X

resourcesitd

ABN 44 079 902 499

Notice of Annual General Meeting

The Annual General Meeting of the Company will be held at the Celtic Club 48
Ord Street, West Perth, Western Australia on Wednesday 19 November 2014 at
11.00am (WST).

This notice of annual general meeting should be read in its entirety. If Shareholders are in
any doubt as to how they should vote, they should seek advice from their professional
advisor prior to voting.

Please contact the Company Secretary on 61 8 9318 5600 if you wish to discuss any matter
concerning the Meeting.




Fox Resources Limited
ABN 44 079 902 499

Notice of Annual General Meeting

Notice is hereby given that the annual general meeting of the Shareholders of Fox
Resources Limited will be held at the Celtic Club 48 Ord Street, West Perth, Western
Australia on Wednesday 19 November 2014 at 11.00am (Western Standard Time)
(Meeting).

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

Shareholders are urged to vote by attending the Meeting in person or by returning a
completed Proxy Form. Instructions on how to complete a Proxy Form are set out in the
Explanatory Memorandum.

Proxy Forms must be received by no later than 11.00am (WST) on Monday 17 November
14,

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in
the Explanatory Memorandum.

Agenda

1 ANNUAL REPORT

To receive and consider the financial statements of the Company and the reports
of the Directors and Auditors for the financial year ended 30 June 2014.

2 RESOLUTION 1 - REMUNERATION REPORT (NON-BINDING)

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

“That for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, Shareholders adopt the Remuneration Report set out in the Directors’
Report for the year ending 30 June 2014.”

A voting exclusion statement is set out below.
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RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR GARRY EAST

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

“That Mr Garry East, who retires by rotation in accordance with the Existing
Constitution and, offers himself for re-election, be re-elected as a Director.”

RESOLUTION 3 - CONFIRM THE APPOINTMENT OF MR BRUCE MONTGOMERY
GARLICK AS A DIRECTOR

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

“That for the purpose of section 201(3) of the Corporations Act and for all other
purposes, the Company approve and confirm the appointment of Mr Bruce
Montgomery Garlick as a Director of the Company on 30 September 2014.”

A voting exclusion statement is set out below.

VOTING PROHIBITION AND EXCLUSION STATEMENTS
Corporations Act

The Corporations Act prohibits votes being cast (in any capacity) on the following
resolutions by any of the following persons:

Resolution Persons Excluded from Voting

Resolution 1 - Remuneration A vote on this Resolution must not be cast (in any
Report (Non-Binding) capacity) by or on behalf 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 member.

However, a person described above may cast a
vote on this Resolution as a proxy 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 this Resolution; or

(b) the voter is the chair of the meeting and
the appointment of the chair as proxy:
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(i) does not specify the way the proxy
is to vote on this Resolution; and

(if) expressly authorises the chair to
exercise the proxy even if this
Resolution is connected directly or
indirectly with the remuneration of
a member of the key management
personnel for the Company.

Listing Rule 14.11

Under Listing Rule 14.11, the Company will disregard any votes cast on the
following Resolutions by the following persons:

Resolution Persons excluded from voting

N/A

However, the Company need not disregard a vote if:

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

(b) it is cast by the person chairing the Meeting as proxy for the person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote
as the proxy decides.

By order of the Board of Directors

Bruce Garlick
Company Secretary 10 October 2014

Fox Resources Ltd
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Fox Resources Limited
ABN 44 079 902 499

Explanatory Memorandum

INTRODUCTION

This Explanatory Memorandum has been prepared for the information of
Shareholders in connection with the business to be conducted at the Meeting to be
held at the Celtic Club, 48 Ord Street, West Perth, Western Australia on
Wednesday 19 November 2014 at 11.00am (WST). The purpose of this Explanatory
Memorandum is to provide information to Shareholders in deciding how to vote on
the Resolutions set out in the Notice.

This Explanatory Memorandum should be read in conjunction with and forms part
of the accompanying Notice, and includes the following:

A Proxy Form is located at the end of Explanatory Memorandum.

Please contact the Company Secretary on 61 8 9318 5600 or
bruce.garlick@foxresources.com.au if you wish to discuss any matter concerning
the Meeting.

2.1

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders should read the Notice and this Explanatory Memorandum carefully
before deciding how to vote on the Resolutions.

Proxies

All Shareholders are invited and encouraged to attend the Meeting. |If a
Shareholder is unable to attend in person, they can appoint a proxy to attend on
their behalf by signing and returning the Proxy Form (attached to the Notice) to
the Company in accordance with the instructions on the Proxy Form. The Company
encourages Shareholders completing a Proxy Form to direct the proxy how to vote
on each Resolution.

The Proxy Form must be received no later than 48 hours before the
commencement of the Meeting, i.e. by no later than 11.00am (WST) Monday 17
November 2014. Any Proxy Form received after that time will not be valid for the
Meeting.

A Proxy Form may be lodged in the following ways:
By Mail PO Box 480, South Perth, Western Australia, 6951

By Facsimile 61 8 9238 1380
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2.2

2.3

By Hand 10 Abbotsford Street, West Leederville, Western
Australia, 6007.

By Email bruce.garlick@foxresources.com.au

Shareholders lodging a Proxy Form are not precluded from attending and voting in
person at the Meeting.

Corporate representatives

Shareholders who are body corporates may appoint a person to act as their
corporate representative at the Meeting by providing that person with a certificate
or letter executed in accordance with the Corporations Act authorising him or her
to act as the body corporate’s representative. The authority may be sent to the
Company and/or registry in advance of the Meeting or handed in at the Meeting
when registering as a corporate representative.

An appointment of corporate representative form is available from the website of
the Company’s share registry (www.advancedshare.com.au).
Eligibility to vote

The Directors have determined that, for the purposes of voting at the Meeting,
Shareholders are those persons who are the registered holders of Shares at 5.00 pm
(WST) on 17 November 2014.

ANNUAL REPORT
There is no requirement for Shareholders to approve the Annual Report.
Shareholders will be offered the opportunity to:

(a) discuss the Annual Report for the financial year ended 30 June 2014 which
is available on the ASX platform at www.asx.com.au; and

(b) ask questions about or make comment on the management of the Company.

The chair of the Meeting will allow reasonable opportunity for the Shareholders as
a whole at the Meeting to ask the auditor or the auditor’s representative questions
relevant to:

(a) the conduct of the audit;
(b) the preparation and content of the auditor’s report;

(c) accounting policies adopted by the Company in relation to the preparation
of the financial statements; and

(d) the independence of the auditor in relation to the conduct of the audit.
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In addition to taking questions at the Meeting, written questions to the Company’s
auditor about:

(a) the content of the auditor’s report to be considered at the Meeting; and

(b) the conduct of the audit of the annual financial report to be considered at
the Meeting,

may be submitted no later than 5 business days before the Meeting to the Company
Secretary at the Company’s registered office.

RESOLUTION 1 - REMUNERATION REPORT

The Remuneration Report is in the Directors’ Report section of the Company's
Annual Report.

By way of summary, the Remuneration Report:

(a) explains the Company's remuneration policy and the process for determining
the remuneration of its Directors and executive officers;

(b) addresses the relationship between the Company's remuneration policy and
the Company's performance; and

(c) sets out remuneration details for each Director and each of the Company's
executives and group executives named in the Remuneration Report for the
financial year ended 30 June 2014.

Section 250R(2) of the Corporations Act requires companies to put a resolution to
their members that the Remuneration Report be adopted. The vote on this
resolution is advisory only, however, and does not bind the Board or the Company.
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.

The Chairman will give Shareholders a reasonable opportunity to ask questions
about or to make comments on the Remuneration Report.

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, Shareholders will be required to vote at the second of those annual
general meetings on a resolution that a further meeting is held at which all of the
Company’s Directors (other than the Managing Director) must go up for re-election.
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5.1

5.2

5.3

5.4

RESOLUTION 2 - RE-ELECTION OF DIRECTOR

Introduction

The Existing Constitution requires that one-third of the Directors retire by rotation
at each annual general meeting and that Directors appointed by the Board hold
office until the next annual general meeting.

Re-election of Director Mr Garry East

Mr Garry East retires from office at this Meeting and offers himself for re-election.
Details of Mr East’s qualifications and experience are set out in the Company's 2014
Annual Report.

Confirmation of the appointment of Mr Bruce Montgomery Garlick as a Director

Mr Bruce Montgomery Garlick was appointed by the Board as an additional Director
on 30" September 2014 and holds office until this meeting. Mr Garlick offers
himself for re-election.

Directors’ recommendation

The Board, (in each case excluding the relevant candidate), recommends that
Shareholders vote in favour of Resolution 2 and 3.
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DEFINITIONS

In this Notice and Explanatory Memorandum:

ASX

Board
Business Day

Chairman

Corporations Act

Director

Explanatory
Memorandum

Listing Rule

Meeting

Notice

Option

Proxy Form

Share

Shareholder

Remuneration
Report

Resolution
WST

Trading Days

means ASX Limited or the Australian Securities Exchange
operated by ASX Limited, as the context requires.

means the board of Directors.

has the meaning given to that term in the Listing Rules.
means the Chairman of the Company.

means the Corporations Act 2001 (Cth) as amended.

means a director of the Company.

means this explanatory memorandum.

means the listing rules of the ASX.

means the meeting convened by this Notice (as adjourned
from time to time).

means this notice of meeting.

Means an option to acquire a Share on the terms and
conditions specified at the time of grant.

means the proxy form attached to this Notice.

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

means a holder of a Share.

means the remuneration report of the Company included
in the Directors’ Report section of the Company's Annual
Report.

means a resolution set out in the Notice.
means Western Standard Time.

means a day determined by ASX to be a trading day in
accordance with the Listing Rules.
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The Company Secretary
Fox Resources Limited
Registered Office Address: 10 Abbotsford Street,
West Leederville, WA 6007

Postal Address: PO Box 480,
CES| South Perth,
resour ”d Westem Australia 6951
ABNS 4039 502459 Telephone: (08) 9318,5600
Facsimile: (08) 9238 1380
Email: fxr@foxresources.com.au
FXR-60407075248
Sub-Register CHESS
HIN / SRN
PROXY FORM Please mark to indicate your directions

Step 1: Appoint a Proxy to Vote on Your Behalf
1/We being a member/s of Fox Resources Limited hereby appoint

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 the Company to be held at the Celtic Club, Level 1, 48 Ord Street, West Perth, Westem
Australia on 19 November 2014 at 11.00 am (WST) and at any adjoumment of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where l/iwe have appointed the
Chairman of the Meeting as my/our proxy (or the Chairman becomes my/four proxy by default), l/iwe expressly authorise the Chairman to
exercise my/our proxy on Resolution 1 (to adopt the Remuneration Report) (except where l/we have indicated a different voting intention
below) even though Resolution 1 (to adopt the Remuneration Report) is connected directly with the remuneration of a member of key
management personnel for the Company, 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 (to adopt the Remuneration Report) by marking in the appropriate box below.

Step 2: ltems of Business  PLEASE NOTE: you mak ho bstan bo or a e, you are deecing youtposy o
computing the required majority.

ORDINARY BUSINESS FOR AGAINST ABSTAIN

‘Resolutlon 1- Re-r_n_u;;eratlon Report (n:n-blndmg_) - D D D_ ]

Resoton2-Reslectonofbiecor-MrGamyEsst ] [ O

Resolution 3 — Confirm t_he _a.ppomtr;ent of N_Ir_ B_ruce Ga_r;lc-k_a_s; 6|;;ct_or o __l:l [ [_:| o |_:| _

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

Step 3: Signature of Securityholder(s) This section MUST be completed
Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact Name: Contact Daytime Telephone Date / 1




Instructions for Completion of the Proxy Form

For your vote to be effective it must be received by 11.00 am (WST) on Monday 17 November 2014 by post, facsimile or
email to the respective addresses stipulated in this proxy form.

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

A Shareholder entitied to attend and vote at the Meeting is entitled to appoint not more than two other persons (whether
Shareholders or not) as proxy or proxies to attend in the Shareholder's place at the Meeting. The proxy has the same right as
the Shareholder to speak and vote at the Meeting. If you leave this section blank, the Chairman of the Meeting will be your
proxy to vote your shares. The Chairman intends to vote in favour of all resolutions set out in the Notice of Meeting.

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes opposite each item of business. If
you do not mark a box your proxy may vote as they choose. If you mark more than one box on an item your vote will be
invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The sum of the votes cast must not exceed your voting
entitlement or 100%.

Appointing a second proxy: You are entitied to appoint up to two proxies to attend the meeting and vote. Completion of a
proxy form will not prevent individual Shareholders from attending the Meeting in person if they wish. Where a Shareholder
completes and lodges a valid proxy form and attends the Meeting in person, then the proxy’s authority to speak and vote for
that Shareholder is suspended while the Shareholder is present at the Meeting.

A proxy need not be a securityholder of the Company.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate securityholder or proxy is to attend the meeting you will
need to provide the appropriate evidence of appointment.

If you have any questions or comments for the Company, please write them on a separate sheet of paper and return with this
form.

Contact Telephone Number
If you provide your contact telephone number, we can contact you if there are any problems with your proxy form (although the
Company is not under an obligation to do so).

Signature(s)
The proxy form must be personally signed by the Shareholder or the Shareholder's attomey. Proxies given by corporations
must be executed in accordance with the Corporations Act. You must sign this form as follows in the spaces provided:

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

Joint Holding: Where the holding is in more than one name, all of the security holders should sign.

Power of Attorney: If you are signing under a Power of Attorney, you must lodge an original or certified photocopy of the
appropriate Power of Attorney with your completed Proxy Form.

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 sign the appropriate place to indicate the office held. Delete titles as applicable.



