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IM P O RTA NTINFO RM A TIO N

TIM E A ND P L A C E O FM EETING

Notice is given that the annual general meeting of the Shareholders to which this Notice
of Meeting relates will be held at 9.30am (WST) on 27 November 2014 at The Business
Centre, Level 1, Suite 5, 55 Salvado Road, Subiaco, Western Australia.

YO URVO TE IS IM P O RTA NT

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

VO TING ELIGIB ILITY

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting
are those who are registered Shareholders at 5.00pm (WST) (8.00pm Sydney time) on 25
November 2014.

VO TING IN P ERS O N

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

VO TING B Y P RO XY

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

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

 each member has a right to appoint a proxy;

 the proxy need not be a member of the Company; and

 a member who is entitled to cast 2 or more votes may appoint 2 proxies and may
specify the proportion or number of votes each proxy is appointed to exercise. If
the member appoints 2 proxies and the appointment does not specify the
proportion or number of the member’s votes, then in accordance with section
249X(3) of the Corporations Act, each proxy may exercise one-half of the votes.
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Shareholders and their proxies should be aware that changes to the Corporations Act
made in 2011 mean that:

 if proxy holders vote, they must cast all directed proxies as directed; and

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

Further details on these changes are set out below.

P roxy v ote if a ppoin tm en tspecifies w a y tov ote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may
specify the way the proxy is to vote on a particular resolution and, if itdoes:

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

 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

 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 that way (ie as directed); and

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

Tra n sferof n on -cha irproxy tocha irin certa in circu m sta n ces

Section 250BC of the Corporations Act provides that, if:

 an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

 the appointed proxy is not the chair of the meeting; and

 at the meeting, a poll is duly demanded on the resolution; and

 either of the following applies:

 the proxy is not recorded as attending the meeting; or

 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.
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NO TIC E O FA NNUA L G ENERA L M EETING

Notice is given that the Annual General Meeting (“Meeting”) of Shareholders of Nemex
Resources Limited will be held at 9.30am (WST) on 27 November 2014 at The Business
Centre, Level 1, Suite 5, 55 Salvado Road, Subiaco, Western Australia.

The Explanatory Statement provides additional information on matters to be considered
at the Meeting. The Explanatory Statement and the Proxy Form are part of this Notice of
Meeting.

Terms and abbreviations used in this Notice of Meeting are defined in the Glossary.

A G END A

O RDINA RY B US INES S

Fin a n cia l S ta tem en ts a n d Reports

To receive and consider the annual financial report of the Company for the financial
year ended 30 June 2014 together with the declaration of the directors, the directors’
report, the remuneration report and the auditor’s report.

1. RES O LUTIO N 1 – A D O P TIO N O FREM UNERA TIO N REP O RT

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as a n on -bin din g resolu tion :

“That, for the purpose of Section 250R(2) of the Corporations Act and for all
other purposes, approval is given for the adoption of the Remuneration
Report as contained in the Company’s annual financial report for the
financial year ended 30 June 2014.”

Note:the v ote on this Resolu tion is a dv isory on ly a n d does n otbin d the Directors orthe
C om pa n y.

Votin g Exclu sion a pplies – referbelow .

2. RES O LUTIO N 2 – RE-ELEC TIO N O FD IREC TO R– D RP TURNER

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordin a ry resolu tion :

“That Dr Peter Turner, who retires in accordance with Clause 12.11 of the
Constitution of the Company and, being eligible, offers himself for re-
election, be and is hereby re-elected as a director of the Company.”

3. RES O LUTIO N 3 – RA TIFIC A TIO N O FP RIO RIS S UE – O P TIO NS

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordin a ry resolu tion :

"That, for the purposes of ASX Listing Rule 7.4 and all other purposes,
Shareholders ratify the issue of 10,562,522 Options, the details of which are
set out in the Explanatory Statement.”

Votin g Exclu sion a pplies – referbelow .
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4. RES O LUTIO N 4 – A P P RO VA L O F10% P L A C EM ENTFA C ILITY

To consider and, if thought fit, pass the following resolution as a specia l
resolu tion :

"That pursuant to and in accordance with Listing Rule 7.1A and for all other
purposes, Shareholders approve the issue of Equity Securities up to 10% of
the issued capital of the Company (at the time of the issue) calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the
terms and conditions in the Explanatory Statement."

Votin g Exclu sion a pplies – referbelow .

Votin g Exclu sion s

Resolu tion 1

Voting restrictions apply to Resolution 1 under the Corporations Act.

A vote on Resolution 1 must not be cast (in any capacity) by or on behalf of any
of the following persons:

(a) a member of the Key Management Personnel, details of whose
remuneration are included in the Remuneration Report; or

(b) a Closely Related Party of such a member.

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

(a) the Voter is appointed as a proxy by writing that specifies the way the
proxy is to vote on the Resolution; or

(b) the Voter is the Chair and the appointment of the Chair as proxy:

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

(ii) expressly authorises the Chair to exercise the proxy even if the
Resolution is connected directly or indirectly with the
remuneration of a member of the Key Management Personnel
for the Company, or if the Company is part of a consolidated
entity, for the entity.

Resolu tion 3

The Company will disregard any votes cast on this Resolution by a person who
participated in the issue and any associates of those persons. However, the
Company need not disregard a vote if it is cast by a person as a 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.

Resolu tion 4

The Company will disregard any votes cast on this Resolution by a person and
any of their associates who may participate in the 10% placement facility and a
person who might obtain a benefit, except a benefit solely in the capacity of a
Shareholder, if this Resolution is passed. However, the Company need not
disregard a vote if it is cast by a person as a 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.
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Expla n a tory Notes

If you wish to appoint a member of the key management personnel (which
includes each of the directors and the Chair) as your proxy, please read the
voting exclusion above and in the proxy form carefully. Shareholders are
encouraged to direct their proxies how to vote.

H ow the C ha irw ill v ote a v a ila ble proxies- The Chair of the Meeting intends to
vote all available proxies in favour of all of the resolutions set out in the Notice.
The proxy form expressly authorises the Chair to exercise undirected proxies in
favour of remuneration related resolutions (Resolution 1).

D efa u ltto the C ha ir– Any directed proxies that are not voted on a poll at the
Meeting will automatically default to the Chair of the Meeting, who is required to
vote proxies as directed.

D A TED: 7 O C TO B ER2014
B Y O RD ERO FTH E B O A RD

P A UL JURM A N
C O M P A NY S EC RETA RY
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EXP L A NA TO RY S TA TEM ENT

This Explanatory Statement has been prepared for the information of the Shareholders in
connection with the business to be conducted at the Annual General Meeting to be
held at 9.30am (WST) on 27 November 2014 at The Business Centre, Level 1, Suite 5, 55
Salvado Road, Subiaco, Western Australia.

The purpose of this Explanatory Statement is to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions
in the Notice of Meeting.

1. FINA NC IA L S TA TEM ENTS A ND REP O RTS

In accordance with the requirements of the Company’s Constitution and the
Corporations Act, the Company’s audited financial statements for the financial
year ended 30 June 2014, together with the report of the auditor thereon will be
tabled at the Meeting, and shareholders will have the opportunity of discussing
the Annual Report and making comments and raising queries in relation to the
Report.

Representatives from the Company’s auditors, HLB Mann Judd, will be present to
take shareholders’ questions and comments about the conduct of the audit
and the preparation and content of the audit report.

The Annual Report is available on the Company’s website at
w w w .n em exres.com .a u for you to download or read online. Alternatively you
can obtain a hard copy by contacting the Company.

2. RES O LUTIO N 1 – A D O P TIO N O FREM UNERA TIO N REP O RT

2.1 G en era l

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

The remuneration report sets out the Company’s remuneration arrangements for
the Directors and senior management of the Company. The remuneration
report is part of the Directors’ report contained in the annual financial report of
the Company for the financial year ending 30 June 2014.

A reasonable opportunity will be provided for discussion of the remuneration
report at the Annual General Meeting.

2.2 Votin g C on sequ en ces

Under changes to the Corporations Act which came into effect on 1 July 2011, if
at least 25% of the votes cast on Resolution 1 are voted against adoption of the
Remuneration Report at the Annual General Meeting, and then again at the
Company's 2015 annual general meeting, the Company will be required to put
to Shareholders a resolution proposing the calling of an extraordinary general
meeting to consider the appointment of directors of the Company (S pill
Resolu tion ).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the
Company must convene the extraordinary general meeting (S pill M eetin g )
within 90 days of the second annual general meeting. All of the Directors who
were in office when the Company's 2015 Directors' report was approved, other
than the managing director of the Company, will cease to hold office
immediately before the end of the Spill Meeting but may stand for re-election at
the Spill Meeting. Following the Spill Meeting those persons whose election or re-
election as Directors is approved will be the Directors of the Company.
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At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not a relevant consideration for this
Annual General Meeting.

2.3 P roxy Restriction s

Shareholders appointing a proxy for Resolution 1 should note the following:

C ha irm a n a u thorised to exercise u n directed proxies on rem u n era tion rela ted
resolu tion s:Where shareholders have appointed the Chairman of the Meeting
as their proxy, the Chairman will vote in favour of Resolution 1 “Adoption of
Remuneration Report” unless the shareholder has expressly indicated a different
voting intention. This is so notwithstanding that the resolution is connected
directly or indirectly with the remuneration of a member of key management
personnel, which includes the Chairman.

3. RES O LUTIO N 2 – RE-ELEC TIO N O FD IREC TO R

Clause 12.11 of the Constitution of the Company provides that at each Annual
General Meeting one third of the Directors, or if their number is not a multiple of
three, then the number nearest to one third of the directors must retire from
office. A retiring director is eligible for re-election.

A Director who retires by rotation under clause 12.11 of the Constitution is eligible
for re-election.

The Company currently has three Directors and accordingly Dr Turner must retire.

Accordingly, Dr Turner retires by rotation and seeks re-election pursuant to
Resolution 2.

Dr Turner graduated from the University of Plymouth with an Honors Degree in
Applied Geology in 1990, and successfully completed a PhD by modelling the
formation and deformation of a greenstone belt in northern Côte d’Ivoire in
West Africa at the University of Portsmouth (UK) in 1995.

Dr Turner has more than 20 years’ experience working on mineral deposits in
Africa, Australia and Asia. Dr Turner’s focus has predominantly been on gold and
base metals projects in West Africa, including Ghana, Côte d’Ivoire, Mali, Burkina
Faso, Guinea and Tanzania with various companies including Golden Star
Resources, Placer Dome, Azumah Resources and Goldbelt Resources Ltd. Dr
Turner’s early experiences were field-based roles (sampling and drilling
programs) in challenging environments. Dr Turner also spent two years as a
Resource Geologist, modelling gold deposits and estimating their resources and
working closely with mining engineers in the completion of feasibility studies. In
recent years Dr Turner has been involved in business and project development
at a senior level

Dr Turner was appointed to the Board on 1 February 2011.

Current directors, Mr Flint and Mr Jurman, support the re-election of Dr Turner as
a director.

4. RES O LUTIO N 3 – RA TIFIC A TIO N O FP RIO RIS S UE – O P TIO NS

4.1 G en era l

On 15 September 2014 the Company announced that it had issued 10,562,522
shares at an issue price of 2 cents per share, together with 10,562,522 attaching
options (exercisable at 5 cents on or before 31 December 2015) to raise $211,250
(“Capital Raising”). The Capital Raising was managed by Cicero Advisory
Services Pty Ltd. The monies were raised to provide funding for NXR’s ongoing
working capital requirements.
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The Capital Raising was completed under the ASX Listing Rule 7.1 15%
discretionary limit for new issues of securities (to the extent of 10,562,522 options),
and also under ASX Listing Rule 7.1A 10% discretionary limit for new issues of
securities (to the extent of 10,562,522 shares).

This Resolution seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for
the issue of 10,562,522 Options issued without Shareholder approval pursuant to
the Company’s placement capacity 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 more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that
where a company in general meeting ratifies the previous issue of securities
made pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did
not breach ASX Listing Rule 7.1) those securities will be deemed to have been
made with shareholder approval for the purpose of ASX Listing Rule 7.1.

By ratifying the issue the subject of this Resolution, the Company will retain the
flexibility to issue equity securities in the future up to the 15% annual placement
capacity set out in ASX Listing Rule 7.1 without the requirement to obtain prior
Shareholder approval.

Ratification of the allotment and issue of the 10,562,522 shares that were also
part of the Capital Raising and were issued under ASX Listing Rule 7.1A is not
specifically required as refreshment of the Company’s 10% limit for new issues of
securities under ASX Listing Rule 7.1A is being sought under Resolution 4.

4.2 Techn ica l in form a tion requ ired by A S X Listin g Ru le 7.4

Pursuant to and in accordance with ASX Listing Rule 7.5, the following
information is provided in relation to Resolution 3:

(a) 10,562,522 Options were issued on 15 September 2014 as part of the
Capital Raising;

(b) The Options were issued as free attaching Options as part of the Capital
Raising;

(c) the Options have an exercise price of $0.05 and an expiry date of 31
December 2015. Refer to Schedule 1 for terms and conditions;

(d) the Options were issued to clients of Cicero Advisory Services Pty Ltd
(ACN 166 321 393), a licensed securities dealer (AFSL 449190). None of
these subscribers are related parties of the Company; and

(e) the funds raised from the Capital Raising were used for general working
capital.

A voting exclusion statement is included in the Notice.

5. RES O LUTIO N 4 – A P P RO VA L O F10% P L A C EM ENTC A P A C ITY

5.1 G en era l

ASX Listing Rule 7.1A provides that “Eligible Entities” (as defined below) may
seek Shareholder approval to issue “Equity Securities” (as defined below) up to
10% of its issued share capital through placements over a 12 month period after
the Meeting ('10% Placement Facility'). The 10% Placement Facility is in addition
to the Company's 15% placement capacity under Listing Rule 7.1.
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5.2 C on dition sof A pprov a l

Approval under Listing Rule 7.1A is subject to the following:

(a) shareholder approval by way of a special resolution at an annual
general meeting; and

(b) the company qualifying as an eligible entity. The company is an eligible
entity if the company is outside the S&P/ASX 300 Index and has a market
capitalisation of $300 million or less.

Nemex Resources Limited is an Eligible Entity as defined above.

The Company is now seeking shareholder approval by way of a special
resolution to have the ability to issue Equity Securities under the 10% Placement
Facility.

The effect of Resolution 4 will be to allow the Directors to issue the Equity
Securities under Listing Rule 7.1A during the 10% Placement Period up to 12
months after the Meeting, without subsequent Shareholder approval and
without using the Company’s 15% placement capacity under Listing Rule 7.1.

Resolution 4 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).

5.3 Equ ity S ecu rities

Any Equity Securities issued under the 10% Placement Facility must be in the
same class as an existing quoted class of equity securities of the Company. As
at the date of this Notice the Company has two classes of quoted equity
securities, being its ordinary shares and listed options (“NXROA”). The class of
Equity Securities which is the subject of Resolution 4 relates only to ordinary
shares.

5.4 M in im u m Issu e P rice

The minimum price at which the Equity Securities may be issued for the purposes
of Listing Rule 7.1A.3 is 75% of the volume weighted average price for Equity
Securities in that particular class calculated over the 15 Trading Days on which
trades in that class were recorded immediately before:

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

5.4.2 if the Equity Securities are not issued within five (5) Trading Days of the
date in paragraph (a), the date on which the Shares are issued.

5.5 D a te of issu e (10% P la cem en tC a pa city P eriod)

The date by which the Equity Securities may be issued pursuant to Listing Rule
7.1A.1 is the earlier of:

5.5.1 12 months after the date of this Meeting; and

5.5.2 the date of approval by Shareholders of any transaction under ASX
Listing Rules 11.1.2 (a significant change to the nature or scale of the
Company’s activities) or 11.2 (disposal of the Company’s main
undertaking) (after which date, an approval under Listing Rule 7.1A
ceases to be valid).
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5.6 Risk s a ssocia ted w ith the Issu e

The possible risks associated with an issue of Shares under Listing Rule 7.1A.2 may
include:

 the market price for Equity Securities in that class may be significantly lower
on the issue date than on the date of the approval under Listing Rule 7.1A;
and

 the Equity Securities may be issued at a price that is at a discount to the
market price for those Equity Securities on the issue date.

Listing Rule 7.3A.2 requires the Company to provide a table demonstrating the
potential dilution effect based on three different assumed prices of the
Company’s Shares and three different numbers of Shares on issue in the
Company (Variable ‘A’ in Listing Rule 7.1 and 7.1A). For convenience, we will
refer to the latter as Variable ‘A’.

Table A below shows the dilution of existing Shareholdings on the basis of the
current market price of Shares and the current number of Shares 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 where Variable 'A' has increased by 50% and 100%. The
number of ordinary Shares on issue may increase as a result of issues of
ordinary Shares that do not require Shareholder approval or future specific
placements under Listing Rule 7.1 that are approved at a future
Shareholders' meeting; and

 two examples of where the issue price of ordinary Shares has decreased
by 50% and increased by 100% as against the current market price.

Va ria ble ‘A ’in Listin g
Ru le 7.1A .2

D ilu tion

$0.012

50% decrease
in issue price

$0.024

Issue price

$0.048

100% increase
in issue price

C u rren tVa ria ble ‘A ’

168,000,000

10% Votin g

D ilu tion

16,800,000

shares

16,800,000

shares

16,800,000

shares

Fu n dsRa ised $201,600 $403,200 $806,400

50% in crea se in cu rren t
Va ria ble ‘A ’

252,000,000

10% Votin g

D ilu tion

25,200,000

shares

25,200,000

shares

25,200,000

shares

Fu n dsRa ised $302,400 $604,800 $1,209,600

100% in crea se in
cu rren tVa ria ble ‘A ’

336,000,000

10% Votin g

D ilu tion

33,600,000

shares

33,600,000

shares

33,600,000

shares

Fu n dsRa ised $403,200 $806,400 $1,612,800

(*) Table A has been prepared on the following assumptions:



11

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

5.6.2 No listed options are exercised into Shares before the date of the issue
of Shares.

5.6.3 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%.

5.6.4 The table does not show an example of dilution that may be caused to
a particular Shareholder by reason of placements under the 10%
Placement Facility, based on that Shareholder's holding at the date of
the AGM.

5.6.5 The table shows only the effect of issues of Shares under Listing Rule
7.1A, not under the 15% placement capacity under Listing Rule 7.1.

5.6.6 The issue of securities under the 10% Placement Facility consists only of
Shares.

5.6.7 The issue price of $0.024, being the closing price of the Shares on ASX at
the time of preparing this Notice.

5.7 The P u rposes of Issu e u n der10% P la cem en tC a pa city

The purposes for which the Company may issue Equity Securities pursuant to
Listing Rule 7.1A include the following:

 exploration activities on its mineral interests in Guinea;
 assisting with making future option payments in Wavefront Biometric

Technologies Pty Ltd to increase its interest from 30% up to 51%; and
 for ongoing future working capital purposes.

The Company may issue Shares for non-cash consideration for the acquisition of
new resources assets. In such circumstances the Company will provide a
valuation of the non-cash consideration as required by Listing Rule 7.1A.3.

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

5.8 The C om pa n y’s A lloca tion P olicy

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 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:

5.8.1 The purpose of the issue;

5.8.2 the methods of raising funds that are available to the Company
including but not limited to, rights issue or other issue in which existing
Shareholders can participate;

5.8.3 the effect of the issue of the Equity Securities on the control of the
Company;

5.8.4 the financial situation and solvency of the Company; and

5.8.5 advice from corporate, legal, financial and broking advisors (if
applicable).

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

A voting exclusion statement is included in this Notice. At the date of this Notice,
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 this Notice.

5.9 P rev iou s A pprov a l u n derA S X Listin g Ru le 7.1A

The Company previously obtained Shareholder approval under Listing Rule 7.1A
at the 2013 Annual General Meeting.

5.10 Equ ity S ecu rities issu ed or expected to be issu ed in the 12 m on ths prior to the
M eetin g

In the period following the 2013 Annual General Meeting and to the date of this
Notice, the Company has issued a total of 102,562,522 Equity Securities which
represented 156.73% of the total Equity Securities on issue at the
commencement of that 12 month period. This information is provided for
compliance with ASX Listing Rule 7.3A.6.

The details of issues of all Equity Securities made in the 12 months preceding the
date of the Meeting are as follows:

Da te of issu e: 2 April 2014 and 15
May 2014

15 May 2014 15 September
2014

Nu m berissu ed: 90,000,000 Shares
and 45,000,000
Listed Options

(i) 500,000 Shares

(ii) 1,500,000 Shares

10,562,522 Shares
and 10,562,522
Options

C la ss: Ordinary shares
and Listed Options
(ASX:NXROA)

Ordinary shares Ordinary shares
and Options.

S u m m a ry of
term s:

Placement (i) An incentive for
future services and
as a reward for past
services.

(ii) A fee for the
introduction of the
investment in WBT.

Placement

Na m es of person s
w ho receiv ed
secu rities orba sis
on w hich those
person s w a s
determ in ed:

Sophisticated,
professional and
other investors
who were clients
of Cicero Advisory
Services Pty Ltd,
and Directors, Mr
Flint and Mr
Jurman.

(i) Dr Peter Turner –
Director

(ii) Redtown
Enterprises Pty Ltd.

Sophisticated,
professional and
other investors
who were clients
of Cicero
Advisory Services
Pty Ltd.

P rice: $0.02 Nil $0.02

Discou n t to
m a rk et price (if
a n y):

Nil N/A Nil.

Tota l ca sh
con sidera tion
receiv ed:

$1,800,000 Non-cash $211,250
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A m ou n t of ca sh
con sidera tion
spen t:

$1,800,000 N/A Nil

Use of ca sh
con sidera tion

To assist with
funding exploration
on the Company’s
projects, payment
of the 30% interest
in Wavefront
Biometric
Technologies Pty
Ltd (WBT) and
general working
capital.

N/A intended to be
used for ongoing

working capital.

In ten ded u se for
rem a in in g
a m ou n t of ca sh
(if a n y)

N/A. N/A As above

C u rren tv a lu e of
n on - ca sh
con sidera tion

N/A. $48,000 N/A.

5.11 C om plia n ce w ith A S X Listin g Ru les 7.1A .4 a n d 3.10.5A

When the Company issues Equity Securities pursuant to the 10% Placement
Capacity, it must give to ASX:

5.11.1 a list of the recipients of the Equity Securities and the number
of Equity Securities issued to each recipient (not for release to
the market), in accordance with Listing Rule 7.1A.4; and

5.11.2 the information required by Listing Rule 3.10.5A for release to
the market.

5.12 B oa rd Recom m en da tion

The Board recommends that Shareholders vote in favour of this Resolution.

C a u tion a ry Notes

The Directors recognise and acknowledge the importance of Shareholders making their
decision on the basis of the best possible information. However, once this material for the
Notice of Meeting and Explanatory Statement is prepared and despatched to
Shareholders, the Company has no legal obligation to continuously update the content
of this material nor is it practical and logistically possible to do that and inform each
Shareholder individually.

By its nature, the exploration industry is subject to numerous risks and the Company’s
Share price is affected by a range of factors. From the time of preparing this material to
the date of the General Meeting, the Company’s Share price may go up or down. The
Company will continue to comply with its continuous disclosure obligations and make
appropriate announcements to the ASX.

Shareholders are strongly encouraged to keep track of any announcements that the
Company may make and of the Company’s Share price up to the date of the General
Meeting as that information may have an effect on the calculations and the data that is
provided in this Notice and the Explanatory Statement. If you do not understand the
effect of such information, you should consult your professional advisor.
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G LO S S A RY

10% P la cem en tFa cility has the meaning given in Section 5.1.

10% P la cem en tP eriod has the meaning given in Section 5.5

$ means Australian dollars.

A n n u a l G en era l M eetin g or M eetin g means the meeting convened by the Notice.

A S IC means the Australian Securities and Investments Commission.

A S X means ASX Limited.

A S X Listin g Ru lesmeans the Listing Rules of ASX.

B oa rd means the current board of directors of the Company.

C losely Rela ted P a rty of a member of the Key Management Personnel means:

a) a spouse or child of the member;

b) a child of the member’s spouse;

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

d) anyone else who is one of the member’s family and may be expected to
influence the member, or be influenced by the member, in the member’s dealing
with the entity;

e) a company the member controls; or

f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

C om pa n y means Nemex Resources Limited (ACN 146 243 843).

C on stitu tion means the Company’s constitution.

C orpora tion s A ctmeans the Corporations Act 2001 (Cth).

D irectorsmeans the current directors of the Company.

Expla n a tory S ta tem en tm ea n s the explanatory statement accompanying the Notice.

Key M a n a g em en tP erson n el has the same meaning as in the accounting standards
issued by the Australian Accounting Standards Board and means those persons having
authority and responsibility for planning, directing and controlling the activities of the
Company, or if the Company is part of a consolidated entity, of the consolidated entity,
directly or indirectly, including any director (whether executive or otherwise) of the
Company, or if the Company is part of a consolidated entity, of an entity within the
consolidated group.

Notice or Notice of M eetin g or Notice of A n n u a l G en era l M eetin g means this notice of
meeting including the Explanatory Statement and the Proxy Form.

O ption means an option to acquire a Share on the terms and conditions set out in
Schedule 1 (for the purposes of Resolution 3).

P roxy Form means the proxy form accompanying the Notice.

Rem u n era tion Reportmeans the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended 30 June 2014.

Resolu tion s means the resolutions set out in the Notice of Meeting, or any one of them, as
the context requires.

S ecu ritiesmeans Shares and Options.

S ha re means a fully paid ordinary share in the capital of the Company.

S ha reholdermeans a holder of a Share.

W S Tmeans Western Standard Time as observed in Perth, Western Australia.
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S C H ED ULE 1 -TERM S A ND C O ND ITIO NS O FO P TIO NS – RES O LUTIO N 3

(a) Each Option entitles the holder to subscribe for and be allotted one Share.

(b) The Options may be exercisable at any time prior to 5:00pm WST on 31
December 2015 (Expiry Date). Options not exercised on or before the Expiry
Date will automatically lapse.

(c) The exercise price of each Option is $0.05.

(d) The Options may be exercised wholly or in part by completing an application
form for Shares (Notice of Exercise) delivered to the Company's share registry
and received by it any time prior to the Expiry Date.

(e) The Options are transferable.

(f) Upon the exercise of an Option and receipt of all relevant documents and
payment, the holder will be allotted and issued a Share ranking pari passu with
the then issued Shares. The Company will apply to ASX to have the Shares
granted Official Quotation.

(g) There will be no participating entitlement inherent in the Options to participate in
new issues of capital which may be offered to Shareholders during the currency
of the Options. Prior to any new pro rata issue of securities to Shareholders,
Option holders will be notified by the Company in accordance with the
requirements of the Listing Rules.

(h) There are no rights to a change in exercise price, or in the number of Shares over
which the Options can be exercised, in the event of a bonus issue by the
Company prior to the exercise of any Options.

(i) In the event of any reconstruction (including consolidation, sub-division,
reduction or return) of the issued capital of the Company prior to the Expiry
Date, all rights of an Option holder are to be changed in a manner consistent
with the Listing Rules.

(j) Shares issued pursuant to the exercise of an Option will be issued not more than
14 days after the date of the Notice of Exercise.



Nemex Resources Limited (ACN 146 243 843) PROXY FORM

Completed Proxy can be lodged:

BY MAIL: Level 1, Suite 5, The Business Centre,
55 Salvado Road, Subiaco,
Western Australia 6008
Or
P O Box 131
Subiaco, Western Australia 6904

BY FAX: (61 8) 9380 6761

For your vote to be effective, the completed proxy form must be received by 9.30am (Perth time),
25 November 2014

How to complete the Proxy Form

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

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

3 Appointment of a Second Proxy
You are entitled to appoint up to two 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.

To appoint a second proxy you must:
(a) on each of the first Proxy Form and the second Proxy
Form state the percentage of your voting rights or number of
securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy
may exercise, each proxy may exercise half your votes.
Fractions of votes will be disregarded.

4 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,
all of the security holders should sign.

Power of Attorney: to sign under Power of Attorney, you
must have already lodged this document 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 2001) 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.

If a representative of a corporate Securityholder or proxy is
to attend the meeting the appropriate "Certificate of
Appointment of Corporate Representative" should be
produced prior to admission. A form of the certificate may be
obtained from the company's share registry.

Lodgement of a Proxy
This Proxy Form (and any Power of Attorney under which it is
signed) must be received at an address given above no later
than 48 hours before the time of the Annual General
Meeting. Any Proxy Form received after that time will not be
valid for the scheduled meeting.

(b) return both forms together.
___________________________________________________________________________________________________



APPOINTMENT OF PROXY
I/We being a member/s of Nemex Resources Limited and entitled to attend and vote hereby appoint

OR

Or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our
proxy to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have
been given, as the proxy sees fit) at the Annual General Meeting of Nemex Resources Limited to be held on 27 November 2014 and at any
adjournment of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise
my/our proxy on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1 is connected
directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain
from voting on Resolution 1 marking the appropriate box below under VOTING DIRECTIONS (STEP 2).

VOTING DIRECTIONS TO YOUR PROXY PLEASE MARK TO INDICATE YOUR DIRECTIONS

For Against Abstain*

Resolution 1 – Adoption of Remuneration Report

Resolution 2 – Re-election of Director – Dr Turner

Resolution 3 – Ratification of Prior Issue - Options

Resolution 4 – Approval of 10% Placement Facility

The Chairman of the Meeting intends to vote all available proxies in favour of each item of business

* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll
and your votes will not be counted in computing the required majority on a poll.

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Director Director/Company Secretary
Sole Company Secretary

Dated: ___/___/2014

If you are not appointing the Chairman of the
Meeting as your proxy please write here the full
name of the individual or body corporate
(excluding your own name) you are appointing as
your proxy.

The Chairman
of the Meeting
(mark with an “X”)


