vote on the Resolution if:

. 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



. 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.

RESOLUTION 5 - RATIFICATION OF PRIOR PLACEMENT SHARES

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

‘THAT for the purpose of ASX Listing Rule 7.4, shareholders ratify the prior issue of 14,642,857 ordinary
fully paid shares to investors who were exempt from the disclosure requirements of Chapter 6D of the
Corporations Act 2001 (Cth) at an issue price of $0.0175 (1.75 cents) each, as described in the
Explanatory Memorandum which accompanied and formed part of the Notice of Annual General
Meeting.’

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

o persons who participated in the issue; or

. any associates of those persons.

However, the Company need not disregard a vote on the Resolution if:

o 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

. 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.

RESOLUTION 6 - RATIFICATION OF PRIOR PLACEMENT SHARES

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

‘THAT for the purpose of ASX Listing Rule 7.4, shareholders ratify the prior issue of 18,704,414 ordinary

fully paid shares to investors who were exempt from the disclosure requirements of Chapter 6D of the

Corporations Act 2001 (Cth) at an issue price of $0.017 (1.7 cents) each, as described in the

Explanatory Memorandum which accompanied and formed part of the Notice of Annual General

Meeting.’

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

. persons who participated in the issue; or

o any associates of those persons.

However, the Company need not disregard a vote on the Resolution if:

D 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

. 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.



RESOLUTION 7 - RATIFICATION OF PRIOR PLACEMENT SHARES

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

‘THAT for the purpose of ASX Listing Rule 7.4, shareholders ratify the prior issue of 54,466,471 ordinary
fully paid shares to investors who were exempt from the disclosure requirements of Chapter 6D of the
Corporations Act 2001 (Cth) at an issue price of $0.017 (1.7 cents) each, as described in the
Explanatory Memorandum which accompanied and formed part of the Notice of Annual General
Meeting.’

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

. persons who participated in the issue; or

. any associates of those persons.

However, the Company need not disregard a vote on the Resolution if:

. 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

o 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.

RESOLUTION 8 - RATIFICATION OF PRIOR PLACEMENT SHARES

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

‘THAT for the purpose of ASX Listing Rule 7.4, shareholders ratify the prior issue of 8,835,295 ordinary

fully paid shares to investors who were exempt from the disclosure requirements of Chapter 6D of the

Corporations Act 2001 (Cth) at an issue price of $0.017 (1.7 cents) each, as described in the

Explanatory Memorandum which accompanied and formed part of the Notice of Annual General

Meeting.’

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

. persons who participated in the issue; or

o any associates of those persons.

However, the Company need not disregard a vote on the Resolution if:

o 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

o 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.



RESOLUTION 9 — RATIFICATION OF PRIOR ISSUE OF OPTIONS

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

‘THAT for the purpose of ASX Listing Rule 7.4, shareholders ratify the prior issue of 82,006,160 listed
options each with an exercise price of $0.034 (3.4 cents), expiry date of 30 September 2019 and which,
upon exercise, entitle the holder to a fully paid ordinary share in the Company, to investors who were
exempt from the disclosure requirements of Chapter 6D of the Corporations Act 2001 (Cth), as
described in the Explanatory Memorandum which accompanied and formed part of the Notice of Annual
General Meeting.’

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

. persons who participated in the issue; or

. any associates of those persons.

However, the Company need not disregard a vote on the Resolution if:

. 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

. 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.

RESOLUTION 10 - APPROVAL OF PLACEMENT FACILITY

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

‘THAT for the purposes of ASX Listing Rule 7.1A, and for all other purposes, shareholders approve the
Company having the additional capacity to issue fully paid ordinary shares in the capital of the Company
up to a maximum number permitted under ASX Listing Rule 7.1A, calculated in accordance with the
formula prescribed in Listing Rule 7.1A.2 and on terms and conditions set out in the Explanatory
Memorandum which accompanied and formed part of the Notice of Annual General Meeting.’

Voting Note:

If at the time of the Annual General Meeting, the Company:

o is included in the S&P/ASX 300 Index; and/or

J has a market capitalisation (including restricted securities and securities quoted on a deferred
settlement basis) of greater than AU$300 million,

then this Resolution will be withdrawn.

Voting Exclusion Statements:

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

. persons who may participate in, or might obtain a benefit as a result of, the proposed issue
(except a benefit solely in the capacity of a holder of ordinary securities); or

. an associate of those persons.

However, the Company need not disregard a vote on this Resolution:



J 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

. 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.

By the order of the Board

lan Riley
Company Secretary

Dated: 12 April 2018

The accompanying Explanatory Memorandum and the Proxy and Voting Instructions form part of this
Notice of Annual General Meeting.



PROXY AND VOTING INSTRUCTIONS

Proxy Instructions

A member who is entitled to vote at a meeting may appoint:

. one proxy if the member is only entitled to one
vote; and
° one or two proxies if the member is entitled to

more than one vote.

Where more than one proxy is appointed, each proxy may be
appointed to represent a specific proportion of the member’s
voting rights. If the appointment does not specify the
proportion or number of votes each proxy may exercise, each
proxy may exercise half of the votes in which case any fraction
of votes will be disregarded.

The Proxy Form (and the power of attorney or other authority,
if any, under which the Proxy Form is signed) or a copy or
facsimile which appears on its face to be an authentic copy of
the Proxy Form (and the power of attorney or other authority)
must be lodged at the registered office of the Company or sent
by facsimile transmission to the Company's registered office on
(03) 9614 0550 not less than 48 hours before the time for
holding the Meeting, or adjourned meeting as the case may be,
at which the individual named in the Proxy Form proposes to
vote.

The Proxy Form must be signed by the member or his/her
attorney duly authorised in writing or, if the member is a
corporation, in a manner permitted by the Corporations Act. A
proxy given by a foreign corporation must be executed in
accordance with the laws of that corporation$ place of
incorporation.

The proxy may, but need not, be a member of the Company.

A Proxy Form is attached to this Notice of Annual General
Meeting.

If you sign the Proxy Form and do not appoint a proxy, you will
have appointed the Chair of the meeting as your proxy. In that
case, your shares will not be voted on Resolution 1
(Remuneration Report) unless you direct the Chair how to vote
by marking the appropriate box on the Proxy Form or
otherwise indicate your express consent to the Chair voting
your votes on Resolution 1.

Corporate Representatives

Any corporation which is a member of the Company may
authorise (by certificate under common seal or other form of
execution authorised by the laws of that corporation’s place of
incorporation, or in any other manner satisfactory to the
chairperson of the Meeting) a natural person to act as its
representative at any Annual General Meeting.

Voting Entitlement

For the purposes of the Corporations Act and Corporations
Regulations shareholders entered on the Company’s Register of
Members as at 7.00 pm on 22 May 2018 (Melbourne Time) are
entitled to attend and vote at the meeting.

On a poll, members have one vote for every fully paid ordinary
share held. Holders of options are not entitled to vote.

Subject to the restriction set out in the Notice of Annual General
Meeting, the Chair of the meeting will vote undirected proxies
in favour of all of the proposed resolutions.

How the Chair Will Vote Undirected Proxies

The Chair of the meeting will vote undirected proxies on, and in
favour of, all of the proposed resolutions. However, any
undirected proxies held by the Chair of the meeting will not be
voted in Resolution 1 where the vote to be cast is on behalf of a
member of the Company’s key management personnel or their
closely related parties. By appointing the Chair as proxy, you will
be taken to have expressly consented to the Chair voting your
undirected proxy on Resolution 1.

Proxies that are Undirected on Resolution 1 (Remuneration
Report)

The Remuneration Report identifies key management personnel
for the year ending 31 December 2017. Their closely related
parties are defined in the Corporations Act 2001 (Cth) and
include specified family members, dependents and companies
they control.

Directors of the Company who are key management personnel
whose remuneration details are included in the 2017
remuneration report, any other key management personnel
whose remuneration details are included in the 2017
remuneration report, or any of their closely related parties, will
not be able to vote on Resolution 1 or to vote undirected proxies
held by them on Resolution 1. The chair of the meeting will be
able to cast undirected proxies in favour of Resolution 1 where
appointed as proxy provided that the vote is not cast on behalf
of a member of the Company’s key management personnel or
their closely related parties.

Special Resolution

For a special resolution to be passed at least 75% of the votes
validly cast on the resolution by shareholders (by number of
shares) must be in favour of the resolution. Resolution 10 is a
special resolution.




BASSARI RESOURCES LIMITED
ACN 123 939 042
("the Company")

ANNUAL GENERAL MEETING

EXPLANATORY MEMORANDUM

PURPOSE OF INFORMATION

This Explanatory Memorandum ("this Memorandum") accompanies and forms part of the Company’s
Notice of Annual General Meeting to be held at Chartered Accountants Australia & New Zealand, Level
18, 600 Bourke Street, Melbourne, Victoria, 3000 at 10 am on 24 May 2018. The Notice of Annual
General Meeting incorporates, and should be read together with this Memorandum.

BUSINESS
2017 ANNUAL FINANCIAL STATEMENTS

The 2017 Annual Financial Statements, comprising the Financial Report, Directors' Report and Auditor's
Report for the year ended 31 December 2017 will be laid before the meeting. There is no requirement
for shareholders to approve the Annual Financial Statements. However, shareholders will have the
opportunity to ask questions about or make comments on the 2017 Annual Financial Statements and
the management of the Company. A representative of the auditor will be invited to attend to answer
questions about the audit of the Company’s 2017 Annual Financial Statements.

The Company’s 2017 Annual Financial Statements are set out in the Company’s 2017 Annual Report
which can be obtained from the Company’s website, www.bassariresources.com or upon request to the
Secretary at the office of the Company office, Level 17, 500 Collins Street, Melbourne Vic 3000
(telephone +61 3 9614 0600).

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

The Company is required, pursuant to the Corporations Act 2001 (Cth) (“the Act”), to propose a non-
binding resolution regarding the 2017 Remuneration Report, which forms part of the Director’'s Report
in the 2017 Annual Financial Statements. The Remuneration Report sets out the Company’s
remuneration arrangements for directors.

Shareholders attending the 2017 Annual General Meeting of the Company will have an opportunity to
discuss and put questions in respect of the Remuneration Report. In addition, shareholders will be
asked to vote on the Remuneration Report.

The resolution is advisory only and does not bind the Company or its Directors. The Board will consider
the outcome of the vote and comments made by shareholders on the Remuneration Report at the
meeting when reviewing the Company's remuneration policies. Under 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 (“AGM”), shareholders will be required to vote at the second of
those AGM's 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 and CEO) must be put up for re-
election. The vote at the Companys 2017 AGM on the Remuneration Report contained in the
Company's 2016 Annual Financial Statements was passed with the support of more than 75% of votes
thus a spill resolution will not be required in the event that 25% or more of votes that are cast are against
the adoption of the 2017 Remuneration Report. However, in the event that 25% or more of votes that
are cast are against the adoption of the 2017 Remuneration Report, shareholders should be aware that
if there is a ‘no’ vote of 25% or more at the same resolution at the 2019 AGM the consequences are
that it may result in the re-election of the Board.
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Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice of Annual General
Meeting. In particular, Directors and other Restricted Voters must not vote on Resolution 1 and must
not cast a vote as proxy, unless the proxy appointment gives a direction on how to vote, or the proxy is
given to the Chair and you mark the box on, and submit, the Proxy Form, expressly authorising the
Chair to exercise the undirected proxy even though Resolution 1 is connected directly or indirectly with
the remuneration of the Company’s key management personnel.

Shareholders are urged to carefully read the Proxy Form and, if you choose to appoint a proxy, you are

encouraged to direct your proxy how to vote on this Resolution 1 by marking either “For”, “Against” or
“Abstain” on the Proxy Form.

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR PETER SPIVEY

Pursuant to the Constitution of the Company, one-third of the Directors or, if their number is not a
multiple of three, the number nearest to one-third, except the Managing Director, are required to retire
by rotation at each Annual General Meeting. The Company has three Directors, one of whom is the
Managing Director. Accordingly, one Director is required to retire by rotation at the Annual General
Meeting.

Additionally, under ASX Listing Rule 14.4, a Director must not hold office without re-election past the
third annual general meeting following the Director’'s appointment, or three years, whichever is longer.
A Director who retires in accordance with these provisions is eligible for re-election.

Accordingly, Mr Peter Spivey retires by rotation and, being eligible, offers himself for re-election.

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

RESOLUTIONS 3 TO 8 - RATIFICATION OF PRIOR ISSUE OF PLACEMENT SHARES

Resolutions 3 to 8 inclusive seek shareholder ratification pursuant to ASX Listing Rule 7.4 of the issue
of the below mentioned shares.

Since 5 May 2017, the Company has issued through various share placements 115,756,179 fully paid
ordinary shares of which 33,749,999 were issued at 1.75 cents per share raising approximately
$590,625 before costs, and 82,006,180 were issued at 1.7 cents per share raising approximately
$1,394,105 before costs.

Below is a table with the dates, shares issued and price per share under each of the share placements:

Date Number of shares Price per share

5 May 2017 12,857,142 $0.175
9 May 2017 6,250,000 $0.175
17 May 2017 14,642,857 $0.175
31 August 2017 18,704,414 $0.17
4 October 2017 54,466,471 $0.17
27 November 2017 8,835,295 $0.17
Total 115,756,179

The shares set out in the table above were issued without shareholder approval under ASX Listing Rule
7.1. ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue during any twelve (12) month period any equity securities, or other securities with rights
to conversion to equity (such as options), if the number of those securities exceeds 15% of the number
of securities in the same class on issue at the commencement of that twelve (12) month period.
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ASX Listing Rule 7.4 provides that where a company’s shareholders ratify the prior issue of securities
made pursuant to ASX Listing Rule 7.1 (provided that the previous issue of securities did not breach
ASX Listing Rule 7.1) those securities will be deemed to have been issued with shareholder approval
for the purposes of ASX Listing Rule 7.1. The Company seeks approval under Listing Rule 7.4 to refresh
its capacity to make further issues without shareholder approval under Listing Rule 7.1.

By ratifying the issue of 115,756,179 shares by passing Resolutions 3 to 8, the Company will retain the
flexibility to issue equity securities in the future up to the 15% annual placement capacity as provided
for under Listing Rule 7.1 without being required to obtain prior shareholder approval.

The following information is provided in respect of the shares which are the subject of Resolutions 3 to
8 in accordance with the requirements of ASX Listing Rule 7.5:

. The total number of securities issued was 115,756,179 fully paid ordinary shares as set out in
the table above.

. The price at which the shares were issued was:
o 33,749,999 ordinary shares at $0.0175 (1.75 cents) per share ($590,625 raised); and
o 82,006,180 ordinary shares at $0.017 (1.7 cents) per share ($1,394,105 raised).

. The shares issued are fully paid ordinary shares having the same terms and rights as, and
ranking equally with, the Company’s existing fully paid ordinary shares.

. The shares were issued to sophisticated or professional investors or persons otherwise exempt
from the disclosure requirements of Chapter 6D of the Corporations Act, all of whom are not
related parties of the Company. Details of the recipients of the shares are set out in items 1, 2,
3, 5, 6 and 7 of Annexure A (on page 18).

. Funds raised through the issues have (or will) be used to continue the development of the
Makabingui Gold Project, exploration drilling at Konkoutou and for working capital.

. A voting exclusion statement is contained in the Notice of Annual General Meeting
accompanying this Explanatory Memorandum.

RESOLUTION 9 — RATIFICATION OF PRIOR ISSUE OF OPTIONS

The Company is seeking shareholder ratification pursuant to ASX Listing Rule 7.4 for the prior issue of
82,006,180 listed options, each with an exercise price of $0.034 (3.4 cents), expiry date of 30
September 2019 and which, upon exercise, entitle the holder to one fully paid ordinary share in the
Company. The options were issued to sophisticated or professional investors or persons otherwise
exempt from the disclosure requirements of Chapter 6D of the Corporations Act, all of whom are not
related parties of the Company.

The 82,006,180 options were issued without shareholder approval under ASX Listing Rule 7.1. ASX
Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree to
issue during any twelve (12) month period any equity securities, or other securities with rights to
conversion to equity (such as options), if the number of those securities exceeds 15% of the number of
securities in the same class on issue at the commencement of that twelve (12) month period.

ASX Listing Rule 7.4 provides that where a company’s shareholders ratify the prior issue of securities
made pursuant to ASX Listing Rule 7.1 (provided that the previous issue of securities did not breach
ASX Listing Rule 7.1) those securities will be deemed to have been issued with shareholder approval
for the purposes of ASX Listing Rule 7.1. The Company seeks approval under Listing Rule 7.4 to refresh
its capacity to make further issues without shareholder approval under Listing Rule 7.1.

By ratifying the issue of the 82,006,180 options by passing Resolution 9, the Company will retain the

flexibility to issue equity securities in the future up to the 15% annual placement capacity as provided
for under Listing Rule 7.1 without being required to obtain prior shareholder approval.
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The following information is provided in respect of the options the subject of this Resolution 9 in
accordance with the requirements of ASX Listing Rule 7.5:

. The total number of securities issued was 82,006,180 listed options.

. The options each have an exercise price of $0.034 (3.4 cents), expiry date of 30 September
2019 and which, upon exercise, entitle the holder to one fully paid ordinary share in the
Company

. The options were issued for no consideration.

. Full terms of the options were contained in the Company’s prospectus lodged with ASIC and

released to ASX on 27 November 2017.

. Shares issued upon exercise of options will same terms and rights as, and ranking equally with,
the Company’s existing fully paid ordinary shares

. The options were issued to sophisticated or professional investors or persons otherwise exempt
from the disclosure requirements of Chapter 6D of the Corporations Act, all of whom are not
related parties of the Company. Details of the recipients of the shares are set out in item 8 of
Annexure A (on page 19).

. No funds were raised from the issue of options. Funds raised from exercise of options (if any)
are proposed to be used to continue the development of the Makabingui Gold Project,
exploration drilling at Konkoutou and for working capital.

. A voting exclusion statement is contained in the Notice of Annual General Meeting
accompanying this Explanatory Memorandum.

RESOLUTION 10 - APPROVAL OF PLACEMENT FACILITY
1. General

Under ASX Listing Rule 7.1A certain companies may seek shareholder approval by special resolution
passed at an annual general meeting to have up to have the additional capacity to issue up to 10% of
their issued share capital through placements over a 12-month period after an Annual General Meeting
without further shareholder approval (10% Placement Facility).

The 10% Placement Facility is in addition to the Company’s 15% placement capacity under ASX Listing
Rule 7.1. An eligible entity for the purposes of ASX Listing Rule 7.1A is an entity that is not included in
the S&P/ASX 300 Index and has a market capitalisation of $300,000,000 or less. The Company is, at
the date of the Notice of Annual General Meeting, an eligible entity.

The Company is seeking shareholder approval by way of a special resolution to have the ability to issue
equity securities under the 10% Placement Facility. The exact number of equity securities (if any) to be
issued under the 10% Placement Facility will be determined in accordance with the formula prescribed
in ASX Listing Rule 7.1A.2 (refer to section 2(c) below). The Company may use funds raised from any
issue under the 10% Placement Facility for funding of existing projects or new projects and/or general
working capital. It may also use the 10% Placement Facility for non-cash consideration purposes such
as in connection with joint venture agreements or arrangements, as payments to consultants or
contractors or in connection with the acquisition of new projects (although the Company presently has
no proposal to do so).

The Company obtained shareholder approval to make issues under ASX Listing Rule 7.1A at its 2017
AGM and seeks to refresh this shareholder approval to continue to be able to make issues under the
10% Placement Facility after the 2018 AGM in accordance with ASX Listing Rule 7.1A.

The Company has not issued any equity securities under the 10% Placement Facility available to it
under Listing Rule 7.1A pursuant to the shareholder approval obtained at its 2017 AGM.

The Directors of the Company believe that Resolution 10 is in the best interests of the Company and
unanimously recommend that shareholders vote in favour of this Resolution.
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2. Description of ASX 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 AGM.

(b) Equity securities

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. The Company, as at the date of the Notice, has one
class of quoted equity securities, ordinary shares (BSR).

(c) Formula for calculating 10% Placement Facility

ASX Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an
AGM may, during the 10% Placement Period (defined in section 2(f) below), issue a number of equity
securities calculated in accordance with the following formula:

(AxD)-E
where:
A is the number of shares on issue 12 months before the date of the issue or agreement
to issue:

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

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

(iii) plus the number of fully paid shares issued in the 12 months with approval of
holders of shares under ASX Listing Rules 7.1 and 7.4;

(iv) less the number of fully paid shares cancelled in the 12 months.
Note: “A”is has the same meaning in ASX 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 ASX 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 ASX Listing Rules 7.1 or 7.4.

(d) ASX Listing Rule 7.1 and ASX Listing Rule 7.1A

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

As at the date of this Memorandum, the Company has on issue 2,222,682,766 ordinary shares and
therefore would have the capacity to issue:

(i) 333,402,415 ordinary shares under Listing Rule 7.1 (15% capacity); and

(i) subject to shareholders approving this Resolution 10, 222,268,277 ordinary shares under
Listing Rule 7.1A (10% capacity).

The actual number of equity securities that the Company will have capacity to issue under ASX Listing
Rule 7.1A will be calculated at the date of issue of the equity securities in accordance with the formula
prescribed in ASX Listing Rule 7.1A.2 (refer to section 2(c) above).

(e) Minimum Issue Price

The issue price of equity securities issued under ASX 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 immediately before:
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(i) the date on which the price at which the equity securities are to be issued is agreed; or
(i) 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.

(f) 10% Placement Period

Shareholder approval of the 10% Placement Facility under ASX Listing Rule 7.1A is valid from the date
of the AGM at which the approval is obtained and expires (and ceases to be valid) on the earlier to
occur of:

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

(i) the date of the approval by shareholders of a transaction under ASX Listing Rules 11.1.2 (a
significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking)
(10% Placement Period).

(g) ASX Listing Rule 7.1A

The effect of Resolution 10 will be to allow the Company to issue equity securities under ASX Listing
Rule 7.1A during the 10% Placement Period separate to the Company’s 15% placement capacity under
ASX Listing Rule 7.1. Resolution 10 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).

3. Specific Information required by ASX Listing Rule 7.3A

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

(a)  Any equity securities issued will be issued at an issue price of not less than 75% of the VWAP
for the Company’s equity securities over the 15 trading days 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.

(b) If Resolution 10 is approved by the shareholders and the Company issues equity securities under
the 10% Placement Facility, the existing shareholders’ voting power in the Company would be
diluted as shown in the below table (in the case of options, only if the options are exercised).
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 2017 Annual General Meeting;
and

(i) 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 table below shows the dilution of existing shareholders on the basis of the current market
price of the Company’s ordinary shares and the current number of ordinary securities for variable
“A” calculated in accordance with the formula in ASX Listing Rule 7.1A(2) as at the date of the
Notice. The table also shows:

. Two examples where variable “A” has increased by 50% and 100%. Variable “A” is based
on the number of ordinary shares the Company has on issue. The number of ordinary
securities on issue may increase as a result of issues of ordinary securities that do not
require shareholder approval (for example, a pro-rata entitlements issue or scrip issued
under a takeover offer) or future specific placements under ASX Listing Rule 7.1 that are
approved at a future shareholders’ meeting.
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()

(d)

. Two examples of where the price of ordinary securities has decreased by 50% and
increased by 50% as against the current market price (being $0.016 the closing price of

the Company’s ordinary shares at close of trading on 9 April 2018.

Dilution
Variable “A” in ASX $0.008 cents $0.016 $0.024
Listing Rule 7.1A.2 50% decrease in Deemed Price 50% Increase in
Deemed Price Deemed Price
Current Variable A .
10% Voting 222,268,277 222,268,277 222,268,277
Dilution shares shares shares
2,222,682,766 shares | Funds raised $1,778,146 $3.556,202 $5.334,439
=~ -
S0%Increase In ) 4,0, v/o4ing 333,402,415 333,402,415 333,402,415
current Variable A O
Dilution shares shares shares
3,334,024,149 shares | Funds raised $2.667,219 $5.334,439 $8,001,658
100% increase in .
current Variable A 10% V(_)tmg 444 536,553 444 536,553 444 536,553
Dilution shares shares shares
4,445,365,532 shares | rnds raised $3,556,292 $7,112,585 $10,668,877

The table has been prepared on the following assumptions:

(i)

(ii)

(iii)

(iv)

(v)

The Company issues the maximum securities available under the ASX Listing Rule 7.1A
being 10% of the Company’s shares on issue at the date of the Meeting.

The table does not demonstrate an example of dilution that may be caused to a particular
Shareholder by reason of placements under ASX Listing Rule 7.1A, based on that
shareholder’s holding at the date of the Meeting.

The table only demonstrates the effect of issues of securities under ASX Listing Rule 7.1A.
It does not consider placements made under ASX Listing Rule 7.1, the “15% rule”.

The price of ordinary securities is deemed for the purposes of the table above to be $0.016
cents, being the closing price of the Company’s listed securities on ASX on 9 April 2018.
The Deemed Price is indicative only and does not consider the 25% discount to market that
the securities may be placed at.

The table does not demonstrate the effect of listed options being issued under ASX Listing
Rule 7.1A, it only considers the issue of the fully paid ordinary securities.

The Company will only issue and allot the equity securities during the 10% Placement Period.
The approval under Resolution 10 for the issue of the equity securities will cease to be valid in
the event that shareholders approve a transaction under ASX Listing Rule 11.1.2 (a significant
change to the nature or scale of activities or ASX 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 including in connection with joint venture arrangements or
agreements, payment of contractors or consultants, or in connection with the acquisition of
new projects (although the Company has no present intention to do so). In such
circumstances the Company will provide a valuation of the non-cash consideration as
required by ASX Listing Rule 7.1A.3.
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(e)

()

(9)

(i) Cash consideration. In such circumstances, the Company intends to use the funds raised
towards advancing the Company’s current projects, acquiring new projects (although the
Company has no current proposal to do so) or as working capital.

The Company will comply with the disclosure obligations under ASX 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 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 issue or other issue 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 advisers (if applicable).

The allottees under the 10% Placement Facility have not been determined as at the date of the
Notice of Annual General 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 were to pursue an acquisition and were it to be successful in acquiring
new resources assets or investments, it is possible that the allottees under the 10% Placement
Facility will be the vendors of the new resources assets or investments.

The Company has previously obtained shareholder approval under ASX Listing Rule 7.1A at its
2017 AGM. During the 12 month period preceding the proposed date of the 2018 AGM, being
on and from 31 May 2017, the Company issued a total of 304,270,030 equity securities which
represents approximately 15.86% of the total number of equity securities on issue in the
Company as at 30 May 2017, being 1,918,412,728.

Further details of the issues of all equity securities made by the Company during the 12 month
period preceding the proposed date of the 2018 AGM are set out in Annexure A.

A voting exclusion statement is included in the Notice of Annual General Meeting to which this
Explanatory Memorandum relates. At the date of this Notice of Annual General Meeting, the
Company has not approached any particular existing shareholder or security holder or an
identifiable class of existing security holder to participate in the issue of the equity securities. No
existing shareholder’s votes will therefore be excluded under the voting exclusion in the Notice
of Annual General Meeting.

The Directors of the Company believe that Resolution 10 is in the best interests of the Company and
unanimously recommend that shareholders vote in favour of Resolution 10.

NOTE: Unless otherwise specified, all monetary amounts are expressed in Australian dollars.

17



lendeo Buijiom o0y pue Juswdojonap

(%¢€°€1) 200°0$ wniwald
abejusoiad 'GL0'0$ Sem anssl Jo

ajep je aoud Jox1e ((002'0G1$

sjuawaoe|d
aleys e ul sio}saAul Jdwaxa
asimiayjo Jo pajeonsiydos

Jasepnely
rev ‘Pl Aid eweay

210¢

108014 p|o9 InBuigeye 0} paidde ysed Jo ejebalbbe) ateys uad /10°0$ ‘leuoissajoid 0} panss| ¥sg ‘uewdey) | ‘Uosianen G6Z'GER'S J9QWIBAON /2
Py Aid sejeroossy
'3 19X00H 1 ‘P¥]
Aid 8100UI\ ‘SOA|EOUOD)
d'20 ‘P¥1 Aid paywi
(%€°€1) 200°0$ wniwaid sjuswaoe|d 4SINS SoloE | peoUBApY
abejusolad ‘G10'0$ Sem anss| Jo aleys e ul si0)saAul Jdwaxa ‘MET S ‘©|qON D8N
leyndes Buppiom 0y pue Juswdojansp ojep je aoud yoxie (0£6°'G26$ asIMmIBy)o Jo pajeansiydos UOSJIaNEIN [ ‘UBMS MA
yo8foid plog Inbuigese|y o} pelidde yseo Jo sjeboaibbe) ateys Jod £10'0$ ‘leuoissajold 0} panss| ysd ‘SWE|IIM | ‘SWelllIM V8H L LY 99v'¥S /102 4890100 ¥
(%€°€1) 200°0$ wniwaid syuawaoe|d P17 A1d SeLUILION
abejuadlad 'GL0'0$ Sem anss| jo aleys e Ul si0}saAul Jdwexe Apoisn) DEGSH ‘suydoH
|lendes Bujiom o0y pue Juswdojonap o)ep je aoud yoxie (G26°LLES asIMmIay)o Jo pajeonsiydos M1 ‘P11 Aid Jedng
joofoid plog InBuigeely o} paijdde ysen Jo sjeboaibbe) aieys Jod £10'0$ ‘leuoissajold o} panss| osd 0By ‘essIg N ‘Jnoid yLy'v0L'8l 110z isnbny ¢
WOV £10Z sAuedwo)
ay) 1e siapjoyaleys Aq parosdde Juswebeuew jusweabeuew s Auedwo)
se ‘s|geolidde aiaym ‘pue sasodind s ,Auedwo) ay} Jo siaquisw sybry ay} Jo slaquiaw
uofjelaunwal pue 8AuUadU| Jo} Panss| 2oud anss| |IN JBY)0 puUE SI0}03lIp O} PaNss| | aouewlopad Jayjo pue siojoallq 000000 V¥ L0z aunr 6
(%6°2) S000°$ wniwaid sjuswaoed
|eyded Buriom 0) pue | abejusdled "/L0°0$ SEM anssl Jo aleys e ul sI0)saAul Jdwaxa
Buijjup 10adsoid noynoxuoy ‘yuswdojorsp alep je aoud 193N (052'952$ asIMmIBay)0 Jo pajeonsiydos
joaloid plog inbuigese|y o3 paidde ysep | jo sjebaibbe) aseys Jod G/10°0$ ‘leuoissajold o} panss| ¥sd p11Aid uoxnusl | /G8Z¥9'vL 210z Rey /L
(%6°2) S000°0$ wniwaid sjuswaoe(d
leydeo Bupyiom o} pue | abejusoiad "/L0'0$ SEM Bnss| Jo aJeys e Ul sIo}saAul Jdwexa
Buiup 109dsoid nojnoxuoy ‘yuswdojersp ajep je aoud 1oxuel (S2£601$ asImIay)o Jo pajeonsiydos
jo8foid plog Inbuigesely o} paiidde ysey | jo sjebaibbe) ateys Jod G/10°0$ ‘leuoissajold 0} panss| ¥sd AypeQon S 000'052'9 2102 RelN 6
(%¥'6) S100°0$ wniwaud sjuawaoe(d
|eydes Buryiom o} pue | abejusdlad '9L0'0$ Sem anss| jo aleys e Ul si0}saAul Jdwaxa P
Buyup 108dsoid nojnoyuoy| ‘uswdojorsp ojep je aoud joxiel (000°622$ asIMmIBy)o Jo pajeansiydos A4 Jadng joey ‘P17 Aid
109f01d p|o9 InBuigesely oy paidde yse) | jo ajebaibbe) aseys Jad G/10°0$ ‘leuoissajold 0} panss| seaUuIWoN Apoysn) DESH cv12/68'2L /102 Reln g

V IUNXINNY




6l

"19G6°012$ S! ¥00°0$40 ©o1d JoxeW

e Uo paseq suondo Jo anjeA jualingd
‘siapjoyaleys Bunsixa o} anssi ejel-oid

e JO |[ejoys 8y} Ul saleys Joj suonduosgns

anssi ejes-oid
e Jo J0adsal Ul ||ejiioys e Jopun
suondiosgns Yjm Uuoiosuuod Ul
sJojsanul Jdwexe 8sIMIBylo pue

pJeulag
3d-I pue uosianey

Hr _F_w._v_ooO N _xoo__>>
99 “Yayosyimed riN
‘HOOS V B Id ‘@quoosd
4849'P11 Aid OIdIn

‘elloN ©P1] Aid ewesy

0} esuodsal Ul panss| saleys Jo joadsal ul pajeonsiydos ‘jeuoissajold 0} suondo ‘amoy YD 3 00315
suondo Buiyoeye-eal) Se panss| ‘Yses-uoN uopelapisuod IN | suondo Buiyoeye-oal) se panss| pajsi7 | Y‘sepueinoysg sq ‘yhoid 1 1210¥9'2S 810z Aenuer 2| ZL
pJeusag
3d-T pue uosiape|
HF ‘Waunio0) N “XO9lIA
90 Mayosiimed riA
(%e€elL) anssi ejel-oid e Jo joadsal ‘HOOS V ¥ 'd ‘@quoosdi
200°0$ wniwaid abeyusosad | ul |[euoys e sapun suonduosgns 49g'Pi1 Aid O1dI1
‘'GL0'0$ Sem anss| Jo ajep se slojsaAul Jdwoxa ‘ellolN ©PI] Aid eweay
Jeyded Bupiom 0y pue Juswdoersp 1e 2oud 1931ue |\ (16288 68% as|imiayjo pue pajeosiydos ‘amoy YD g 09319
8loid plog inbuigexely o} palidde yse) | jo sjebaibbe) aieys Jod £10°0$ ‘leuoissejold 0} panss| ¥Sd | ¥'sepuenods sa ‘ynoid 1 121'0%9'2S 810z Aenuer /| L
"GZS'¥62$ S! #00°0$ J0 90oud Joxew
e Uo paseq suondo Jo anjeA jualng
‘anssi ejeJ-oid e 0} Juensind siapjoyaleys
Bunsixa 0} panss| saleys Jo joadsal ul anssi ejeJ-oid e o} Juensind suondo
suondo Buiyoeye-eal) se panss| ‘Yses-uoN uofelapIsuod [IN slopjoyaleys Bunsixs 0} panss| pajsi sloployaieys Bunsix3y 0se1£9'c/ 810z Adenuer g oL
(%e€L)
200°0$ wniwe.d abejusdied
‘'GLO'0$ Sem anss| Jo ajep
lendeo Bujiom o0y pue Juswdojonap 1e ooud 1o3e (19282152 1S anssi ejeJ-oid e o} Juensind
108l01d ploo InBuigesely o) padde ysen Jo eyebaibbe) aleys yad /10°0$ slopjoyaleys Bunsixs 0} panss| ysq sloployaieys Bunsixg 0se1£9'c/ 810z Aenuer g 6
JaJopnep Py
‘P11 Aid eweay ‘uewdeyn
1 'py1Aid sejeroossy
J9X00H 1 ‘py1 Aid @100uIy
‘S8A|BOUOD HRD ‘P11
Aid paywi 4SINS sonoe L
/102 JaquanoN paoueApy ‘meT S ‘9|qoN
L2 PUe /10Z 4990100 ¥ ‘L1L0Z Q%N UOSIoNEe [ ‘UemMS
/102 48quisAON /g 1snbny ¢ uo Auedwo) ayy MQA ‘SWelp | ‘SWelp
pue /10z 1890)00 ¥ ‘2102 Isnbny |g uo Aq syuswiaoe(d ur pejedioied V8H ‘i1 Aid sesulwoN
Auedwo) ay Aq syuswaoeld o} Juensind oym sioysanul Jdwaxa Apoisn) DgsSH ‘sunjdoH
UoljeJapISUOD YSeD 10) panss| saleys Jo asimIayjo pue sajeonsiydos suondo M1 ‘P11 Aid Jedng
10adsal ul suoiido Bujyoeye-aal) se panss| uofjelapIsuod [IN ‘leuoissajoid 0} panss| pajsi ey ‘@ssIo N ‘4hoid 1 08190028 810z Asenuer g 8




0¢

|eydeo Bupyiom oy pue yuswdojprsp

(%¥"12)

£00°0$ wniwa.d abejusied
.v_‘o.ow SEeM aNnssi JO ajep

1e eoud el (£0°658'62.$

anss| ejel-oid e Jo Joadsal

ul ||ejJoys e Jepun suonduosgns
se slo)sanul Jdwaxa

as|mIayjo pue pajeoysiydos

py1 Aid 4SINS sonoe
paouBApY ‘WaIN00)

I\l ‘UOSMOIN 1d ‘uosianen
Hr ‘YelogaN 3 ‘SeA|eouos)
O ‘uosiapusH Nd ‘P¥1

108foid pjoo inbuigexepy o} paidde ysed Jo ajebaibbe) ateys uad /10°0$ ‘leuoissajouid 0} panss| usg A1d uosiapusH N J919d 6792562y 8102 YoIen 61 6l
'862'65$ S! #00°0$ Jo 2oud Joxiew anssi ejes-oud
e Uo paseq suondo Jo anjeA jualng e J0 J0adsal Ul ||ejiJoys e Jepun
‘siap|oyaleys Bunsixa o} anssi ejel-oid suoduosgns Ypm Uofoauuod Ul uos)|y
e JO ||ejoys 8y} Ul saleys Joy suonduosgns slojsaAul Jdwexa asimIayjo pue N ‘P71 A1d uosiepuay
0} esuodsal Ul panss| saleys Jo joadsal ul pajeonsiydos ‘jeuoissayold o} suondo N J8}ed ‘seA|eouos
suondo Buiyoeye-aal) se panss| ‘Yses-uoN uopelsapisuod IN | suondo Buiyoeye-aal) se panss| pajsiiun O ‘UOSIONBIN HI AR R ZA KA 810Z Yote g gl
anssi ejel-oid e Jo joadsal
(%' 12) €00°0$ Wniweid | Ul [leyoys e tepun suonduosqns uosyy
abejuadiad "1.0°0$ SEM anssl Jo se slo}sanul Jdwaxa N ‘P17 Aid uosiepusH
leyded Bupiom 0y pue Juswdojarsp ajep je aoud 1oxue (510°GE2$ asimiayjo pue payeonsiydos N J8}od ‘seA|eouos
yo8foid plog Inbuigese|y o} palidde yseo Jo sjehai6be) aieys Jod /10°0$ ‘leuoissajold 0} panss| ysd O ‘uosiape Hr Zly'ves'el 81L0¢C YolelN ¢ Ll
'Ge0'6€$ S! £00°0$ Jo 9oud Joxiew anssi ejes-oid
e Uo paseq suondo Jo anjeA juaingd e Jo J0adsal ul |lejiJoys e Japun
‘slopjoyaleys Bunsixe o) anssi ejel-oid suoiduosgns Yim Uoioauuoo Ul
e JO ||ejoys 8y} Ul saieys Joj suopduosqgns slojsanul Jdwaxa asimIayjo pue uems Ma
0} @suodsal Ul panss| saleys Jo Joadsal ul pajeonsiydos ‘jeuoissajold o} suondo ‘SOA[BOUOD) O ‘SOA|BOUOD) 8102
suondo Buiyoeye-aal) Se panss| ‘Yses-uoN uopelapisuod IN | suondo Buiyoeye-aal) se panss| pajsi %0 ‘yielqes d $28'85/°6 Aeniged 91 9l
anss| ejel-oid e Jo joadsal
(%¥°12) €00°0$ wniwaud | ul |jepoys e sopun suonduosqgns
abejusoliad ¥71.0'0$ SEM anss| Jo se slo)sanul Jdwaxa uems Ma
|eyded Bupiom 0y pue Juswdoeasp ajep je aoud 1oxue (006°G91$ asImiayjo pue pajeosiydos ‘SOA|BOUOD) O ‘SOAIBOUOLD) 8102
18loid plog inbuigexely o} paiidde ysey | jo sjebaibbe) aieys Jad £10°0$ ‘leuoissejold 0} panss| ¥sd %0 ‘yieiqes d ¥28'85.'6 Asenige 91 Gl
'906°21$ S! #00°0$ Jo @0oud Joxiew anss| ejes-oid
e Uo paseq suondo Jo anjeA jualngd e J0 J0adsal Ul ||ejiJoys e Jepun
‘siapjoyaleys Bunsixa o} anssi ejel-oid suodiosgns Ypm Uofoauuod Ul Wwauy209)
e JO ||ejoys 8y} Ul saieys Joj suonduosgns slojsaAul Jdwexa asimIayjo pue N ‘MET S ‘SOA|eou0D)
0} @suodsal Ul panss| saleys Jo Joadsal ul pajeonsiydos ‘jeuoissajold 0} suondo YD ‘SOA|EOU0D)
suondo Bulyoeye-eal) Se panss| ‘Yses-uoN uofesapisuod IN | suondo Buiyoeye-aal) se panss| pajsi 0 ‘Jouuon .0 dad 2797y g810g Adenige4 g vl
anssi ejel-oid e Jo Joadsal
(%' 12) €00°0$ Wniweid | Ul [leyuoys e Jepun suonduosqns waIx007)
abejuadlad ‘1.0°0$ SEM anss| se slojsaAul Jdwoexa N ‘MET S ‘SBA|eouO0D)
|eyded Bupiom 0} pue juswdoeasp | Jo ayep je aoud 1exiep (001°9.$ asimIayjo pue pajeansiydos RO ‘SaAeouUOD)
108l01d pjoo InBuigesely o) paidde ysen Jo ayebaibbe) aleys yad /10°0$ ‘leuoissajold 0} panss| ysq 0 Jouuon .0 dad 2LV'9LY' Y 810z Aienuged g el




74

{/SB2 10j SBNSS] 8A0QE Y] WOJ) pasiel Spuny ay) Jo (puesnoy) jSaJeau 8y} 0] papuno.) 000289 ‘€S Jo ajebaibbe ue pspuadxs sey Auedwo) sy :9)ON

"000°GZ1$ S! G00°0$ 40 8oud josiew

e Uo paseq suondo Jo anjeA juaing
‘s1apjoyaleys Bunsixa o} anssi ejel-oid

e JO ||ejoys 8y} Ul saieys Joj suonduosgns

anssi ejes-oud
e J0 J0adsal Ul ||ejiJoys e Jepun
suondiosgns Yjm uoiosuuod Ul
sJojsanul Jdwexe asIMIBylo pue

0} @suodsal Ul panss| saleys Jo joadsal ul pajeonsiydos ‘jeuoissajold o} suondo P11 Aid
suondo Buiyoeye-aal) Se panss| ‘Yses-uoN uoljesapisuod |IN | suondo Buiyoeye-sal) se panss| pasiun pisuap ‘py7 Aid yeqdiys 000'000'SZ 810z Yoley Lz 22
anssi ejel-oid e Jo Joadsal
(%% 12) €00°0$ wniwaid | ul [ejuoys e Jspun suonduosgns
abejusoliad 10’0 sem anssl jo se slo)saAul Jdwoxa
|lendes Bujiom oy pue Juswdojonap alep je aoud 193N (000'GZY$ asImIayjo pue pajeonsiydos P11 Aid
joofoid plog Inbuigesely o} paiidde yseg | jo eyebeubibe) sseys Jad £10°0$ ‘leuoissajold o} panss| ysd pisuar ‘py7 Aid deqdiys 000'000°G2 810Z YoIelN Lg ¥4
P11 Aid
"€99'v1.Z$ S! S00°0$ 0 8oud Jexsew anss) eje.t-oid d4SINS sonoe ] peoueApy
e Uo paseq suondo Jo anjeA jualng e Jo J0adsal Ul ||ejiioys e Jepun ‘WaIN00D |\ ‘UOSHON
‘siapjoyaleys Bunsixa 0} anssi ejel-oid suodiosgns Ypm Uofoauuod Ul 1d ‘uosiane\ Hr
e JO ||ejoys 8y} Ul saieys Joj suonduosgns slojsaAul Jdwexa asimIaylo pue “yelogaN J ‘SeA|eouU0D)
0} esuodsal Ul panss| saleys Jo joadsal ul pajeonsiydos ‘jeuoissajold 0} suondo D ‘UosiopusH Nd ‘Pl
suondo Buiyoeye-eal) se panss| ‘Yses-uoN uopelapisuod IN | suondo Buiyoeye-oal) se panss| pajsiiun Aid uoslopuaH N Jajed 617925621 810Z Yolel\ 61 0z




This page is intentionally blank



vAs
<(_ )~ BASSARIRESOURCES
’YL

Bassari Resources Limited
ACN 123 939 042

LODGE YOUR VOTE

ONLINE
= www.linkmarketservices.com.au

BY MAIL

Bassari Resources Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235 Australia

BY FAX
+61 29287 0309

BY HAND

Link Market Services Limited

1A Homebush Bay Drive, Rhodes NSW 2138; or
Level 12, 680 George Street, Sydney NSW 2000

o) ALL ENQUIRIES TO
=4 Telephone: +61 1300 554 474

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given above by 10:00am on Tuesday, 22 May 2018,
being not later than 48 hours before the commencement of the Meeting. Any Proxy Form received after that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE

www.linkmarketservices.com.au

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN)
as shown on the reverse of this Proxy Form).

BY MOBILE DEVICE

Our voting website is designed specifically for voting online. You
can now lodge your proxy by scanning the QR code adjacent or
enter the voting link www.linkmarketservices.com.au into
your mobile device. Log in using the Holder Identifier and
postcode for your shareholding.

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

QR Code

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share register.
If this information is incorrect, please make the correction on the form.
Shareholders sponsored by a broker should advise their broker of any changes.
Please note: you cannot change ownership of your shares using this
form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark the
box in Step 1. 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 in Step 1. A proxy need not be a shareholder of the Company.

DEFAULT TO 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 those 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 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 placing a mark in 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 A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the Meeting
and vote on a poll. If you wish to appoint a second proxy, an additional Proxy
Form may be obtained by telephoning the Company’s share registry or you
may copy this form and return them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares 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; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either shareholder
may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney with the registry. If you have not previously lodged this
document for notation, please attach a certified photocopy of the Power of
Attorney to this form when you return it.

Companies: where the company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the company
(pursuant to section 204A of the Corporations Act 2007) does not have a
Company Secretary, a Sole Director can also sign alone. Otherwise this form
must be signed by a Director jointly with either another Director or a Company
Secretary. Please indicate the office held by signing in the appropriate place.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
should be produced prior to admission in accordance with the Notice of
Meeting. A form of the certificate may be obtained from the Company’s
share registry or online at www.linkmarketservices.com.au.

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.



STEP 1

STEP 3 STEP 2

I/We being a member(s) of Bassari Resources Limited and entitled to attend and vote hereby appoint:
APPOINT A PROXY
the Chairman of the OR if you are NOT appointing the Chairman of the Meeting
Meeting (mark box) as your proxy, please write the name of the person or body

corporate you are appointing as your proxy

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to act on
my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent permitted by the
law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 10:00am on Thursday, 24 May 2018 at Chartered
Accountants Australia & New Zealand , Level 18, 600 Bourke Street, Melbourne, VIC 3000 (the Meeting) and at any postponement or
adjournment of the Meeting.

Important for Resolution 1: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not indicated your
voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolution 1, even though the
Resolution is connected directly or indirectly with the remuneration of a member of the Company’s Key Management Personnel (KMP).

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an

Resolutions For Against Abstain* For Against Abstain*
1 ADOPTION OF REMUNERATION 9 RATIFICATION OF PRIOR ISSUE OF

REPORT 82,006,160 OPTIONS
2 RE-ELECTION OF DIRECTOR — 10 APPROVAL OF PLACEMENT

MR PETER SPIVEY FACILITY

3 RATIFICATION OF PRIOR PLACEMENT
OF 12,857,142 SHARES

4 RATIFICATION OF PRIOR PLACEMENT
OF 6,250,000 SHARES

5 RATIFICATION OF PRIOR PLACEMENT
OF 14,642,857 SHARES

6 RATIFICATION OF PRIOR PLACEMENT
OF 18,704,414 SHARES

7 RATIFICATION OF PRIOR PLACEMENT
OF 54,466,471 SHARES

8 RATIFICATION OF PRIOR
PLACEMENT OF 8,835,295 SHARES

@ * |f you mark the Abstain box for a particular ltem, you are directing your proxy not to vote on your behalf 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
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director
This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the

power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).
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