THIS IS AN IMPORTANT DOCUMENT
AND REQUIRES YOUR ATTENTION

The matters raised in this document will affect your shareholding in the Company. You are
advised to read this document in its entirety before deciding how you propose to vote at the
general meeting referred to below.

If you are in any doubt as to how to interpret any aspect of this document or otherwise deal with it,
please consult your financial or other professional adviser.

DRAGON MINING LIMITED ABN 19 009 450 051

Notice of General Meeting and Explanatory Statement

Date: 2 May, 2017
Time: 10.00 a.m. (AWST)
Place: Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008

In this document you will find:

Part 1. A letter from the Chairman outlining the proposed Resolutions to be considered at the
General Meeting and a recommendation as to how you should vote.

Part 2. Notice of Meeting.

Part 3. An Explanatory Statement containing an explanation of, and information about, the
proposed Resolutions to be considered at the General Meeting.

A personalised Proxy Form is also enclosed with this document.




PART 1 - CHAIRMAN'’S LETTER
31 March, 2017

Dear Shareholder,

Enclosed is a Notice of Meeting and accompanying Explanatory Statement which details the business
of a meeting of Dragon Mining Limited ABN 19 009 450 051 (Company or DRA) to be held at
10.00 a.m. (AWST) on 2 May, 2017 at Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008.

As disclosed in the Company’s Quarterly Review published on the ASX on 31 January, 2017, the
Company has been progressing the proposed listing of the Company on The Stock Exchange of
Hong Kong Limited (HKEXx) (Listing) and its removal from the Official List of the Australian Securities
Exchange (ASX) (Delisting).

Accordingly, the Company is now seeking approval by Shareholders for:

1. subject to the satisfaction or waiver of the ASX Conditions and the Delisting Conditions, the
Company be removed from the Official List of the Australian Securities Exchange (Delisting)
and apply for the Listing of the Company’s shares on the HKEX;

2. the Company to conduct the raising through the issue of no more than 50,000,000 Shares at
an issue price of no less than A$0.35 per Share to raise not more than A$17,500,000
(converted at the Assumed Exchange Rate, to be HK$101,500,000) in new capital on the
terms set out in the Explanatory Statement (Public Offer); and

3. the provisions of the Constitution of the Company to be amended in order to comply with the
requirements for, and to facilitate, the Listing.

(collectively Resolutions and each a Resolution). Each of the Resolutions are interdependent and
none will be given effect unless each is approved in accordance with its terms, as stated in the Notice.

All Directors recommend APPROVAL by Shareholders of each Resolution set out in the
accompanying Notice of Meeting. Accordingly, each Director recommends that Shareholders vote or
procure any votes to which they are entitled, in favour of all Resolutions for the reasons set out in
Sections 6.4 and 6.6 of the Explanatory Statement.

If you cannot attend the Meeting, you are strongly urged to complete and return the enclosed Proxy
Form. The Proxy Form and, if applicable, the power of attorney or other authority (if any) under which
it is signed (or a certified copy), must be received as soon as possible by the Share Register and in
any event by no later than 10.00 a.m. (AWST) on 30 April, 2017.

I look forward to welcoming you at the meeting.

Yours sincerely

[P

Arthur Dew
Chairman



PART 2 - NOTICE OF GENERAL MEETING

Notice is hereby given that a Meeting of the Shareholders of Dragon Mining Limited ACN 009 450 051
(Company or DRA) will be held on 2 May, 2017 at 10.00 on a.m. (AWST) at the offices of the
Company located at Unit B1, 431 Roberts Road, Subiaco Western Australia 6008 (Meeting).

All capitalised terms used in this Notice of General Meeting and accompanying Explanatory
Statement are defined in Section 1.3 of the Explanatory Statement, unless otherwise expressly
defined in this Document.

BUSINESS

1.

Delist Dragon Mining Limited ACN 009 450 051 from the Official List of the ASX
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, subject to:

@ the approval of the Second Resolution and the Third Resolution, in accordance
with their respective terms as set out in this Notice, for the purpose of satisfying
any condition required by ASX under Listing Rule 17.11;

(b) satisfaction of the ASX Conditions and the Delisting Conditions; and
(©) for all other purposes:

the Company be removed from the Official List of the Australian Securities Exchange (ASX)
and the Directors be authorised to do all things reasonably necessary to give effect to the
Company'’s removal from the Official List of the ASX, by a date, and in accordance with such
condition or conditions, if any, as is or are prescribed or approved of by ASX.”

(First Resolution)
Public Offer
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, subject to the approval of the First Resolution and the Third Resolution, and further
subject to the satisfaction or waiver of each of the Public Offer Conditions, in accordance
with their respective terms as set out in this Notice, and for the purpose of satisfying any
condition required by ASX under Listing Rule 7.1 and for all other purposes, the Company
be authorised to issue not more than 50,000,000 Shares at an issue price no less than
A%$0.35 per Share, in order to raise an aggregate amount of no more than A$17,500,000
(converted at the Assumed Exchange Rate, to be HK$101,500,000), and otherwise upon
such terms and conditions that are more particularly set out in Section 6.7 of the
Explanatory Statement.”

(Second Resolution)
Amendments to the Constitution of Dragon Mining Limited ACN 009 450 051
To consider and, if thought fit, pass the following resolution as a special resolution:

“That, subject to the approval of the First Resolution and the Second Resolution, in
accordance with their respective terms as set out in this Notice, for the purpose of satisfying
the requirements of, and to facilitate a listing on, The Stock Exchange of Hong Kong Limited
(HKEX), in connection with an application for the entry by the Company onto the official list
of HKEX, the Constitution of the Company be amended and restated as more particularly set
out in Section 7 of the Explanatory Statement, with such amendment to be effective on and
from the Listing Date.”

(Third Resolution)

By order of the Board

(Harvan (oo

Shannon Coates, Company Secretary
31 March, 2017



PART 3 — EXPLANATORY STATEMENT

1. INTRODUCTION

11 General

This Explanatory Statement has been prepared for the information of Shareholders in connection with
the business to be conducted at a Meeting of the Shareholders of the Company to be held at
10.00 a.m. (AWST) on 2 May 2017 at Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008.
This Explanatory Memorandum forms part of the Notice of General Meeting. The Directors
recommend Shareholders read this Explanatory Statement in full before making any decision in

relation to any Resolution.

Certain abbreviations and other defined terms are used throughout this Explanatory Statement.
Defined terms are generally identifiable by the use of an upper case first letter.

1.2 Purpose of the Meeting

The purpose of the Meeting is to consider and vote on the Resolutions.

1.3 Definitions

In this Explanatory Statement, the following terms have the following meanings:

AFSL means Australian Financial Services Licence.

AWST means Australian Western Standard Time.

ASIC means Australian Securities and Investments Commission.

Assumed Exchange Rate means the exchange rate between Australian dollars and Hong Kong
dollars, which is deemed to be for the purposes of each of the transactions contemplated in this
Document, $A 1 equals HK$5.8.

ASX means ASX Limited ACN 008 624 691.

ASX Announcement means an announcement made by the Company on or about 31 March, 2017 in
relation to the Delisting, Public Offer and Listing.

ASX Business Rules means the rules that govern the operations and conduct of market participants
of ASX and their affiliates.

ASX Condition means any of the conditions to the Delisting coming into effect, as specified in Part A
of Section 6.1 of this Explanatory Statement.

Board means the board of Directors.

Company or DRA means Dragon Mining Limited ACN 009 450 051.

Conditions means each of the ASX Conditions, Delisting Conditions and Public Offer Conditions.
Constitution means the constitution of the Company, as amended from time to time.

Corporations Act means the Corporations Act 2001 (Cth).

Delist means the removal of the Company's securities from quotation on the Official List in

accordance with the terms of the First Resolution, and the terms Delisting and Delisted have
corresponding meanings.



Delisting Conditions means any of the conditions to the Delisting, as specified in Part B of Section
6.1 of this Explanatory Statement.

Delisting Date means the date on which the Delisting first occurs, being the date specified as such in
the Timetable, or such other date as the Directors notify to Shareholders and ASX.

Director means a director of the Company from time to time.

Explanatory Statement means the information, or any part thereof, set out in this Part 3 of this
document.

HKEx means The Stock Exchange of Hong Kong Limited.
HK Listing Committee means the listing sub-committee of the board of directors of the HKEX.

Hong Kong Share Register means the register of Shareholders maintained by the Hong Kong Share
Registry.

Hong Kong Share Registry means Computershare Hong Kong Investor Services Limited, acting for
and on behalf of the Company.

Hong Kong Rules means the Main Board Listing Rules governing the listing of securities on the
HKEX.

Listing means the admission of the Company to the official list of the HKEx and List and Listed have
a corresponding meaning.

Listing Date means the date on which the Listing first occurs, being the date specified as such in the
Timetable, or such other date as the Directors notify to Shareholders and ASX.

Listing Rules means the official listing rules of ASX, as amended, deleted or replaced from time to
time.

Meeting means the meeting that is the subject of the Notice of Meeting set out in the preamble of Part
2 of this document.

Non Trading Period means the period during which Shares will not be able to be traded on either the
ASX or the HKEX, being the period from and including the date of suspension of the Shares from the
guotation by ASX to and including the Listing Date.

Notice of Meeting means the Notice of General Meeting dated 31 March, 2017 referred to in Part 2
of this document and which accompanies this Explanatory Statement.

Official List has the meaning ascribed to that term by Chapter 19 of the Listing Rules.

Proxy Form means the proxy form enclosed with and forming part of the Notice of Meeting.

Public Offer means the public offer of Shares by the Company in Hong Kong in order to raise an
aggregate amount of no more than A$17,500,000 (converted at the Assumed Exchange Rate, to be
HK$101,500,000), by the issue not more than 50,000,000 Shares at an issue price no less than
A$0.35 per Share.

Public Offer Conditions means any of the conditions to the Public Offer being undertaken, as
specified in Part C of Section 6.1 of this Explanatory Statement.

Public Offer Price means the VWAP of a Share, in respect of the five (5) trading day period
immediately preceding the Delisting Date.



Public Offer Prospectus means the prospectus to be issued by the Company in connection with the
Public Offer and Listing.

Public Offer Shares means the Shares that will be offered under the Public Offer.
Record Date means the date prescribed in the Timetable.

Resolution means any of the First Resolution, Second Resolution and Third Resolution, as referred
to in the Notice of Meeting.

Selling Shareholder means a Shareholder who wants to sell any or all of its Shares under the
Voluntary Sale Facility.

SFC means the Securities and Futures Commission of Hong Kong.

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

Shareholder means a person whose name is entered in the Share Register as a holder of a Share.
Share Register means the register of Shareholders maintained by the Share Registry.

Share Registry means Computershare Investor Services Pty Limited, for and on behalf of the
Company.

Timetable means the timetable of relevant events in connection with the Delisting, Public Offer and
Listing, as more particularly set out in Section 8 of this Explanatory Statement.

Underwriter means a financial institution operating in Hong Kong that is licensed to underwrite capital
raisings such as the Public Offer.

Underwriting Agreement means an agreement to be entered into on or about 29 June, 2017,
between the Underwriter and the Company under the provisions of which the Underwriter has agreed
to underwrite the Public Offer.

Voluntary Sale Facility means a facility for the sale of Shares, on the terms and conditions and for
the purpose, referred to in Section 6.9 of this Explanatory Statement.

VWAP means the volume weighted average price of the Shares sold on the ASX during the five (5)
trading days immediately preceding and including the date on which such price is to be determined,
but does not include any transactions defined in the ASX Business Rules as ‘special’ crossings prior
to the commencement of normal trading, crossings during the after hours adjust phase nor any
overseas trades or trades pursuant to the exercise of options over ordinary Shares.

1.4 Further information

If you have any questions in relation to any of the Resolutions or the Meeting please call Daniel
Broughton, the Chief Financial Officer of the Company direct on +61 08 6311 8004 between 9.00 a.m.
and 5.00 p.m. (AWST), Monday to Friday, or consult with your investment or other professional
advisers.

2. VOTING

Ordinary resolutions - such as the First Resolution and the Second Resolution, require the approval
of more than fifty per cent. (50%) in number of Shareholders who are entitled to and do vote in
person, by proxy, representative or attorney.

Special resolutions - such as the Third Resolution, require the approval of more than seventy five
per cent. (75%) in number of Shareholders who are entitled to and do vote in person, by proxy,
representative or attorney.



On a show of hands, every Shareholder who is entitled to vote and is present in person or by proxy,
representative or attorney, will have one vote.

If a Shareholder appoints two proxies or two attorneys, only one of those proxies or attorneys will be
entitled to vote on a show of hands.

3. VOTING ENTITLEMENT

For the purpose of determining a person’s entitlement to vote at the Meeting and in accordance with
regulation 7.11.37 of the Corporations Regulations 2001 (Cth), a person will be recognised as a
Shareholder if that person is registered as a holder of Shares at 5:00 p.m. (AWST) on 30 April, 2017.

4, PROXIES

A Shareholder who is entitled to attend and vote at the Meeting may appoint one or two persons to
attend and vote at the Meeting as the Shareholder’s proxy. A proxy need not be a Shareholder. A
proxy can be either an individual or a body corporate. A body corporate appointed as proxy of a
Shareholder will need to ensure that it:

. appoints an individual as its corporate representative to exercise its powers at the Meeting,
in accordance with section 250D of the Corporations Act; and

i provides to the Share Registry, satisfactory evidence of the appointment of its corporate
representative prior to commencement of the Meeting.

If satisfactory evidence of appointment as corporate representative is not received by the Share
Register before the Meeting, then the body corporate (through its representative) will not be permitted
to act as your proxy.

If a Shareholder is entitled to cast two or more votes, the Shareholder may appoint two proxies and
may specify the percentage of votes each proxy is appointed to exercise. If the proxy appointments
do not specify the proportion of the Shareholder’s voting rights that each proxy may exercise, each
proxy will be entitled to exercise one half of the Shareholder’s votes

In order for the appointment of a proxy to be valid, the proxy form (and, if the appointment is signed
by the Shareholder’s attorney, the authority under which it was signed or a certified copy of that
authority) must be received at the Company’s Share Registry by no later than 10.00 a.m. AWST on
30 April, 2017.

To vote by proxy, please complete and sign the Proxy Form enclosed with this Notice as soon as
possible and either:

. deliver or post the Proxy Form to Computershare Investor Services Pty Limited, GPO Box
242, Melbourne VIC 3001; or

. send the Proxy Form by facsimile to the Share Registry on facsimile number 1800 783 477
(within Australia) or (61 3) 9473 2555 (outside Australia),

so that it is received by no later than 10.00 a.m. AWST on 30 April, 2017, being at least 48 hours
before the Meeting.

5. CORPORATE REPRESENTATIVES

A Shareholder that is a corporation may elect to appoint an individual to act as its representative in
accordance with section 250D of the Corporations Act in which case the Company will require at and
in connection with the Meeting, a Certificate of Appointment of Corporate Representative executed in
accordance with the Corporations Act. The Certificate must be sent to or lodged with the Company
before the Meeting or at the registration desk on the day of the Meeting, and otherwise in the manner
stated in Section 4 of this Explanatory Statement. The Company will retain the certificate.



6.1

RESOLUTIONS

Background to Delisting and Conditions

Part A — ASX Conditions

On 16 February, 2017, ASX provided to the Company its “in-principle” consent to the
removal of the Company from the Official List (In-Principle Decision).

Specifically, ASX advised in the In-Principle Decision that it had no objection to the
proposed Delisting, subject to compliance by the Company with each of the following
conditions:

@)

(b)

(©)

(d)

the request for removal of the Company from the Official List of ASX being
approved by an ordinary resolution of shareholders of the Company (ASX
Condition 1);

the removal from the Official List of ASX not taking place any earlier than one
month after the date on which the resolution to approve that removal is passed
(ASX Condition 2);

the notice of general meeting seeking shareholder approval for the removal from
the Official List of ASX sets out:

0] all information concerning the Company that:

(A) a reasonable person would expect to have a material effect on
the price or value of the Company’s securities;

(B) a reasonable person would expect to be disclosed; and
© has not previously been disclosed; and

(ii) the timetable that will be followed for the removal of the Company’s
guoted securities from the Official List of ASX.

(ASX Condition 3);
the Company releases the full terms of the In-Principle Decision to the market

upon formal application to delist the Company from the Official List of ASX being
made (ASX Condition 4).

In respect of the above ASX Conditions:

(@)
(b)

(©)

(d)

ASX Condition 1 will be satisfied if the First Resolution is passed;

in relation to ASX Condition 2, the Company refers you to the Timetable as set out
in Section 8 of this Explanatory Statement. As a practical matter, the Company will
manage the process to ensure that ASX Condition 2 is satisfied;

ASX Condition 3 will have been satisfied pursuant to the dispatch of this Notice of
General Meeting to all Shareholders; and

in satisfaction of ASX Condition 4, the Company disclosed the ASX
Announcement on 31 March, 2017.



6.2

Part B — Delisting Conditions

The Delisting will not be undertaken unless and until_the Board has received, in terms
acceptable to the Directors, each of:

(@) a copy of a written confirmation in principle from HKEx to the effect that, subject to
the completion of the Public Offer, the Listing will proceed on or about the Listing
Date; and

(b)  acopy of the Underwriting Agreement duly signed by the Underwriter.
Part C — Public Offer Conditions

The Public Offer will not be undertaken unless and until each of the following conditions
have been satisfied or waived:

(@) the HK Listing Committee granting the listing of, and permission to deal in the Public
Offer Shares to be issued pursuant to the Public Offer;

(b)  the Public Offer Price having been duly determined;

(c) the execution and delivery of the Underwriting Agreement on the date as specified in
the Public Offer Prospectus; and

(d) the obligations of the Underwriter under the Underwriting Agreement becoming
unconditional (including the waiver of any condition(s) as stated in the Underwriting
Agreement to those obligations becoming unconditional, by the Underwriter) and not
being terminated in accordance with the terms of the Underwriting Agreement or in
accordance with any conditions as specified in the Public Offer Prospectus), in each
case on or before the dates and times specified in the Underwriting Agreement
(unless and to the extent such conditions are validly waived before such dates and
times) and in any event not later than the date falling 30 days after the date of the
Public Offer Prospectus.

Disclosure regarding Delisting and Unanimous Recommendation of Directors

As disclosed in the Company’s Quarterly Review published on the ASX on 31 January,
2017, the Company has been progressing the proposed listing of the Company on The
Stock Exchange of Hong Kong Limited (HKEXx) (Listing) and its removal from the Official
List of the Australian Securities Exchange (ASX) (Delisting).

All information relating to the proposed Listing and Delisting, that:

€)) a reasonable person would expect to have a material effect on the price or value of
the Company'’s securities; and

(b) a reasonable person would expect to be disclosed,

has either been previously disclosed or is disclosed in the Notice and this Explanatory
Statement.

Following due consideration of the Board, the Board unanimously resolved that it is in the
best interests of the Company and all Shareholders that the Company:

(c) apply to the ASX for the Delisting, and apply to the HKEx for the Listing, for the
reasons outlined in Section 6.4 of this Explanatory Statement; and

(d) undertake the Public Offer, for the reasons outlined in Section 6.6 of this
Explanatory Statement.



Accordingly, each of the Directors recommend that Shareholders vote or procure any votes
to which they are entitled, in favour of all Resolutions for the reasons set out in Sections
6.4 and 6.6.

All Directors will vote, or procure any votes to which they are entitled, in favour of each of
the Resolutions.

Relevant interests of Directors

As at the date of the Notice of Meeting, the Directors held the following relevant interests in
the Shares.

Directors’ relevant interests in Shares (direct and indirect) as at 31 March, 2017

Relevant Interest % of issued

capital
Arthur Dew, Non-Executive Chairman 21,259,855* 23.93%
Brett Smith, Executive Director 28,571 0.03%
Carlisle Procter, Non-Executive Director 102,602 0.12%
Mark Wong, Alternate Director to Arthur Dew - -
TOTAL 21,391,028 24.08%
Total Shares on issue 88,840,613 100.0%

*Mr Dew is a Director of Allied Properties (HK) Limited, which
through its wholly owned subsidiary Allied Property Resources
Limited (APRL), indirectly holds an interest of 23.68% of the
Shares. Accordingly Mr Dew is taken to have a relevant interest in
the 21,039,855 Shares held by APRL. Mr Dew does not personally
hold any shares in Allied Properties (HK) Limited or APRL.

Reasons in favour of Delisting

The Board believes that Delisting is in the best interests of all Shareholders, for the following
reasons:

(@ at least 53% of all Shares is currently beneficially held and controlled by 3

unassociated Shareholders each of whom is resident outside Australia, they and
their respective shareholdings, being:

o Nicholas Mathys — 17.21%;

. Sun Hung Kai Investment Services Ltd, solely in its capacity as nominee for
First Rise Investments Limited, a wholly owned subsidiary of COL Capital
Limited — 12.08%; and

o Allied Properties Resources Limited — 23.68%;

(b) a further 16.36% of the number of Shareholders, holding 3.26% of all Shares, are
not resident in Australia;

(©) all of the Company’s material operations are located outside Australia, being in
Finland and Sweden;



6.5

(d)

(e)

(f)

there has been little investor interest from Australian resident investors for the
foreign assets of the Company. This makes the raising of further capital in
Australia or from Australian resident investors — particularly in order to develop the
Company's new Faboliden mine in Sweden - difficult to achieve on terms
acceptable to the Board and in the best interests of all the Shareholders;

the Directors have formed the opinion that there is expected to be greater investor
interest for the Shares once they have been listed on the HKEx; and

in view of the lack of interest in the Company from current Australian resident
Shareholders, it is not considered worthwhile for the Company to incur the
additional costs of maintaining a dual Australian/Hong Kong listing.

Reasons against Delisting

The Board has considered the potential disadvantages and risks associated with Delisting.
In particular that:

(@)

(b)

(©)

(d)

the Delisting will adversely affect a Shareholder’s ability to trade any of its Shares
on the market conducted by ASX that may have otherwise been available if
Delisting had not occurred;

while the Directors have no reason to expect that Listing will not occur, provided
the HKEx grants its “in principle” approval to the Listing on HKEX, there is a risk
that, following Delisting, unanticipated circumstances could arise which could
prevent the Company from Listing;

once the Shares have been Listed and are only able to be publicly traded on the
market operated by HKEXx, Shareholders who wish to sell any or all of their Shares
will incur charges, irrespective of whether or not they effect any such sale through
the Voluntary Sale Facility referred to in Section 6.9 below, that they may not have
incurred if those Shares were sold on the market operated by ASX. Such charges
are:

® Brokerage Fee — subject to a Shareholder electing to not effect a sale of
Shares under the Voluntary Sale Facility referred to in Section 6.9 below,
the brokerage fee that Shareholder will pay will be a matter of negotiation
and agreement between itself and the applicable broker;

(ii) SFC Transaction Levy — currently levied at 0.0027% of the value of each
sale and buy transaction i.e. both seller and buyer will be required to pay
this levy. The rate of the levy is subject to regular change and should be
checked immediately prior to making any such sale transaction;

(iii) HKEx Trading Fee - currently levied at 0.005% of the value of each sale
and buy transaction i.e. both seller and buyer will be required to pay this
fee; and

(iv) Stamp duty — 0.1% of the value of each sale and buy transaction i.e.

both seller and buyer will be required to pay this duty.

Accordingly, by way of example, if a Shareholder sold its Shares and was entitled
to receive gross sale proceeds of A$1,000.00, it would have deducted from those
gross receipts an aggregate of 0.1077% or A$1.077 plus agreed brokerage fee;

the Company will incur non-recurring expenses in connection with the Listing, that
are estimated to be approximately A$6.0m (converted at the Assumed Exchange
Rate, to be approximately HK$35m).

10



6.6

However, the Directors note that:

(@ the duration of the Non Trading Period is not expected to exceed 17 consecutive
trading days. The exact timing and duration of the Non Trading Period will be
confirmed as soon as possible. At the date of this Explanatory Statement it is
believed that the Non Trading Period will be a period of 17 trading days, between
22 June 2017 and 14 July, 2017 (both dates inclusive) as referred to in the
Timetable; and

(b) throughout the period of three (3) consecutive calendar months commencing on
the Listing Date, the Company will maintain the Voluntary Sale Facility for the
purpose of assisting any Shareholder who may wish to sell any or all of their
Shares during that period on HKEX.

If the Company is Delisted, the Listing Rules will no longer apply to it. In particular,
Shareholders will forgo the protections contained in the Listing Rules in respect of:

(@) continuous disclosure;
(b) restrictions on the further issue of Shares or other securities such as the inability to

issue over 15% of the Company’'s capital in a 12 month period without
Shareholder approval or ratification;

(c) making significant changes to the Company’s activities;
(d) ASX Corporate Governance Principles; and
(e) requirement to announce publicly half yearly reports.

However, the Directors note that:

) many of the protections that Shareholders would enjoy under the Listing Rules will
also be available under what are corresponding Hong Kong Rules that will be
imposed on the Company, once Listed, by the HKEx; and

(9) the Company will remain after Listing, required to comply with all the disclosure,
reporting and governance provisions of the Corporations Act.

Details about and Reasons for undertaking the Public Offer

The purpose of the Public Offer is to raise gross proceeds of not more than A$17,500,000
(at the Assumed Exchange Rate, equivalent to approximately HK$101,500,000), through the
issue of no more than 50,000,000 Public Offer Shares at a price no less than A$0.35 per
Public Offer Share (at the Assumed Exchange Rate, equivalent to approximately HK$2.03
per Public Offer Share).

Shareholders are advised that:

@ the Public Offer will not be made or received in the Australian jurisdiction,
regardless of where any Public Offer is accepted or any of the Public Offer Shares
are issued;

(b) Australian residents will not be permitted to accept the Public Offer; and

(©) the Public Offer Prospectus will not be lodged with or reviewed by ASIC.

The funds raised from the Public Offer are intended to be used in accordance with the
following table:

11



6.7

Estimated use of funds received from Public Offer** A$'s*

Funding the mine development and capital expenditure activities, 10,550,000***
primarily associated with Faboliden Gold Project

Costs of Delisting, Public Offer and Listing, including underwriting 5,778,000
costs and all other associated fees and disbursements

General Working Capital 1,172,000
TOTAL PROCEEDS FROM PUBLIC OFFER 17,500,000

* Converted into A$'s at the Assumed Exchange Rate

** these amounts are current estimates only and may be subject to variation, depending on the total and net amounts
of proceeds actually received by the Company from the Public Offer

*** additional funds have been, or may be required to be, spent on funding the mine development and capital
expenditure activities, primarily associated with the Féaboliden Gold Project, from sources other than the Public
Offer proceeds, including the Company’s own capital resources

The Company currently intends to use part of the proceeds of the Public Offer to fund the
development of its Faboliden Gold Project. Subject to obtaining all required governmental
permits, commercial production from the Faboliden Gold Project is currently expected to be
commenced by the end of calendar year 2017.

Dilutionary impact of Public Offer

The Directors have indicated that the Public Offer will be undertaken on the basis that no
more than A$17,500,000 (at the Assumed Exchange Rate, equivalent to approximately
HK$101,500,000), will be raised through the issue of no more than 50,000,000 Public Offer

Shares at a price no less than A$0.35 per Public Offer Share (at the Assumed Exchange
Rate, equivalent to approximately HK$2.03 per Public Offer Share).

At the time of issuing this Notice, the Directors are unable to be more specific about the
above terms, due to constantly changing circumstances in the public pricing of gold, as well
as the value at which the Company’s Shares publicly trade.

On the bases that:

o the Company issues the maximum permitted number i.e. 50,000,000, Public Offer
Shares in the course of the Public Offer;

o none of the current Shareholders participates in the Public Offer; and
o the current issued capital of the Company is 88,840,613 Shares,

then, on the basis of the Public Offer will have approximately a 36% dilutionary impact on
the relative percentage Shareholdings of all current Shareholders.

Additional information relating to the Public Offer required under Listing Rule 7.3
In accordance with Listing Rule 7.3, the following information is provided in relation to the

proposed Public offer of Shares as contemplated by the terms of the Second Resolution
(Public Offer Shares):

12



6.8

(a) Maximum number of securities to be issued

The maximum number of Public Offer Shares proposed to be issued under the
Public Offer will not exceed 50,000,000.

(b) Last date for issuing the securities
It is intended that issue and allotment of the Public Offer Shares will occur on or
before 13 July, 2017, which will be no later than 3 months after the date of the
Meeting (or such later date as permitted by any waiver or modification of the
Listing Rules granted by ASX).

() Issue price of securities
The Public Offer Shares will be each issued at no less than A$0.35 per Public
Offer Share (at the Assumed Exchange Rate, equivalent to approximately
HK$2.03 per Public Offer Share)

(d) Persons to whom securities will be issued

At the time of dispatch of this Document, the Company is unable to determine who
will participate in the Public Offer and hence be issued with Public Offer Shares.

(e) Terms of issue of securities
The Public Offer Shares will be fully paid ordinary shares in the capital of the
Company and will be issued on the same terms and conditions as the Company’s
existing Shares. The Public Offer Shares will, upon issue, rank equally with all
other Shares on issue and otherwise be subject to the provisions of the
Constitution.

) Anticipated issue date
Subject to the time frame referred to in paragraph 6.7(b) above, it is currently
anticipated that, subject to Shareholder approval, the Public Offer Shares will be
issued on or about 13 July, 2017.

Effect of Delisting

If Shareholders approve each of the Resolutions, and all Conditions are duly satisfied:

€) trading in all Shares on the exchange conducted by ASX will be permanently
terminated on the Delisting Date; and

(b) the Company will be Delisted i.e. removed from the Official List, on the Delisting
Date.

Upon notification to the Company by HKEx of the final clearance of the Company's
application to List, which natification is currently expected to be received on or about
19 June, 2017, the Directors will confirm in writing to all Shareholders and ASX, the actual
dates of each of:

. the Delisting Date; and

. the Listing Date.

Until that occurrence, the indicative dates for the completion of the Listing and Delisting
processes are set out in the Timetable.

13



Before the Delisting Date, the Shares may continue to be traded on the exchange
conducted by ASX, without the assistance of the Voluntary Sale Facility. This will provide
Shareholders who wish to sell their Shares prior to the Delisting Date, a period of
approximately three (3) months, namely from the proposed date of the disclosure of the ASX
Announcement on 31 March, 2017 to the last trading day immediately preceding Delisting
Date i.e. 28 June, 2017, to sell all or any of their Shares that they wish to dispose of, on the
exchange conducted by ASX.

Shareholders who remain on the Company's register after the Delisting Date retain the
protections afforded to them under the Corporations Act whether or not the Company
remains listed on the Official List.

Further, the Company:

o will continue to be registered in Australia and subject to its various obligations
under the Corporations Act;

o will continue to comply with the provisions of its Constitution in relation to its
affairs. In particular, given that it will continue to have in excess of 50
Shareholders, the relevant takeover provisions contained in Chapter 6 of the
Corporations Act will continue to apply to the affairs of the Company;

. whilst it has in excess of 100 Shareholders, may be classified as an “unlisted
disclosing entity” and the Shares may be classified as unlisted “enhanced
disclosure securities”, as defined respectively by Sections 111AD and 111AL(2) of
Corporations Act. Whilst such classification would require the Company to disclose
to ASIC in a timely fashion, information equivalent to that presently disclosed to
ASX, the Company would not be under any obligation — as a matter of Australian
law or regulation - to lodge such information with a market operator, post such
information onto its website or inform Shareholders thereof by mail.

However, as stated in Section 6.5, in light of the applicable securities laws of Hong Kong,
the Hong Kong Rules and the operational requirements of HKEx, the Company will be
required to comply with an extensive disclosure regime. Details of the material provisions of
that disclosure regime include:

. Chapter 13 of the Hong Kong Rules:

o] publication of preliminary announcements of annual financial results not
later than 3 months after the end of the financial year and preliminary
announcement of half-year financial results not later than 2 months after
the end of that period of six months;

o] publication of annual report not later than 4 months after the end of the
financial year and interim report not later than 3 months after the end of
that period of 6 months; and

o] disclosure of inside information under Rule 13.09(1) of the Hong Kong
Rules;
. Chapter 14 of the Hong Kong Rules: disclosure of notifiable transactions entered

into by the Company and its subsidiary;

. Chapter 14A of the Hong Kong Rules: disclosure of connected transactions
entered into between the Company and its subsidiary with the connected persons
to the Company;

. Part XV of the Securities and Futures Ordinance of Hong Kong: disclosure of
Interest of the substantial shareholders, directors and chief executives in the
Company; and
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6.9

o and other information and document as required under the Hong Kong Rules and
other applicable laws and regulations and by the competent authorities.

Any Shareholder who remains registered on the Company’s CHESS or issuer sponsored
sub-register after 5.00 p.m. (AWST) on the Delisting Date will have their Shares removed to
the Hong Kong Share Register and a Hong Kong Share certificate will be issued in due
course to that Shareholder by the Hong Kong Share Registry, reflecting its respective and
continuing Shareholding.

Voluntary Sale Facility

If Shareholders approve the Resolutions, and all other Conditions are duly satisfied, the
Company:

(a) will assist any Shareholder wanting to sell any of their Shares on HKEX, on and for
a period of three (3) months after the Listing Date, by establishing and operating a
Voluntary Sale Facility (VSF); but

(b) will not be offering any buy-back or redemption facility under which the
Shareholders could sell all or any of their Shares to the Company.

However, if any Shareholder prefers to effect the sale of, or other dealing in, any of its
Shares through an alternate broker, or by any alternate means, it will remain free to do so.
No Shareholder will be required to participate in the VSF in respect of any of its Shares.

The material features of the VSF will be:

(©) the Company will engage Morgans Financial Limited, holder of AFSL Number
235410 as the broker to the VSF (VSF Broker);

(d) the Share Register will send to all Shareholders, promptly after approval of all the
Resolutions at the Meeting has been given, a form (VSF Authorisation Form)
that will entitle, but not require or oblige, each Shareholder to instruct the VSF
Broker to arrange for the sale on the HKEx and after Delisting, of any or all of the
Shares held, and as specified in the applicable VSF Authorisation Form, by that
Selling Shareholder (each a VSF Sale Share);

(e) whilst each Selling Shareholder will be entitled to engage the VSF Broker for the
purposes of effecting a sale of VSF Sale Shares, at any time during a period of
three (3) months after the Listing Date, the Company will be responsible for the
payment of any and all fees or charges of the VSF Broker or any transaction costs
arising from that VSF Share Sale. Any sale of Shares after the expiry of the
abovementioned period will attract the liability of the Shareholder selling those
Shares to pay the normal brokerage and transactions fees associated with that
sale (see Section 6.5(c) above);

()] as will be made clear in the terms of the VSF Authorisation Form, each Selling
Shareholder will be required to:

® provide the VSF Broker with that VSF Authorisation Form, and possibly
other forms that will have been provided to each Selling Shareholder by
the VSF Broker, completed and signed, being sent to the attention of the
person or persons nominated by the VSF Broker in the VSF
Authorisation Form;

(i) open a separate personal client account with the VSF Broker (each a
Client Account) in the manner that will be specified in materials that the
VSF Broker will provide to each Selling Shareholder promptly after the
VSF Broker has received the Selling Shareholder’s duly completed VSF
Authorisation Form; and
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(iii) provide the VSF Broker with the new certificate(s) for the VSF Sale
Shares, that will be despatched by the Hong Kong Share Register
(please see the Timetable for details of when those new Share
certificates are expected to be dispatched),

(collectively the Relevant VSF Sale Documents);

(9) upon receipt by the VSF Broker of:
0] each of the Relevant VSF Sale Documents; and
(i) the opening of the Selling Shareholder’s Client Account,

it will, upon the aggregation of a minimum of 5,000 VSF Sale Shares that are the
subject of Relevant VSF Sale Documents, instruct Sun Hung Kai Investment
Services Limited (HK Broker) to arrange for the sale of those VSF Sale Shares on
the HKEx. Such sale will take place as soon as is reasonably practicable, but is
expected will occur within one to two weeks; and

(h) upon completion of the sale of a Selling Shareholder’'s VSF Sale Shares that are
the subject of Relevant VSF Sale Documents, the proceeds of that sale will be
paid by the HK Broker to the VSF Broker. Once received from the HK Broker, the
VSF Broker will deposit those proceeds, denominated in Australian dollars, directly
into the bank account of the Selling Shareholder that was designated in the
Relevant VSF Sale Documents, or such other bank account as may have been
specified by the Selling Shareholder.

CHANGES TO CONSTITUTION

The Hong Kong Rules contain various requirements for the content of a constitution of a
company listed on the HKEX. In many cases, the existing Constitution satisfies those
requirements. However, there are some requirements which are not satisfied by the current
provisions of the Constitution. While in some cases it is possible to obtain waivers from the
application of those requirements, the Company is of the view that the better approach is to
amend the Constitution to facilitate the Listing, so that it is fully compliant with the relevant
Hong Kong Rules. In addition, there are various provisions of the Constitution which need to
be amended to reflect the fact that the Company will be Listed on HKEx and not ASX,
including various incidental amendments of a minor and technical nature and those typically
found in the constitutions of companies listed on the HKEX. It is for this reason that the
Company is seeking Shareholder approval in the Third Resolution to amend and restate the
Constitution.

The Company is of the view that, on an overall basis, the proposed amendments to the
Constitution do not affect the rights or obligations of Shareholders in a material manner.
Instead, the amendments are best characterised as being amendments required to meet the
technical requirements of the Hong Kong Rules to facilitate the Listing, and which are no
less favourable to the rights and interests of Shareholders than the Listing Rules.

The proposed form of amended and restated Constitution is attached to this Explanatory
Statement and the proposed changes to the Constitution are marked up against the current
version of the Constitution.

The table below:
. contains a summary of each Hong Kong Rule in respect of which amendments to
the Constitution are being proposed, to ensure that the Constitution complies with

that Hong Kong Rule;

. refers to any equivalent provisions in the Constitution or under Australian law
which are otherwise relevant to that Hong Kong Rule; and
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o cross references to the amendments to the Constitution which are being proposed
to ensure that the provisions of the Constitution complies with the relevant
“counterpart” Hong Kong Rule.

In addition to the amendments identified in the table below, the proposed new form of
Constitution also contains incidental changes of a minor and technical nature and those

typically found in the constitutions of companies listed on the HKEX as referred to above.

Hong Kong Rules

Existing Constitution

Amendments

Appendix 3, Paragraph 1 of the Hong
Kong Rules requires the following.

1. Transfers and other documents
relating to or affecting the title to
any registered securities shall be
registered and where any fee or
fees is/are charged, such fee or
fees shall not exceed the
maximum fees prescribed by
HKEx from time to time in the
Hong Kong Rules.

2. Fully-paid shares shall be free
from any restriction on the right of
transfer (except when permitted
by HKEX) and shall also be free
from all lien.

3. Where power is taken to limit the
number of shareholders in a joint
account, such limit shall not
prevent the registration of a
maximum of four persons.

1. Article 9.4 of the Constitution
states that the Board must register
each transfer of shares which
compiles with the Constitution,
subject to restrictions of transfer
that would contravene the ASX
Listing Rules or ASX Settlement
Operating Rules, and do so
without charging a fee.

2. A Shareholder may transfer all or
any of the Shareholder’s shares
by market transfer or written
instrument (Article 9.1). The
Board may decline to register a
transfer where doing so would
contravene the Listing Rules or
the ASX Settlement Operating
Rules.

In addition, the Company has a
first and paramount lien on each
share except where the share is
fully paid up (Article 7.1). At the
time of application, all issued
shares in the Company are fully
paid.

3. The Constitution does not limit the
number of persons who may be
registered as shareholders in a
joint account (Article 4.1).

See Article 9.1

Appendix 3, Paragraph 2(1) of the
Hong Kong Rules states that all
certificates for capital must be under
seal, which may only be affixed with
the authority of the directors, or be
executed under signature of
appropriate officials with statutory
authority.

The Constitution currently states that
the Company’s seal must be affixed to
certificates issued by Dragon in
respect of marketable securities
(Article 23.6). The Board may
determine the manner in which the
Company'’s seal is to be affixed (Article
23.7).

However, the Board may determine
that the Company’'s seal need not be
affixed in the presence of any person,
or require no signatures of any
persons (Article 23.7(a) and (b)).

See Article 3.1

Appendix 3, Paragraph 3 of the Hong
Kong Rules requires the following.

1. Any amount paid up in advance
of calls on any share may carry
interest but shall not entitle the
holder of the share to participate
in respect thereof in a dividend

The Constitution currently provides
that:

1. “Money called” is defined as the
amount payable in respect of
that call plus interest on that
amount at a prescribed rate and
all costs and expenses incurred
by the Company because

See Articles 5.12
and 25.16
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Hong Kong Rules

Existing Constitution

Amendments

subsequently declared.

2. Where power is taken to forfeit
unclaimed dividends, that power
shall not be exercised until six
years or more after the date of
declaration of the dividend.

payment was not made on that
day. The Board may retain any
dividend in respect of which the
Company has a lien (Article
25.9).

2. All dividends declared but
unclaimed may be realised into
money and invested for the
benefit of the Company until
claimed or dealt with under law
(Article 25.16).

Appendix 3, Paragraph 4(1) of the
Hong Kong Rules states that, subject
to such exceptions specified in the
articles of association of the Company
as HKEx may approve, a Director shall
not vote on any board resolution
approving any contract or arrangement
or any other proposal in which he or
any of his close associates has a
material interest nor shall he be
counted in the quorum present at the
meeting.

Article 16.2 of the Constitution
provides that a Director must disclose
the facts, nature, character and extent
of any material interest to the Board.
The disclosure must be done in
accordance with s192 of the
Corporations Act (see also Atrticle
16.3).

Furthermore, the Director may not cast
any vote on that approval and if the
Director does purport to vote on that
approval, that vote must be
disregarded, However, a Director may
continue to be counted in the quorum
for the Board meeting considering that
approval (Article16.9).

See Articles 16.2,
16.8 and 16.9

Appendix 3, Paragraph 4(2) of the
Hong Kong Rules states that any
person appointed by the directors to fill
a casual vacancy on or as an addition
to the board shall hold office only until
the next following annual general
meeting of the issuer, and shall then
be eligible for re-election.

The Constitution currently states that
the Board may appoint any person as
a Director to fill a casual vacancy.
Each such Director, other than any
Alternate Director and the Managing
Director, appointed to fill that casual
vacancy must retire at the next AGM
and, if qualified, is eligible for re-
appointment at that AGM (Article
14.6).

See Article 14.3

Appendix 3, Paragraph 4(5) of the
Hong Kong Rules states that the
period for lodgement of a notice to the
issuer of the intention to propose a
person for election as a Director and
during which notice to the issuer by
such person of his willingness to be
elected may be given will commence
no earlier than the day after the
despatch of the notice of the meeting
appointed for such election and end no
later than 7 days prior to the date of
such meeting.

The Constitution currently does not
impose a maximum period to provide a
notice of nomination. Rather, it only
imposes the minimum period that a
person is only eligible for appointment
as Director where the Company
receives the nomination of the person
by a Shareholder and consent by the
person to that nomination no less than
30 business days before the date of
the relevant EGM or AGM (Article
14.10).

See Article 14.10

Appendix 3, Paragraph 5 of the Hong
Kong Rules states that a copy of either
(i) the directors’ report, accompanied
by the balance sheet (including every
document required by law to be
annexed thereto) and profit and loss
account or income and expenditure
account, or (ii) the summary financial
report shall, at least 21 days before the

There is no equivalent requirement in
the current Constitution. Instead,
equivalent requirements for the
distribution of financial reports are
included in the Corporations Act.

Article 11.2
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Hong Kong Rules

Existing Constitution

Amendments

date of the general meeting, be
delivered or sent by post to the
registered address of every member.

Appendix 3, Paragraph 6 of the Hong
Kong Rules requires the following.

1. That adequate voting rights will,
in appropriate circumstances, be
secured to preference
shareholders.

2. That the quorum for a separate
class meeting (other than an
adjourned meeting) to consider a
variation of the rights of any
class of shares shall be the
holders of at least one-third of
the issued shares of the class.

Under the current Constitution:

1. Preference Shareholders do not
have the right to vote at a general
meeting of the Company unless:

a) atthe date of the notice
convening the meeting any
dividend payable in respect
of the Preference Share is in
arrears or the Company is
being wound up; or

b) the business of the meeting
includes a proposal to
reduce the share capital of
the Company, a proposal to
wind up the Company, a
proposal that affects rights
attached to the Preference
Share or a proposal for the
disposal of the whole of the
Company's property,
business and undertaking.
However, preference
shareholders may not vote
generally but only on the
resolutions in respect of
which that Preference Share
confers a vote on its holder
(Schedule 2, Article 3 of the
Constitution).

2. The Constitution specifies that a
special resolution or the consent
in writing of 75% of those in a
class is required to approve a
variation of rights of that class of
shares (Article 8.4).

The provisions of the Constitution
relating to general meetings apply
to separate meetings of
shareholders in a class to
consider any variation of rights
(Article 8.4(c)). A quorum of at
least three (3) voting shareholders
is required for a general meeting
(Article 12.2).

See Article 8.4

Appendix 3, Paragraph 7(2) of the
Hong Kong Rules states that an
overseas issuer whose primary listing
is or is to be on the Exchange shall
give notice sufficient to enable
members, whose registered addresses
are in Hong Kong, to exercise their
rights or comply with the terms of the
notice. If the overseas issuer’s primary
listing is on another stock exchange,
the Exchange will normally be satisfied
with an undertaking by the issuer to do

Notice requirements are included in
the Article 26.3 of the Constitution but
require some minor and technical
amendments.

See Article 26.3
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Hong Kong Rules

Existing Constitution

Amendments

so and will not normally request the
issuer to change its articles to comply
with this paragraph where it would be
unreasonable to do so.

Appendix 3, Paragraph 8 of the Hong
Kong Rules states that, where the
issuer has the power to purchase for
redemption a redeemable share:

a) purchases not made through the
market or by tender shall be
limited to a maximum price; and

b) if purchases are by tender,
tenders shall be available to all
shareholders alike.

Under the current Constitution the
Board has the power to specify the
redemption amount of redeemable
preference shares by Board resolution
(Schedule 2, Article 4). There is no
maximum price and there is no
contemplation of purchases by tender.

See section 4 of
Schedule 2

Appendix 3, Paragraph 9 of the Hong
Kong Rules states that the structure of
the share capital of the issuer must be
stated and where such capital consists
of more than one class of share it must
also be stated how the various classes
shall rank for any distribution by way of
dividend or otherwise.

The Constitution currently allows for
Shares and preference shares. It sets
out the terms of the preference shares
and states how they rank for the
purposes of dividends and distributions
(Schedule 2).

See Article 2.2

Appendix 3, Paragraph 11 of the
Hong Kong Rules requires the
following.

1. That where provision is made in
the articles as to the form of
proxy, this must be so worded as
not to preclude the use of the two-
way form.

2. That a corporation may execute a
form of proxy under the hand of a
duly authorised officer.

The Constitution currently does not
contemplate a two-way form, which is
a form used in Hong Kong but not
Australia.

The proxy form at Schedule 4 of the
Constitution currently states the:
“...form must be signed by the
Member (in the case of a body
corporate under its common seal) or
by an attorney of the Member.”

See new proxy form
in Schedule 4

See Article 13.7

Appendix 3, Paragraph 12 of the
Hong Kong Rules states no powers
shall be taken to freeze or otherwise
impair any of the rights attaching to
any share by reason only that the
person or persons who are interested
directly or indirectly therein have failed
to disclose their interests to the
company.

Australian law puts the onus on
shareholders to ensure they are
entitled to exercise the rights attaching
to their shares — in this context, the
relevant rights being voting rights.
Therefore, a failure by a Shareholder
to disclose their interests to the
Company is irrelevant to whether or
not they are entitled to exercise their
voting rights. This happens via the
Corporations Act and the Listing
Rules.

The current Constitution effectively
overrides s224(8) of the Corporations
Act. Article 12.16 states that where the
Company is listed and either:

a) in accordance with the
requirements of the Listing
Rules; or

b) to ensure that a resolution on
which the Corporations Act
requires that particular persons
do not cast a vote so that the

See Article 29.7
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8.

In light of the foregoing, it is currently expected that the Delisting, Public Offer and Listing will be

Hong Kong Rules

Existing Constitution

Amendments

resolution has a specified effect
under the Corporations Act,

the notice of a general meeting
specifies that, in relation to particular
business to be considered at that
general meeting, votes cast by
particular persons (whether specified
by name or by description of particular
classes of persons) are to be
disregarded by the Company, the
Company must take no account, in
determining the votes cast on a
resolution relating to that business
(whether a special resolution or an
Ordinary Resolution) or for any other
purpose, of any vote cast or purported
to be cast by or on behalf of any of
those persons (whether on a show of
hands or on a poll) in relation to that
resolution.

Appendix 3, Paragraph 13(2) of the
Hong Kong Rules states that where
power is taken to sell the shares of a
member who is untraceable it will not
be exercised unless:

a) during a period of 12 years at
least three dividends in respect
of the shares in question have
become payable and no dividend
during that period has been
claimed; and

b)  on expiry of the 12 years the
issuer gives notice of its intention
to sell the shares by way of an
advertisement published in the
newspapers and naotifies the
Exchange of such intention.

The Constitution currently does not
deal with untraceable shareholders but
the issue is dealt with in the
Corporations Act. Section 1343 states
that where a person has been shown
in an appropriate register of a
company as the holder of securities of
the company for a period of at least 6
years and the company has, for a
period of at least 6 years:

a) had reasonable grounds for
believing that the person was
not residing at the address
shown in the register as the
person’s address; and

b) on each occasion during that
last mentioned period when,
whether or not in accordance
with a provision of this Act, it
sought to communicate with the
person, being unable after the
exercise of reasonable diligence
to do so;

the company may, by executing a
transfer for and on behalf of the
person, transfer to ASIC:

c) the securities; and

d) any rights in respect of the
securities;

to be dealt with under Part 9.9 of the
Corporations Act, which prescribes a
process administered by ASIC.

See Article 23.12

TIMETABLE

conducted by completion of the steps set out in the table below, and on the corresponding dates.
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Date* Event

31.3.2017 Company:
. lodges its Formal Request for Delisting with ASX;
. discloses the ASX Announcement; and
. dispatch of Notice of Meeting and Explanatory Statement to all

Shareholders
7.4.2017 Company submits its Listing application to HKEX
18.4.2017 ASX confirmation of approval to Formal Request for Delisting (subject to

satisfaction of ASX Conditions)

30.04.2017, 7.00 p.m.

Record Date and time for determination of all Shareholders eligible to participate

(AWST) in Meeting
30.4.2017, 10.00 a.m. | Proxies due to be returned to Company or Share Registry
(AWST)
2.5.2017,10.00 The Company convenes Meeting to seek Shareholders’ approval of:
a.m.(AWST) -

. Delisting;
. Public Offer; and
o amendments to the Constitution

22.6.2017 The Company:
. attends HKEX Listing Hearing meeting
. determines and discloses the expected actual dates for each of:

o] Delisting Date; and
o] Listing Date.

22.6.2017 Suspension of trading of Shares on ASX

26.6.2017 Receipt of in principle approval from the HKEx

29.6.2017 . Signing of Underwriting Agreement
. Delisting from ASX

30.6.2017 Issue of Public Offer Prospectus

5.7.2017 Close of Public Offer

6.7.2017 Closure of CHESS sub-register, and commencement of process of removal of all
Shares to the Hong Kong Share Register

13.7.2017 Dispatch of Hong Kong Share certificates by Hong Kong Share Registry

14.7.2017 Listing Date - commencement in trading of Shares on HKEx

* The dates stated in the above timetable are best estimates of the Directors, at the time of issuing the Notice of Meeting and
this Explanatory Statement. The Company reserves the right to vary any of those dates, in which event it will announce details

of any material change in any of these or other dates, as and when they may occur.
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Updates of any variations to the Timetable will be disclosed as soon as they are ascertained.

Further details of the Delisting, Public Offer and Listing will be available on the Company’s website
(www.dragon-mining.com), and Shareholders are advised to monitor regularly the Company’s website
or the ASX website for any further announcements about any of the foregoing processes.

9. UNANIMOUS RECOMMENDATION OF DIRECTORS

You are urged to consider carefully all of this material, determine how you wish to vote and cast your
vote in respect of each of the Resolutions accordingly.

All Directors recommend that Shareholders cast all their votes in favour of each Resolution.

Shareholders who cannot attend the Meeting are urged to complete the enclosed Proxy Form. The
Proxy Form and the power of attorney or other authority (if any) under which it is signed (or a certified
copy) must be received by the Share Registry by no later than 10.00 a.m. (AWST) on 30 April, 2017,
being not later than 48 hours before the time for commencement of the Meeting.
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CONSTITUTION OF DRAGON MINING LIMITED

(adopted by special resolution passed on [date])

1. PRELIMINARY
1.1 Definitions
In this constitution, unless the context calls for another meaning:

"Act" means the Corporations Act 2001 (Cth) as it applies to the Company for the time
being:

"Alternate Director” means a person appointed as an alternate director under rule 17:
"AGM" means a general meeting held as required by section 250N;

"Appointor" means, in respect of an Alternate Director, the Director who appoints that
Alternate Director under rule 17:

"Associate Director" means a person appointed as an associate director under rule 21;

4 £} yagata. 4m3] - T s e 4 afrr o {
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"Auditor" means the auditor of the Company from time to time:

"Board" means the Directors acting collectively under this constitution:
"Business Day" means:

(a) where the Company is Listed — a day that is a "business day" for the purposes
of the Listing Rules: and

(b) otherwise — a day on which bsskins corpersttonsbanks in theState—or

e = P EETEs FHreets 4Hong Kong are

generally open for geseralnormal banking business_and which is not a Saturdav.

Sundav or public holiday in Hong Kong:

"Certificate Seal" means the duplicate common seal referred to in rule 23.6;

"Chairman" means the person appointed as chairman of the Board under rule 20.5 from
time to time:

'Clearing House" means a clearing house recognised by the laws of the jurisdiction in
which the Shares of the Companv are listed or gquoted with the permission of the

Company on a stock exchange in such jurisdiction:
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"Common Seal"” means the common seal of the Company:

"Company" means the company named above, whatever its name may be at the relevant
time:

"Deputy Chairman" means the person appointed as deputy chairman of the Board
under rule 20.5 from time to time:

"Director” means a person appointed as a director for the time being of the Company
(including an Alternate Director but not an Associate Director):

"Dividend" means any distribution to Members in relation to Shares as a dividend of
any property (including, without limitation. money and paid up shares or other
marketable securities of the Company or of any other body corporate) and includes a
bonus;

"Exchange" means AustealisnThe Stock Exchange_of Hong Kong Limited:

"Executive Director” means the Managing Director and any other Director who is an
employee of the Company or a related body corporate of the Company:

Republic of China:

"Listed": see rule 1.5:

"Listing Rules"” means the S+fetal Rules Governine the Tisting Rulesof Securities on
the Exchange as in force in relation to the Company at the relevant time_for so long as
the Companv i1s Listed and except to the extent of any express written waiver by the

Exchange;

"Managing Director" means the person (if any) appointed as the managing director of
the Company under rule 18;

"Member" means a person whose name is entered in the Register as the holder of a
Share:

"Member's Liability" means, in respect of a Member. all money due and payable by the

Member to the Company in respect of which the Company has the lien deseribed in rule
7.1;

"Money Called" means, where payment in respeet of a call is not made on the day
specified for its payment, the amount of money payable in respect of that call plus,
subject to rule 5:

(a) mterest on that amount at the Prescribed Rate from that day until the earlier of
payment being made or the proceeds of the re-allotment, sale or disposal of the
Share under rule 6.1 being received by the Company: and

Legal\102389033.2
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1.2

(b) all costs and expenses incurred by the Company because payment was not made
on that day:

"Ordinary Resolution" means a resolution of a general meeting of Members other than
a Special Resolution:

"Prescribed Rate". for a particular period. means:

(a) the rate preseribed by the Board for the period for the rule in which the
expression appears; or

(b) if no rate is so preseribed — 10% a year:

"Register" means the register of members kept plustnnt to the Act (mcludmg any
computerised or electronic sub-register e echtmeer

Operating Rulesor branch register);

time to time determines to keep a branch Register in respect of that class of share capital
and where (except in cases where the Board otherwise agrees) transfers of other

documents of title for Shares are to be lodged for registration and are to be registered:

"Secretary” means a person appointed as a secretary of the Company from time to time
(including any person appointed to perform the duties of a secretary temporarily):

"Share" means a share in the capital of the Company:

"Specified Time" means. in relation to a general meeting, the time determined by the
Board (either generally or for a particular meeting) which is pesmitted bythe ASTC

Operatine Pules and 4s not more than 48 hours before the meetmg or if the Board has

not done so for the meeting, the earliest such time which the Board might have
determined:

4 o £y o o
tHEC ToTine To—<ois

"Voting Member" means a Member:

(a) who is entitled to be present at a general meeting:
(b) present at the meeting in any of the ways set out in rule 12.1: and
(c) in respect of whom there is at least one item of business to be considered at the

meeting on which the Member is not disqualified from voting:

"Writing" includes any mode of representing or reproducing words, figures or symbols
in visible form.

Corporations Act definitions and section ete

In this constitution. unless the context calls for another meaning:

Legal\102389033 .2
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(@)

(b)

words and expressions not defined in rule 1.1 mean what they mean in a similar
context in the Act: and

a reference to a particular Chapter, Part, Division or section, without more, is a
reference to that Chapter, Part, Division or section of the Act,

1.3 General interpretation

In this constitution. unless the context calls for another meaning:

(a)

(b)

(©)
(d)

(e)

®
(2)

@

a reference at a particular time to a particular statute, ordinance or subordinate
legislation, or to particular provisions of a statute_ordinance or subordinate
legislation (a "written law"):

(1) 1s to the written law as in force at that time: and

(ii) if the written law has been replaced by another written law — is to the
written law that replaces it: and

(1ii) is also a reference to subordinate legislation. and the provisions of
subordinate legislation, made or issued under or for the purposes of the

written law;

a reference at a particular time to a particular deed. document. rules or
arrangement, or to any of its provisions:

(i) is a reference to it as in operation at that time: and

(11) if the contract, document, rules or arrangement has been re-made or
novated - is also a reference to it as re-made or novated:

the singular includes the plural and vice versa:

a reference to an individual is also a reference to any kind of legally recognised
body or entity whether incorporated or not, and vice versa:

a reference to a person is also a reference to the person’s legal personal
representative:

a reference to one gender is also a reference to the other genders:

a reference to a particular rule or schedule is to that rule of. or schedule to. this
constitution;

the schedules are all provisions of this constitution:

other parts of speech or grammatical forms of an expression defined in or for
the purposes of this constitution have corresponding meanings:

a power to do something inecludes a power, exercisable in the like
circumstances. to revoke or undo it:

Legall102389033.2
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1.4

1.6

1.7

(k) a reference to power is also a reference to authority and diseretion;

()] a reference in relation to a Share to an amount paid. unpaid or payable is to an
amount in respect of both the nominal value of that Share and premium in
respect of that Share and a reference to a Share being fully paid is to there being
no amount unpaid in respect of that Share;

(m) a reference to currency is to AustralianHong Kong currency:
(n) a reference to bankruptey or winding up is also to:

(i) bankruptey, winding up. liquidation. dissolution. becoming an
insolvent under administration, the appointment of an administrator
and anything else that has a substantially similar effect to any of these
under the law of a relevant jurisdiction: and

(ii) the procedures, circumstances and events that constitute or relate to
bankruptey or winding up as so defined.

Headings etc

Headings (including those in brackets) and notes in this constitution are not part of this
constitution. They are for convenience only and do not affect interpretation.

Listing

The Company is "Listed” while. and only while. it is admitted to an official list of the
Exchange.

Schedule 1 applies while, and only while. the Company is Listed.

In this constitution, a reference to the ListingBuleserthe ASTC Operatins Rules has
effect if. and only if. at the relevant time, the Company 1s Listed and is otherwise to be
disregarded.

Displacement of Replaceable Rules

The replaceable rules contained in the Act which would otherwise apply to the Company
are displaced entirely by the rules set out in this document, which is the constitution of
the Company.

Voting entitlements and the specified time

To determine, for the purposes of a particular general meeting. the persons who are
Members and the numbers of Shares held by each Member, the Company must have
regard only to the position disclosed by the Register at the Specified Time for the
meeting.

Legal 1023820332
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2. SHARES
2.1 Control of Board

The uniccued Shares are under the control of the Boardswhich may, subject to the Listing
Rules, on behalf of the Company, allot. issue, grant options over or otherwise dispose of
them to the persons, on the terms and conditions, with the rights and privileges. and at
the times that the Board determines.

2.2 Class of Shares

each class of Shares. other than those with the most Ia'.muable voting 110111-’-, must

inelude the words “restricted voting™ or “limited voting”.

2:22.3 Preference and redeemable preference Shares

The Company may issue any Shares as preference shares including (without limitation):

1

(a)  preference shares that are. or at the option of the Company are to be, liable to be
redeemed: and

(b) preference shares including, without limitation preference shares of the kind
deseribed in paragraph (a) in accordance with the terms of schedule 2.

Schedule 2 applies.

The rights attached to preference Shares are:

(c) those set out in schedule 2; or

(d) those approved by special resolution as applicable to those Shares.
232.4 Applications for Shares

Where the Company receives an application for Shares signed. or otherwise given to the
Company in accordance with the Company's instruetions, by or on behalf of the
applicant and the Company allots Shares to the applicant as a consequence, the
application is to be treated as:

(a) an agreement by the applicant to accept those Shares;

(b) a request by the applicant for the Company to enter the applicant's name in the
Register in respect of those Shares: and

(c) an agreement by the applicant that this constitution bind the applicant.
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Para 2(1
3.2
3.3
3.4
4.
4.1

|
App3 ‘
Para 1(3

CERTIFICATES
Certificates of title
TheSubject to Rule 3.3, the Company must:

(a)  issue certificates of title to marketable securities of the Company_under
common seal: and

(b) ensure that those certificates are,

in accordance with the Act and the Listing Rules.

Entitlement of Member to certificate

Except as provided by rule 3.4, a Member is entitled without charge to—

(a) one certificate for the marketable securities of the Company of each class
registered in the Member's sole name: or t&

of the number for the time being forming a board lot for the purposes of the
Exchange. several certificates each for a reasonable part of those marketable

securities,

Certificate not required
Notwithstanding any other provision of this constitution:

(a) the Company need not issue a certificate, and may cancel any certificate
without issuing a certificate in substitution, in respect of any marketable
security of the Company in any circumstances where the law and, if the

Company is Listed. the Listing Rules-and the ASTC Operatine Bules permits

the Company not to issue that certificate: and

(b) where paragraph (a) applies, any reference to a certificate in this constitution 1is
to be disregarded in relation to that marketable security.

Certificate for joint holders

Where two or more persons hold any marketable securities of the Company, the
Company is only required to issue the same number of certificates as if those marketable
securities were held by one person and delivery of a certificate so issued to any of those
persons is sufficient delivery to all of them.

REGISTER
Joint holders

If two or more persons are the holders of a Share. the person whose name first appears in
the Register in respect of that Share is to be treated as the sole owner of the Share in
relation to all matters concerning the Company (including the giving of notice) except in

Legal'102389033.2
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4.2

relation to the transfer of the Share. right to vote, receipt of Dividends and delivery of
certificates.

Recognition of trusts

Except as required by law or by this constitution, the Company must treat the person
whose name appears in the Register in respect of a Share as the absolute owner of that
Share and. accordingly, the Company must not recognise (whether or not it has notice):
(a) that a person holds any Share on trust: or

(b) any equitable, contingent. future or partial interest in, or unit of, any Share.

Overseas Register

App 13b
=

Subject to the Act. if the Board considers it necessarv or appropriate. the Companv mav

434.4 Closure of Register

Subject to the Act-_and the Listing Rules , the Board may

close the Register and the transfer books and suspend the registration of transfers at any

time ssdforanypertedor times that the Board determines—, not exeeeding 30 davs in
cach vear .

Members or bv anv other person. upon a maximum pavment of $2.50 or such lesser sum

specified bv the Board. at the office or such other place at which the Register 1s kept in

Subject to the Act, the Listing Rules and the terms of issue of a Share, the Board may
make calls on a Member in respect of any or all of the amount unpaid on the Share held
by that Member unless and to the extent that the terms of issue of the Share make that

4.5 Inspection of Register
accordance with the Act.

5. CALLS ON SHARES

5.1 Calls made by Board
amount payable at fixed times.

5.2 Terms of call

The Board may do either or both of the following, except where the Listing Rules do not
permit that thing to be done:

(a) make a call payable by instalments; and

(b) revoke or postpone any call.

Legal\102389033.2
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5.3 Time of call
Each call is treated as having been made at the time the Board resolves to make the call.
5.4 Notice of call

(a) The Company must give Members at least 30 Business Days notice of a call.

(b) A notice of a call must be in writing and specify the amount of the call, the due
date for payment, the manner in which payment of the call must be made, the
consequences of non-payment of the call and any other information required by
the Listing Rules.

(c) A call 1s not invalid if either or both a Member does not receive notice of the
call or the Company accidentally does not give notice of the call to a Member.

5.5 Pavment of a call

(a) A Member must pay to the Company the amount of each call made on the
Member being the Money Called on the date and in the manner specified in the
notice of the call.

(b) If an amount unpaid on a Share is payable. by the terms of issue of the Share or
otherwise, in one or more fixed amounts on one or more fixed dates, the
Member of that Share must pay to the Company those amounts on those dates.

(c) The Company may waive payment of all or any part of an amount payable
under rule 5.5(a).

(d) The joint holders of a Share are jointly and severally liable for the payment of
all calls due in respect of that Share.

5.6 Recovery of a call

(a) The Company may recover an amount due and payable under this rule 5.6 from

a Member by:
(i) commencing legal action against the Member for all or part of the
amount due:
(11) enforcing a lien on the Share in respect of which the call was made: or
(111) forfeiting the Share in respect of which the call was made.
(b) The debt due in respect of an amount payable under this rule 5.6 in respect of a

Share is sufficiently proved by evidence that:

(i) the name of the Member sued is entered in the Register as one or more
of the holders of that Share; and

(11) there is a record in the minute books of the Company of:

Legal 1023890332
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(A) in the case of an amount referred to in rule 5.5(a), that
amount: or

(B) in any other case, the resolution making the eall.
No rights where call unpaid

In addition to all other remedies of the Company, if the time for payment of a call has
passed and until the call in relation to a Share is paid or the Share in respect of which the
call is made is forfeited. the Member, in respect of that Share, has no right to be present
at, be counted among the quorum for, or vote, whether in person or by proxy, attorney or
representative, at a general meeting of the Company.

Differences in terms of issue

The Board may, on the issue of Shares, make different arrangements with the holders of
those Shares as to the amount. and times for payment of, calls in respect of those Shares.

Fixed payments

If the terms of issue of a Share provide for any amount (including, without limitation,
any instalment) to be payable at a fixed time:

(a) that amount is payable at that time as if a call had been duly made in respect of
it specifying that time as the time for payment of a call for that amount:

(b) the Member who holds that Share acknowledges that the amount is so payable
as a call without the Company giving any further notice to that Member;

(c) the Company may give a notice drawing that Member's attention to the time at
which that payment should be made: and

(d) all the other provisions of this constitution in respect of calls apply (modified as
necessary) on that basis and "eall” in this constitution is to be interpreted
accordingly.

Amount of call unpaid

If an amount payable in respect of a call is not paid on or before the time specified for its
payment, the amount of the call becomes the amount of the Money Called in respect of
that call.

Waiver of interest or expenses

The Board may waive the payment of all or any part of the Money Called in respect of a
call which relates to interest and other costs and expenses.

Prepayment of calls

The Board may:

Legal\102389033.2
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Lara 301)

6.1

6.2

(a) accept from a Member a sum representing all or a part of any amount unpaid in
respect of a Share although no part of that amount is then the subject of a call;

(b) authorise the payment by the Company of interest on any sum so accepted, until
that sum becomes payable. at any rate not exceeding the Prescribed Rate agreed
between the Board and the Member; and

(c) except where otherwise agreed between the Member and the Company, repay
the sum or any part of it.

For the avoidance of doubt. anv payment in advance of a call shall not entitle a Member
to receive anv dividend subsequently declared or to exercise anv other rights or
privileges as a Member in respect of the Share or the due portion of the Shares upon
which payment has been advanced by such Member before it 1s called up.

FORFEITURE OF SHARES

Forfeiture procedure

Subject to the Act and the Listing Rules, the Company may forfeit a Share of a Member
by a resolution of the Directors if:

(a) that Member does not pay a call or instalment on that Share on or before the
date for its payment:

(b) the Company gives that Member notice in writing:

(1) requiring the Member to pay that call or instalment, any interest on it
and all expenses incwred by the Company by reason of the non-
payment: and

(i1) stating that the Share is liable to be forfeited if that Member does not
pay to the Company. at the place specified in the notice, the amount
specified in the notice. within 10 Business Days (or any longer period
specified) after the date of the notice: and

(c) that Member does not pay that amount in accordance with that notice.
Notice of forfeiture
(a) When any Share has been forfeited. the Company must:

(1) give notice in writing of the forfeiture to the Member registered as its
holder before the forfeiture; and

(11) record the forfeiture with the date of forfeiture in the Register.

(b) Failure by the Company to comply with any requirement in rule 62+:6.2(a)
does not invalidate the forfeiture.
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6.4

6.6

6.7

Effect of forfeiture

(a) The forfeiture of a Share extinguishes:
(1) all interests in that Share of the former Member: and
(i1) all claims against the Company in respect of that Share by the former

Member. including all Dividends determined to be paid in respect of
that Share and not actually paid.

(b) A former Member of a forfeited Share must pay to the Company:

(1) all calls, instalments, interest and expenses in respect of that Share at
the time of forfeiture: and

(i1) interest at the Prescribed Rate on those amounts from the time of
forfeiture vntil and including the date of payment of those amounts.

Sale or reissue of forfeited Shares

Subject to the Act and the Listing Rules. the Company may sell. otherwise dispose of or
reissue, a Share which has been forfeited on any terms and in any manner as the
Directors resolve.

Cancellation of forfeited Shares

The Company may by ordinary resolution passed at a general meeting cancel a Share
which has been forfeited under the terms on which the Share is on issue.

Proof of forfeiture

A certificate in writing from the Company signed by a Director or Secretary that a Share
was forfeited on a specified date is sufficient evidence of:

(a) the forfeiture of that Share: and

(b) the right and title of the Company to sell, dispose or reissue that Share.
Waiver or cancellation of forfeiture

Subject to the Act and the Listing Rules. the Company may:

(a) waive any or all of its rights under rule 6: and

(b) at any time before a sale. disposition. reissue or cancellation of a forfeited
Share. cancel the forfeiture on any terms as the Directors resolve.

LIEN
Lien for Member's debts

The Company has a first and paramount lien on each Share (except where the Company
is Listed and the Share is fully paid up) registered in a Member's name in respect of all
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7.2

7.4

money owed to the Company by the Member (including money payable under rule 7.2
to the extent that the Company has made a payment in respect of a liability or a
requirement referred to in that rule) including any Money Called on a Share.

Lien on payments required to be made by the Company

Where at any time the law of any jurisdiction imposes or purports to impose any
immediate, future or possible liability on the Company, or empowers or purports to
empower any person to require the Company to make any payment. on account of a
Member or referable to a Share held by that Member (whether alone or jointly) or a
Dividend declared in respect of a Share held by that Member, the Company:

(a) 1s fully indemnified by that Member from that liability;

(b) may recover as a debt due from the Member the amount of that liability
together with interest at the Preseribed Rate from the date of payment by the
Company (if the payment is made) to the date of repayment by the Member:

and

(c) if to do so is not contrary to the Act—the FListine RBules or the ASTC
Opeeatineljctine Rules, may refuse to register a transfer of any Share by that
Member until the amount of that liability has been paid to the Company.

and nothing 1n this rule 7.2 in any way prejudices or affects any right or remedy which
the Company may have (including, without limitation, any right of set-off) and, as
between the Company and the Member, any such right or remedy is enforceable by the
Company.

Extent of lien

The lien deseribed in rule 7.1 extends to all Dividends (if any) payable in respect of the
Share and. subject to the Act. to the proceeds of sale of the Share.

Waiver by Board

The Board may. at any time. exempt a Share from the provisions of rule 7.1 to the
extent, and on any terms and conditions. that it determines.

Sale under lien

Subject to the Act, where:

(a) the Company has a lien on a Share:

(b) the sum 1in respect of which the lien exists 1s presently payable:

(c) the Company has given notice to the Member registered in respect of the Share:
(i) requiring payment of the amount which is presently payable in respect

of which the lien exists; and

Legal\102389033.2

21



14

7.6

8.1

8.2

(11) specifying a date (which 1s at least 10 Business Days after the date of
the notice) by which and a place at which payment of the amount must
be made: and

(d) the requirements of the notice given under paragraph (¢) are not fulfilled.

the Company may sell the Share as if it had been forfeited under rule 6 and applies as if
the Member's Liability were the Money Called.

Protection of lien

The Company may do anything necessary or desirable for it—+e—de—under—the ASTC
OperatinsRules to protect any lien. charge or other right to which it is entitled under any
law or under this constitution.

ALTERATION OF CAPITAL, SHARES AND RIGHTS
Alteration of capital

Subject to the Listing Rules, the Company may from time to time by Ordinary
Resolution do any or all of the following:

(a) increase its share capital by the creation of new Shares of such amount as it
thinks expedient;

(b) consolidate and divide all or any of its share capital into Shares of a larger
amount than its existing Shares;

(<) subdivide its Shares or any of them into Shares of smaller amount than is fixed
by this constitution but so that. in the subdivision. the proportion between the
amount paid and the amount (if any) vnpaid on each Share of a smaller amount
is the same as it was in the case of the Share from which the Share of a smaller
amount is derived: and

(d) cancel Shares that, at the date of passing the Ordinary Resolution to that effeet,
have not been taken or agreed to be taken by any person or that have been
forfeited and reduce the amount of its share capital by the amount of the shares
so cancelled.

Additional rights

Where the Company passes an Ordinary Resolution under either rule 8.1(b) or rule
8.1(c). the Company may also by Special Resolution determine that, as between the
Shares resulting from the consolidation, division or subdivision. one or more of those
Shares has some preference or special advantage as regards Dividends. capital, voting or
otherwise over or compared with one or more others.

Reduction of capital and Share buy-backs
There are no restrictions, other than those imposed by the Act_or the Listing Rules, on:

(a) reducing the Company’s share capital: or
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App 13b
Baa21)

8.4

(b) share buy-backs.
Variation of rights

If at any time the issued Shares are divided into different classes, the rights attached to
any class of Shares (unless the terms of issue of that class otherwise provide) may only
be varied or abrogated with either:

(a) the consent in writing of the holders of 75% of the issued Shares of that class:
or
(b) the sanction of a Special Resolution passed at a separate meeting of the holders

of Shares of that class,
and, for the purposes of this rule 8.4, the following provisions apply:

(c) in relation to any separate meeting of the holders of Shares in a class, the
provisions of this constitution which relate to general meetings apply as far as
they are capable of application and modified as necessary, exeept that any
holder of Shares of that class present in person or by proxy. attorney or
representative may demand a poll: and

(d) the rights attached to a class of Shares are not to be considered as varied if
further Shares of that class are issued on identical terms except if the terms of

issue of that class of Shares otherwise provide-:

but so that the necessary quorum (other than at an adiowned meeting) shall be not less

than three m'ruml DPersons 11old1ng (or. in the case of a holder bemo a LOI‘DOI(’!UOH bv its

of that class. and that the quorum for any meeting adjourned for want of quorum \,hall be
three holders present in person (or in the case of the holder being a corporation. by its

duly authorised representative) or by proxy (whatever the number of Shares held by

them).
Adjustments

The Board may do anything which it considers desirable to give effect to any resolution
or other action authorising or effecting the alteration of the share capital of the Company
or the variation or abrogation of rights attaching to any class of Shares or to adjust the
rights of all parties and, in particular, may (without limitation):

(a) round or disregard any fraction of Shares or any fractional entitlement; and

(b) determine that as between the holders of Shares or other entitlements one or
more of them has a preference or special advantage as regards dividend. capital,
voting or otherwise.
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9. TRANSFER OF SHARES

9.1 Modes of transfer

App3 Subject to this constitution-_and the Listing Rules. a Member may transfer all or any of
Para i(1 ,
| the Member's Shares:
%Q B I e
A - . . ~
B e +Eor-thre sy
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e s-anyotherusual or common form: or

L) in anwysuch other form as the Board may accept. provided always that it shall be
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machine im]gri.med signature or by such other means of execution as the Board— may
approve from time to time.
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have to declare the nationalitv or Jdentlrg of the beneficial owner of the Shares
concerned when executing transfers or making subscriptions.

9.3 Transfer by instrument

Where a Member seeks to transfer all or any of the Member's Shares in accordance with
rule 9.18%. the Company may only register a transfer of Shares where an instrument
satisfying rule 9.1¢6} is delivered to the Company (including, for this purpose, a person
authorised by the Company to receive mnstruments such as a share registrar of the

Company. including the Registration Office) and the instrument:
(a) 1s duly stamped, if necessary;

(b) 1s executed by_or on behalf of the transferor and (unless the Board otherwise

determines in a particular case relating only to fully paid Sharesthetransteres:

Legal\102382033.2

24



17

i

9.4

9.6

9.7

9.8

and permitted bv the Exchange) the transferee. provided that the Board mav

dispense with the execution of the instrument of transfer by the transferor or the

transferee or accept mechanically executed transfers in any case in which it in
its absolute diseretion thinks fit to do so or except where a law provides that

execution by either or both transferor and transferee is not required or is
deemed to be present;

(c) except where otherwise permitted by law, is accompanied by the certificate for
the Shares the subject of the transfer together with such other evidence as the
Board may require to prove the title of the fransferor or the transferor's right to
transfer the Shares: and

(d) relates only to Shares of one class.
Free registration

Except as provided in ssesrule 9.5-s1d29+ or in the terms of issue of a Share the
subject of an instrument of transfer, the Board must register each transfer of Shares
which complies with rules 9.18+ and 9.3 and do so without charging a fee.

Restrictions on transfer
The Board may decline to register a transfer of Shares where to do so would ss+

contravene the Listing Rules erthe ASTC Operating Bules—and must do so when
required by law—b¥ (including the Listing Rules-erbythe ASTC Operatins Rules:),
y 3 g 3 i

Notification of refusal to register

If the Company is Listed and the Listing Rules <o require. if the Board declines to
register a transfer. it must notify the lodging party of the refusal and the reasons for the
refusal within five Business Days of the day on which the transfer was delivered to the
Company as mentioned in rule 9.3.

Transferor remains Member

The transferor of a Share remains the Member in respect of that Share until+

y e ] = £ Mdorlrat Temecfan o 4. +] A ST Thamamanty Palas wmema-a das
e e
e othessise: the transfer is registered and the name of the transferee is entered in

the Register in respect of that Share.
Retention of instruments

On an instrument of transfer or a purported instrument of transfer being delivered to the
Company. property to and title in that instrument (but not the Shares the subject of it)
pass to the Company which is entitled as against all persons to the possession of the
instrument.
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9:109.9 Powers of attorney

10.

10.1

The Company is entitled to assume, as against a Member, that a power of attorney
apparently granted by the Member authorising the attorney to transfer some or all of the
Member’s Shares and lodged with, or produced or exhibited to. the Company:

(a) 1s a valid and effective grant of the power it purports to grant: and

(b) continues in full foree and effect and may be relied on by the Company until the
Company receives express written notice at its registered office of:

(1) its revocation; or

(i1) the Member’s death.
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TRANSMISSION OF SHARES

Transmission generally
Except to the extent provided in rule 10.2, if a Member either dies or becomes bankrupt:

(a) the only person that the Company may recognise as having any title to or
interest in a Share held by that Member is the legal personal representative or
assignee of the Member's estate in bankruptey (in either case. the
"representative"):

(b) if the representative produces the evidence required from time to time by the
Board. the representative may elect to be, or to have a person nominated by the
representative. registered as the holder of the Share:

Lagal'102389033.2
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10.2

(e) if the representative elects to be registered as the holder of the Share, the
representative must give to the Company a notice in writing signed by the
representative stating that election;

(d) if the representative elects to have a person nominated by the representative
registered as the holder of the Share. the representative must indicate that
election by executing and giving to the Company an instrument of transfer of
the Share to that person:

(e) the provisions of this constitution concerning the right to transfer a Share and
the registration of the transfer of the Share apply to a Share the subject of a
notice given under rule 10.1(c) and an instrument given under rule 10.1(d) as if
the Member had not died or become bankrupt and the notice or instrument were
an instrument of transfer complying with rule 9.1 signed by the Member: and

(53] the representative is entitled to the same Dividends and other advantages and
rights as the Member would have been entitled to if the Member had not died or
become bankrupt.

Joint holders' transmission
If a Member who holds a Share jointly with another Member dies:

(a) the only person that the Company may recognise as having any title to or
interest in the Share is the surviving joint holder:

(b) if the surviving joint holder produces the evidence required from time to time
by the Board of the death of the Member, the Board must direct the Register to
be altered accordingly: and

(c) the surviving joint holder is entitled to the same Dividends and other
advantages and rights as the deceased Member would have been entitled to if
the deceased Member had not died.

B s e

11.

11.1
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GENERAL MEETINGS
Convening of general meeting

The Board may convene a general meeting of the Company at any time_in accordance
with the Act. The Board shall convene an AGM in each vear at a time required to
complv with the Act and the Listing Rules and where possible within 15 months of
holding of the last preceding AGM). A general meeting can be held at such place as may
be determined by the Board.
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11.2 Notice of general meeting

(a) The Company may give notice of a general meeting to a Member by leaving the

notice, addressed to the Member, at the address for the Member in the Register,
or at an alternative address the Member has nominated.

An AGM shall be called by notice of not less than 28 clear dawvs and not less
than 20 clear business davs. All other general meetings shall be called bv notice
of not less than 28 clear days and not less than ten 10 clear business davs. A

App 13b general meeting mav be called by shorter notice. subject to the Act. if it 15 so
agreed:
to attend and vote there at: and
(11) in the case of anv other meeting, if Members with at least ninetv five
per cent (95%) of the votes that mav be cast at that meeting.
(b) For each AGM. a copy of either:
A 3 every document required by law to be annexed thereto) and profit and
Paa 5 loss account or income and expenditure account: or
App 13b .. .
Parz a0 (ii)  the suminary finanecial repoit.
which is to be laid before the Companv at the AGM. shall. at least 21 clear davs
before the date of the AGM. be delivered or sent by post to the registered
address of everv member.
11.3 Omission to give notice

The accidental omission to give notice of a general meeting to, or the non-receipt of
notice of a general meeting by, a person entitled to receive that notice does not invalidate
any resolution passed at that general meeting.

11.4 Cancellation or postponement of meeting

The Board may, by notice to everyone entitled to notice of the meeting:

(a) postpone an AGM. or a General Meeting called by the Board as required by
section 249D, but not so as to contravene the Act: and
(b) postpone or cancel any other General Meeting called by the Board.
11.5 Adjournment of meeting

The chairman of a general meeting at which a quorum 1s present:

(a)
(b)

may with the consent of the meeting by Ordinary Resolution: and

must. if so directed by the meeting by Ordinary Resolution,
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11.6

11.7

12.

121

12.2

12.3

adjourn the meeting from time to time and from place to place.
Business at adjourned meeting

The only business which an adjourned general meeting may deal with is business which
was left unfinished from the general meeting which was adjourned.

Notice of adjourned meeting

No notice need be given of an adjourned general meeting (or of the business to be
transacted at it) except if a general meeting is adjourned for more than 15 Business
Days. in which case. notice of the adjourned meeting must be given as if it were notice
of the original meeting.

PROCEEDINGS AT GENERAL MEETINGS
Representation of Members

A Member may attend a general meeting at which the Member 1s entitled to be present
in any of the following ways (if applicable to the Member):

(a) n person;
(b) by proxy:
(c) by attorney: or

{d) m the case of a Member which is a body corporate. by a representative
appointed under section 250D.

Quorum

A general meeting may not deal with any business unless a quorum of three natural
persons, each of whom is, or represents under rules 12.1(b), (c) or (d). a different Voting
Member. is present for that business.

Failure of quorum
If a quorum is not present within 15 minutes of the time notified for a general meeting:

(a) where the meeting was convened upon a requisition of Members - the meeting
is dissolved: and

(b) in any other case:

(1) the meeting stands adjourned to the day. time and place that the Board
may determine and notify to the Members or, if no determination is
made, the same day in the next week at the same time and place; and

(11) at the adjourned meeting. if a quorum is not present within 15 minutes
of the time notified for the meeting, two natural persons each of whom
is, or represents under rules 12.1(b). (¢) or (d), a different Voting
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12.4

12.5

12.6

12.7

Member, constitute a quorum and if no such quorum then is present the
meeting is dissolved.

Chairman

The Chairman (if any) is or. if the Chairman is absent or unwilling or unable to be the
chairman of the general meeting. the Deputy Chairman (if any) is, if willing and able. to
be the chairman of any general meeting.

Chairman absent

Where a general meeting 15 held and either no person specified in rule 12.4 1s present
within 15 minutes after the time notified for the meeting or that person is present but 1s
unwilling or unable to be the chairman of the general meeting:

(a) the Directors present may elect one of their number to be the chairman of the
general meeting: and

(b) if there is no Director present or if no Director present at the meeting is able and
willing to be the chairman of the general meeting, the Voting Members present
must elect one of their number to be the chairman of the general meeting.

Chairman disqualified

If the chairman of a general meeting is unwilling or unable to be the chairman for any
part of the business of the meeting:

(a) the chairman may withdraw as chairman for that part of the business and may
nominate any person who would be entitled under rule 12.4 or 12.5 to chair the
meeting for that part of the business: and

(b) after that part of the business is completed. the person so nominated must cease
to chair the meeting and the chairman resumes as the chairman of the meeting.

Responsibilities of chairman

The chairman of a general meeting is responsible for the general conduct of the meeting
and to ascertain the sense of the meeting concerning the business transacted at it and for
these purposes may, without limitation:

(a) prescribe procedures and make rulings, in each case finally and conclusively:

(b) in addition to other powers to adjourn, adjourn the meeting or any item of
business of the meeting without the concurrence of the meeting if the chairman
determines it is desirable for the orderly conduct of the meeting or the conduct
of a poll: and

(c) determine conclusively any dispute concerning the admission, validity or
rejection of a vote.
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12.8

12.9

12.10

12.11

12.12

Method of voting

Every resolution put to a vote at a general meeting (except where there is an elecnou of

Directors by ballot) must be determined by a :
demanded either before ot on the desl £ 4

3= BB SN A= e S = = H— o e Gecaration—

handspoll except where the Chairman. in good faith. decides to allow a resolution which
relates purely to a procedural or administrative matter to be voted on by a show of hands
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in which case evervy Member present in person (or being a body corporate. is present by

more ﬂnn one proxy or authonsed representative is appointed by a Member which is a

. each such proxv or authorised representative shall

have one vote on a show of hands..
Demand for poll

AWhere a show of hands is allowed. before or on the declaration of the result of the
show of hands pursuant to the Listing Rules. a demand for a poll may be made by:

(a) the chairman of the general meeting;

(b) any three or more natural persons present each of whom is, or represents under
rules 12.1(b). (¢) or (d). a different Voting Member:

(c) any number of natural persons present each of whom is. or represents under
rules 12.1(b). (¢) or (d), a different Voting Member where those Voting
Members are together entitled to at least 5% of the total voting rights of all
Members having the right to vote at the meeting; or

(d) any number of natural persons present each of whom is. or represents under
rules 12.1(b). (¢) or (d). a different Voting Member where those Voting
Members hold Shares which confer a right to vote at the meeting and on which
an aggregate sum has been paid up equal to at least 5% of the total sum paid up
on all Shares conferring that right.

No poll on election of chairman

A demand for a poll may not be made in respect of the election by the general meeting
of the chairman of the meeting.

Effect and withdrawal of demand for poll

The demand for a poll does not prevent the continuance of a general meeting for the
transaction of any business except in respect of the resolution for which the poll is
demanded

Votes on show of hands
Where a resolution i1s determined by a show of hands:
(a) a declaration by the chairman of the general meeting that the resolution has

een carried, carried unanimously, carried without dissent. carrie
b d d Iy d without d t d b
particular majority or lost is conclusive evidence of the fact so declared without
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12.13

12.14

12.15

12.16

proof of the number or proportion of votes cast for or against that resolution:

and

(b) an entry in the book contaming the minutes of that general meeting recording
that declaration i1s conclusive evidence of the fact that the declaration was made
as so recorded.

Conduct of poll

4

A properly demanded for-the voting enWhere a resolution_is determined by a

I£ 4
R oy s

poll:

(a) if the resolution is for the adjournment of the general meeting, the poll must be
taken mmmediately at the place and in the manner that the chairman of the
meeting determines and declares to the meeting:

(b) in all other cases, the poll must be taken at the time and place and in the manner
that the chairman of the general meeting determines and declares to the
meeting:

(c) the result of the poll, as disclosed by the chairman of the general meeting at

which the result is declared, is a resolution of the general meeting at which the
poll is demanded: and

(d) an entry in the book containing the minutes of the general meeting at which the
result is declared recording that declaration is conclusive evidence of the fact
that the declaration was made as so recorded.

Resolutions determined by majority

Subject to rule 12.16. both on a show of hands and on a poll. an Ordinary Resolution is
passed if more than one half of the total number of votes cast on the resolution are cast
in favour of that resolution.

Casting vote of chairman

If on a resolution proposed as an Ordinary Resolution at a general meeting there is an
equality of votes (whether on a show of hands or on a poll), the chairman of the meeting
may exercise a casting vote in addition to all other votes which the chairman may have
(unless the chairman is not entitled for some other reason to cast a vote on the resolution
or if the chairman casts a vote where rule 12.16 requires that no account be taken of the
vote, in either of which cases the resolution is not passed).

Voting restrictions
Where the Company is Listed and either:
(a) in accordance with the requirements of the Listing Rules: or

(b) to ensure that a resolution on which the Aect requires that particular persons do
not cast a vote so that the resolution has a specified effect under the Act,

Legal\102389033.2

32



13.

13.1

13.2

13.3

the notice of a general meeting specifies that. in relation to particular business to be
considered at that general meeting, votes cast by particular persons (whether specified
by name or by description of particular classes of persons) are to be disregarded by the
Company, the Company must take no account, in determining the votes cast on a
resolution relating to that business (whether a special resolution or an Ordinary
Resolution) or for any other purpose, of any vote cast or purported to be cast by or on
behalf of any of those persons (whether on a show of hands or on a poll) in relation to
that resolution.

ENTITLEMENTS TO ATTEND AND VOTE

Entitlement to notice and to attend

H
.
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. 1+ and as £ ison 3 reFach Member. each
Mesmberand-each-Director,anv auditor of the Companv and anv other person required
by law is entitled to notice of each general meeting and to be present and to speak at that
general meeting.
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Entitlement to vote
Subject to the Act, this constitution and any terms of issue of any Share:

(a) on a show of hands, each natural person present at a general meeting who is a
Voting Member or a proxy (other than a person who is present only as one of
two proxies appointed by the same Member). representative or attorney
appointed by a Voting Member has one vote; and

(b) on a poll. each natural person present at a general meeting has the number of
votes calculated as the aggregate of the following:

(i) the number of fully paid Shares held by the person:

(i1) the number of fully paid Shares in respect of which Voting Members
holding those Shares have appointed the person as proxy.
representative or attorney:

(1i1) in respect of the partly paid Shares held by the person. the aggregate of
the fractions determined, in respect of each of those Shares, by
dividing the total amount paid (not credited) on the Share by the total
of the amounts paid and payable (excluding amounts credited) on the
Share: and

(iv) the aggregate of the fractions determined on the same basis as
paragraph (ii1) above in respect of each partly paid Share in respect of
which the Voting Member holding that Share has appointed the person
as proxy. representative or attomey.

Vote of bodyv corporate and Clearing House

Subject to rule 13.3(b). anv bodv corporate which is a Voting Member mav b
resolution of its directors or other governing body authorise such person as it
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(b}

thinks fit to act as its representative at anv meeting of the Companyv or at any
meeting of anv class of Members. The person so authorised shall be entitled to
exercise the same powers on behalf of such bodv corporate as the body
corporate could exercise if it were an individual Voting Member and such body
corporate shall for the purposes of this constlmtlon b-c deemed to be present in

If a Clearing House (or its nominee(s)). being a body corporate. is a Voting

representatives at anv meeting of the Company or at any meeting of anv class of
Members provided that. if more than one person is so authorised. the

authorisation shall 'gec1h the munbel and class of shares in Lesgect of w lncl

constitution shall be deemed to have been duly authoused without further
evidence of the facts and be entitled to exercise the same rights and powers on

behalf of the Clearing House (or i1ts nominee(s)) as if such person was the
teoisrel ed holder of the shares of the C ompany held by rhe Clefmno House ( or

13-313.4Vote of transmittee

A person entitled to transmission of a Share under rule 10 who, at least 48 hours before
the time notified for a general meeting (or an adjourned meeting), satisfies the Board of
that person's right to that Share, may vote at that general meeting in respect of that Share
as if the person were registered as the holder of the Share.

13.413.5Vote of Member of unsound mind

If a Member is of unsound mind or is a person whose person or estate is liable to be
dealt with in any way under a law relating to mental health, that Member's committee or
trustee or other person who properly has the management of the Member's estate may. if
that person has at least 48 hours before the time notified for a general meeting (or an
adjourned meeting) satisfied the Board of that person's relationship to the Member or the
Member's estate, exercise the rights of the Member in respect of the general meeting as
if the committee, trustee or other person were the Member.

1+3-513.0Joint holders' votes

Where more than one person (including. for the purposes of this rule 13.5. the several
legal personal representatives of a dead Member) holds a Share:

(@)

(®)

each of those persons may tender a vote in respect of the Share either in person
or by proxy. representative or attorney. as if the person were the sole holder of
the Share: but

if two or more of those persons tender a vote on any resolution, the only vote
which is to be counted in respect of that Share is the vote tendered by the most
senior of those persons (seniority being conclusively ascertained by the order of
names in respect of that Share in the Register).

Legal\ 1023800332

34



(a)

13-613.7 Appointment of proxy

Anv Voting Member shall be entitled to appoint another person as his proxv to

attend a general meeting and vote instead of him there at. A Voting Member
who is the holder of two or more Shares mav appoint more than one proxy to

represent lum and vote on his behalf at a oeneml meeting of rhe Company or at

EXercise.

(b) _ The form of appointment of a proxy is the form in schedule 53. or another form

acceptable to and approved by the Board. provided that it shall not preclude the
use of a two-way voting form. The form of appointment of a proxy shall be in
writing under the hand of the appointor or of his attornev duly authorised in

13-713.8Effect of incomplete proxy form

An instrument of proxy is not invalid or ineffective merely if any or all of the following

applies:

(a)
(®)
(©)
(d)

it does not contain the address of the Member giving it;
it does not contain the address of the person appointed by it:
it 1s not dated: and

it does not contain a direction to the appointee as to how to vote on any or all
items of business

‘ 12-813.9FEffect of the appointment

An mnstrument of proxy which is valid and effective except that it does not specify an
appointee in respect of any of the Shares of the relevant Member is to be treated as
validly appointing the chairman of the general meeting to which it relates in respect of
all of the Shares of that Member.

‘ 13-913.10

Attorneys - deposit of instruments

Any appointment of an attorney is effective in respect of a particular general meeting if,
and only if. the power of attorney or an office copy or notarially certified copy of the
power of attorney is actually received (which ineludes receipt of a copy of those
instruments by legible fax) by the Company at its registered office (or another place
notified by the Board) at least 48 hours before the time notified for that meeting.

Legal 102389033.2

35



+31613.11 Effect of death etc of member

The validity of anything done or omitted to be done by or in relation to a proxy. attorney
or representative of a member (including the walidity of a vote or a quorum) is not
affected by any of the following:

(a) the death of the member;

(b) the mental incapacity of the member;

(c) the revocation or modification of the appointment or the power of attorney:

(d) the revocation or modification of the authority of the person appointing the

proxy. attorney or representative to do so:

(e) the transfer of a Share in respect of which the proxy. attorney or representative
was appointed,

unless the Company has actual notice i writing of the matter before the act or omission.

‘ 13.1113.12 Presence of Member

If a Member is present at a general meeting in either of the ways specified in rules
12.1(a) or 12.1(d). and a person appointed by that Member as proxy or attorney is also
present at that meeting, that person may not exercise the rights conferred by the
instrument of proxy or power of attorney while the Member is present.

‘ 131213.13 Ruling on entitlements and votes

14.

14.1

14.2

14.3

An objection may be raised with the chairman of a general meeting as to the
qualification of a purported voter or the admission or rejection of a vote by any person
present and entitled (or claiming to be entitled) to vote but that objection may be made
only at the general meeting or adjourned meeting at which the purported voter wishes to
vote or the vote objected to is given or tendered and. in relation to that objection:

(a) the decision of the chairman is final and conclusive: and
(b) a vote not disallowed as a result is valid and effective for all purposes.
DIRECTORS

Number of Directors

The number of the Directors (excluding Alternate Directors) must be not less than three
nor (subject to rule 14.7) more than ten.

Continuing Directors

The Directors holding office at the date of adoption of this constitution continue in office
subject to this constitution,

Compulsory retirement
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14.4

14.5

14.6

14.7

At each AGM. the following Directors (other than eachthe AlternatePirectorandthe
Manasine Director) automatically retire and are eligible for re-appointment (and if not
re-appointed, that retirement takes effect at the conclusion of that AGM):

(a) a Director appointed to fill a casual vacancy by the Board since the previous
AGM:
(b) one third (or if that is not a whole number, the next lowest whole number

nearest to one third) of the Directors who are not:

(1) to retire under paragraph (a):
(11) the Managing Director; or
(1i1) an Alternate Director.

(iv)  selected in accordance with rule 14.4: and

(c) any Director who, if that Director did not retire at that AGM, would at the next
AGM. have held that office for more than three years.

Selection of rotating Directors

The Directors who retire by reason of rule 14.3(b) are those of the Directors the subject
of that rule who have been in office the longest and. as between Directors who have
been in office for an identical period, those to retire are (unless they otherwise agree
among themselves) to be selected by lot.

Qualification of Directors
A Director need not be a Member.
Casual vacancy

The Board may at any time (except during the period from the opening to the closing of
a general meeting) appoint any person as a Director (but not as an Alternate Director) to
fill a casual vacancy or as an addition to the Board but so that the number of those
Directors does not at any time exceed the maximum number set under rule 14.1 and any
Director so appointed automatically retires at the next AGM of the Company and, if
otherwise qualified. is eligible for reappointment by that general meeting —(and if not
reappointed that retirement takes effect at the conclusion of that general meeting).

Number of Directors and additional Directors

The Company may from time to time by Ordinary Resolution do any or all of the
following:

(a) merease or reduce the maximum number of Directors (other than Alternate
Directors) permitted under rule 14.1;

(b) if there is a reduction or increase. determine the rotation by which the reduced
or increased number are to retire: and
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14.8

14.9

14.10

App3

Amd

14.11

(<) appoint any person to be an additional Director (otherwise than by appointing
an Alternate Director).

Removal of Director

The Company may (in addition to any powers conferred by the Act) by Ordinary
Resolution remove a Director (other than an Alternate Director) and by Ordinary
Resolution appoint a person as a replacement Director but only where:

(a) the Director the subject of the removal resolution has been given notice by the
Company of the proposed resolution at least five Business Days before notice
of the general meeting at which the resolution is to be considered is despatched:

and

(b) if the Director, in the period of three Business Days after the Director has been
given nofice under paragraph (a), gives to the Company a written statement of
not more than 1.500 words containing no defamatory material relating to the
proposed resolution. a copy of that statement is sent with the notice of the
general meeting at which the removal resolution is to be considered.

Appointment at AGM

At an AGM at which a Director retires under rule 14,3, the Company may by Ordinary
Resolution fill the office vacated by appointing a person as a Director.

Notice of nomination

Except in the case of a Director retiring under rule 14.3 or a person recommended for
appointment by the Board. a person is only eligible to be appointed as a Director by
Ordinary Resolution where the Company receives both:

(a)  anomination of the person by a Member: and
(b) a consent to nomination signed by the person,

at its registered office at least 30 Business Days before the relevant general meeting-

provided that such notices of nomination and consent will not be despatehed before the
; - he gener 1o for "

Vacation of office

The office of a Director automatically becomes vacant if the Director:

(a) becomes a bankrupt:
(b) is not permitted by the Act (or an order made under the Act) to be a Director;
(<) is made the subject of guardianship or administration order, or a similar order,

under a law relating to the protection of the person or property of a person on
the grounds of infirmity, age or disability:
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14.12

(d) either personally or by an Alternate Director fails to attend Board meetings for a
continuous period of three months without leave of absence from the Board: or

(e) resigns either by reason of this constitution or by notice in writing to the
Company.

Less than minimum number of Directors

Where the office of a Director becomes vacant, the continuing Directors may continue to
act except where the number of Directors falls below the minimum number set by rule
14.1, in which case the continuing Directors may act only:

(a) to appoint Directors up to that minimum number;
(b) to convene a general meeting; or
(e) in emergencies.

DIRECTORS' REMUNERATION
Fees of Non-executive Directors
The fees of the Directors (excluding any Executive Directors):

(a) may not in any period of 12 months starting at the end of a financial year of the
Company (a "vear") exceed in aggregate the amount last fixed before the end of
that year for those fees by Ordinary Resolution (which, if the Company is
Listed and the Listing Rules so require, must be a fixed sum):

(b) are to be allocated to those Directors as determined by the Board (including
those Directors). or. if there is no such determination in any year. equally
between them: and

(c) accrue from day to day.
Additional remuneration for extra services

If a Director, having been requested to do so by the Board, either performs extra services
or makes any special exertions for the Company (including, without limitation. going or
living abroad). the Company may remunerate that Director by the payment of a fixed
sum determined by the Board and that remuneration may be either in addition to or in
substitution for any remuneration to which that Director may be entitled under rule 15.1.

Expenses of Directors

The Company must pay a Director (in addition to any other remuneration) all reasonable
expenses including, without limitation. any travelling and accommodation expenses
incurred by the Director:

(a) in attending meetings of the Board or a committee of the Board:

(b) on the business of the Company: or
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16.

16.1

16.2

{c)  in carrying out that Director's duties as a Director.

The Board must comph W 1rh the Act and obram the approval of the Commnv mn a

entitled).

DIRECTORS' MATERIAL INTERESTS
Purpose of rule 16
The purpose of this rule 16 is:

(a) to provide a means by which Directors may not be in breach of their general
law duties to the Company by reason of conflict of interest or duty once they
have made disclosure of the relevant matter and the Board has independently
considered the matter:

(b) to provide that to the extent that the Aect or the Listing Rules contain
requirements which relate to the same matter, compliance with those
requirements will also have the effect of relieving the Directors of a breach of
those general law duties: and

This rule 16 does not relieve the Directors of any obligations in relation to those matters
which the Act or the Listing Rules may impose on them but only to make the
requirements of this constitution consistent with those obligations.

Definition of Material Interest

For the purposes of this rule 16:

"Material Interest" means, in relation to a Director, subject to rule 16.12. any interest

P | tale P | dantoa - 1az s 23z4t] 1 H cmct to aaclaiady

e
seetiont0H D applies)which, whether or not it is a financial benefit for the puwposes of
section 208(1):

. " . . "
(a) is a "material personal interest" of

@ the Director- or

(ii) a Close Associate.

a8} for the purposes of section 195 and to which section 195(1) applies:
(b) if the Company is Listed. is an interest as a result of which the Listing Rules

require that the Director does not vote on a resolution of the Board:as

(c) 1s an interest (whether direct or indirect, whether actual or potential and whether
financial or not) or duty of that Director which gives rise to a real possibility
that the interest or duty may conflict with the duties owed by the Director to the
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Company. but this paragraph (¢) does not include an interest or duty which
consists solely of, or arises solely from, the Director being:

i the holder of an office in or place of profit in respect of, the Company
he holder of ffi pl f profit pect of, the Company
(other than as Auditor) or in, or in respect of. a related body corporate

of the Company:

(i1) the holder of not more than five per cent of the issued securities of any
class of any body corporate or unit trust quoted on the stock market of
any stock exchange (whether in Australia or elsewhere): or

(111) the holder of the office of director (other than managing director) in
another body corporate where the Director has previously declared the
holding of that office under rule 16.3. the Board has approved the
Director acting in that capacity under rule 16.7. and that approval has
not been rescinded—:

but excludes:-

(1) to the Director or his Close Associate(s) in respect of monev lent or
obligations incurred or undertaken bv him or anv of them at the request
of or for the benefit of the Companv or anv of its subsidiaries: or

has himself'themselves assumed responsibility in whole or in part and
whether alone or jointlv under a guarantee or indemnity or by the
giving of security:

or bv the Company or anv other company which the Company may promote or
be interested in for subscription or purchase where the Director or his Close

or executive or shareholder or in which the Director or his Close Associate(s
1s/are beneficiallv interested in shares of that companv. provided that the
Director and anv of his Close Associates are not in aggregate beneficially
interested i 5% or more of the issued shares of anv class of such companv (or
of anv third companv through which his interest or that of his Close Associates

is derived) or of the voting rights:

(d) any proposal or arrangement concerning the benefit of emplovees of the
Company or its subsidiaries including:—
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16.3

16.4

16.5

retirement. dc’ith or disabilitv benefits scheme which relates both to
Directors. his Close Associates and emplovees of the Company or any
of its subsidiaries and does not provide in respeet of anv Director. or

r e

generallv accorded to the eclass of persons to which such scheme or
fund relates: and

is/are interested in thc same manner as other holders of shares or debentures or
other securities of the Companv bv virtue onlv of his'their mterest in shares or

debentures or other securities of the Companyv.

Declaration of Director's Material Interest
A Director who has a Material Interest must:

(a) make the declarations and disclosures to the Board required by the Act and. if
the Company is Listed, by the Listing Rules:

(b) in any case - declare to the Board the fact of the Material Interest and its nature,
character and extent.

This must be done-atthe first meetinz of the Boardafter:

fex{a)  at the first meeting of the Board after the Director becomes a Director: or
+5{b) at the first meeting of the Board after the Director becomes aware of the facts

which give rise to that Material Interestz or

whichever is the latercarlier.
Manner of declarations

A Director may make a declaration required by rule 16.3 either esallyspecificallv or by
way of a general notice stating that. by reason of the facts specified in wsitinsthe notice.
he is to be has a Material Interest and is treated as having made a declaration where the
existence, nature, character and extent of the Material Interest appears on the face of a
document tabled before the Board.

Recording of declarations

The terms of each declaration made under rule 16.3 must be mcluded in a book of the
Company maintained for the purpose and be available for examination by the Directors
at every meeting of the Board.
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16.6 Consequence of Material Interest

Where a Director who has a Material Interest acts as a Director in a matter involving that
Material Interest and either:

(@)

(®)

the Director has not made the declarations and disclosures required by rule 16.3
in relation to that Material Interest: or

the Director has made those declarations and disclosures but the Board has not
approved the Director acting in the matter in the manner described in rule 16.7,

the Director is in breach of duty to the Company.

16.7 Non-Material Interests and Board approval of Material Interests

Where:

(a)

®)

then:

(c)

(d)

(e)

a Director has any interest or duty which is not a Material Interest and acts as a
Director in a matter involving that interest or duty: or

a Director has made the declarations and disclosures in relation to a Material
Interest required by rule 16.3. and the Board. subject to the Act, the Listing
Rules and rule 16.8, approves the Director acting as a Director in a matter
involving that Material Interest (ineluding, without limitation, by resolving that
the Company enter into a contract or arrangement which relates to that Material
Interest) in accordance with rule 16.9 and the Director complies with all the
terms and conditions of that approval,

the Director is not in breach of duty to the Company by reason only of so
acting:

any or all of the walidity, the enforceability and the performance of any
agreement or arrangement which relates to the Director so acting is not in any
way adversely affected by reason of that interest. duty or Material Interest: and

the Director does not hold any property that the Director receives as a
consequence of acting in that matter on any trust (actual. resulting or
constructive) for the Company by reason of that interest. duty or Material
Interest. nor is the Director liable to account for any profit derived, nor to
compensate the Company for any loss or damage suffered by it. by so acting.

16.8 Limit on Board approval

The Board sasshall not give an approval to a Director for the— purposes of this rule 16
that purports to entitle the Director to vote on. or be present at meetings of the Board
which consider, resolutions which involve a Material Interest of the Director except
where the Act and the Listing Rules would permit the Director to be present or to vote

et
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16.9

16.10

16.11

16.12

16.13

Para fcﬂ

on that resolution (as the case may be), and if the Director purports to be present or to
vote on that resolution where the Director is not entitled to do so, the Director's presence
or that vote (as the case may be) is to be disregarded.

Voting restrictions

Where the Board is considering the approval (and the terms and conditions on which it
may be given) under rule 16.7(b) of a Director’s acting as a Dnec‘ror 111 a matter

111xr ol\mg a Material Iu‘rerest the D1recto1 s

:shall not cast any vote on
that approval and 1f the Director does purport to vote on tln‘r applO"\"]l that vote must be
disregarded. butand the Director, if present. saasshall not continue to be counted in the
quorum for the Board meeting considering that approval unless the Act or the Listing
Rules require tiatthe Director notbepresentotherwise.

Director may hold office of Company
The Company may appoint a Director:

(a) to hold any office in, or place of profit in respect of. the Company (except that
of Auditor) on terms determined by the Board but not so that the remuneration
payable to any Director who is an employee of the Company or a related body
corporate of the Company includes a commission on or percentage of operating
revenue: or

(b) alone or by a firm of which the Director 1s a member. to act in any professional
capacity and the Director or that firm may be remunerated for <o acting as if the
Director were not a Director.

Execution of instruments

A Director may, despite a Material Interest and whether or not rules 16.3 and 16.7 have
been complied with, participate in the execution of any instrument by or on behalf of the
Company.

Application to Alternate Directors
Rules 16.3 to 16.11 (inclusive) apply to the Material Interests of an Alternate Director,
but an Alternate Director does not have a Material Interest solely by reason of the fact

that the Director who has appointed the Alternate Director has a Material Interest, and
vice versa.

Restriction on loans to Directors

{a)  The Companvy shall not make anv loan. directlv or indirectly. to a Director or a
bodv corporate controlled bv a Director if and to the extent it would be

rohibited by the Companies Ordinance (Chapter 622 of the laws of Hon

Kong) if the Company were a company incorporated in Hong Kong.

(b) This rule 16.13 shall only have effect for so long as the Company is listed on
the Exchange.
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17.

17.1

17.2

17.3

17.4

ALTERNATE DIRECTORS
Power to appoint Alternate Director

A Director (but not an Alternate Director) may from time to time in accordance with the
procedures set out in rule 17.2 appoint any person eligible to be a Director to be the
Alternate Director of the Appointor whether for a specified period or until the
appointment is revoked.

Method of appointment
An Alternate Director is appointed as such where:

(a) the Appointor gives notice in writing (including, without limitation, by fax) to
the Company in the form of schedule 54 or in any other form that the Board
prescribes or accepts: and

(b) the Board (excluding the Appointor from voting) approves the person specified
to be the Alternate Director of the Appointor.

Termination of appointment

The Appointor, at any time and whether or not the appointment is for a specified period.
may revoke the appointment of a person as the Appointor's Alternate Director by notice
in writing (including, without limitation, by facsimile transmission) to the Company to
that effect and the appointment is automatically revoked if the Appointor ceases to be a
Director (except where the Appointor retires as a Director at an AGM under rule 14.3
and is re-appointed as a Director at that AGM).

Entitlements of Alternate Director
An Alternate Director, by reason of being appointed as such:

(a) is not entfitled to receive notice of meetings of the Board unless the Appointor
has by notice in writing (including. without limitation, by facsimile
transmission) to the Company required it to do so:

(b) if the Appointor is not present at a meeting of the Board, may attend and vote at
that meeting in place of the Appointor;

(c) if also a Director. may vote both as a Director and as an Alternate Director;

(d) and when acting as such, is an officer of the Company and not an agent of the
Appointor and. in those circumstances, is subject to all the duties and has all the
powers and rights of the Appointor as a Director: and

(e) may not be remunerated except out of the remuneration which would otherwise
be available to be paid to the Appointor and. in respect of that remuneration. the
Alternate Director's only rights (if any) are against the Appointor and not the
Company.
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18. MANAGING DIRECTOR AND OTHER EXECUTIVE DIRECTORS
18.1 Appointment of Managing Director

The Board may appoint one of the Directors to be the Managing Director either for a
fixed term (but not for life) or without fixing a term and on terms and conditions that it
determines.

18.2 Termination of appointment of Managing Director

The appointment of the Managing Director terminates if:

oG H E AT

(a) the Managing Director ceases for any reason to be a Director: or
(b) the Board revokes the appointment (which this paragraph (b) empowers it to
do).
= x -
e

18-418.3 Remuneration of Executive Directors

The Board may fix the remuneration of each Executive Director and that remuneration
may comprise any or all of:

(a) salary:
(b) commission on profits or dividends: or
(c) participation in profits,

but if the Company is Listed and the Listing Rules do not allow, must not include a
conumission on or percentage of operating revenue.

18-518.4Powers of Executive Directors

The Board may. upon any terms and conditions and subject to any restrictions that it
considers appropriate:

(a) confer on an Executive Director any or all of the powers of the Board (which
powers may be conferred so as to be concurrent with, or to the exclusion of. the
powers of the Board); and

(b) withdraw or alter any of those powers.
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19.

19.1

19.2

19.3

20.

201

20.2

POWERS OF THE BOARD
Powers generally

Except as otherwise required by the Act or any other applicable law or another provision
of this constitution:

(a) the Board is to manage the business of the Company; and

(b) the Board may exercise each right. power or capacity of the Company
(including, without limitation, to authorise the presentation of a petition for the
winding up of the Company by the Court),

to the exclusion of the Company in general meeting and the Members.
Appointment of attorney

The Board by power of attorney may appoint any person to be an attorney of the
Company for the purposes, with the powers (being powers of the Board), for the period
and subject to the conditions determined by it.

Contents of power of attorney
A power of attorney under rule 19.2 may. without limitation:

(a) contain any provisions for the protection and convenience of persons dealing
with the attorney as the Board determines: and

(b) authorise the attorney to delegate any or all of the powers vested in the attorney.
PROCEEDINGS OF THE BOARD
Quorum

The Board may determine the quorum of Directors present at a meeting of the Board
necessary for the transaction of business at the meeting which, until otherwise
determined. is three. and for the purposes of this rule 20.1 and rules 20.3 and 20.9. a
Director is treated as not being present at the meeting if that Director is not permitted to
be present at it by the Act. the Listing Rules or rule 16.

Notice of meeting

Notice of each meeting of the Board:

(a) must be given to each Director (and each Alternate Director in respect of whom
the Appointor has given notice to the Company requiring notice to be given to
that Alternate Director): and

(b) may be given orally or by fax.

but the non-receipt of any notice of a Board meeting by a Director does not affect the
validity of the convening of the meeting.
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20.3

20.4

20.5

20.6

20.7

20.8

Period of notice

The Board may determine the period of notice (unless waived by a majority of the
Directors to whom notice of a particular meeting is sent) for each meeting of the Board
which. until otherwise determined. is 48 hours.

Convening Board meetings

A Director may at any time, and the Secretary must on request from a Director, convene
a meeting of the Board.

Appointment of Chairman

The Board may eleet one of the Directors to be Chairman and may elect another to be
Deputy Chairman and may determine the period for which each of those Directors is to
hold that office.

Chairman of Board meetings
A Board meeting is to be chaired by:
(a) the Chairman: or

(b) if there 1s no Chairman, or the Chairman is not present within 15 minutes after
the time the meeting is to start or is unwilling or unable to chair the meeting —
the Deputy Chairman; or

(c) if paragraph (b) applies but the Deputy Chairman is not present within 15
minutes after the time the meeting is to start or is unwilling or unable to chair
the meeting — a person appointed by the Directors present at the meeting.

This rule 20.6 applies to part of a meeting in the same way as it applies to the whole
meeting.

Majority decisions

Except as provided by rule 20.12. a question or resolution dealt with at a meeting of the
Board is to be decided by a majority of votes of the Directors who are entitled to be
present and to vote and who vote on the question or resolution.

Votes of Directors
Subject to this constitution:

(a) each Director (other than a person who is only a Director by reason of being an
Alternate Director) present at a meeting of the Board has one vote on every
question or resolution at that meeting:

(b) each Alternate Director entitled to be present and to vote at the meeting has one
vote for each Appointor in respect of which the Alternate Director is present
which. in the case of an Alternate Director who is also a Director to whom
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209

20.10

20.11

paragraph (a) applies, is to be in addition to the vote conferred on that Director
by paragraph (a);

(<) subject to paragraph (d). if there is an equality of votes on any question or
resolution, the chairman of the meeting, if entitled to vote on the question or
resolution, may exercise a casting vote in addition to any other vote the
chairman may have: and

(d) if the Company is Listed and the Listing Rules so require, where the Board
determines under rule 20.1 that the number of Directors who constitute a
quorum is two, the chairman of the meeting at which only two Directors are
present. or at which only two Directors are entitled to vote on a guestion or
resolution put at that meeting, does not have a casting vote.

Exercise of powers by Board

A power of the Board, unless it has been conferred exclusively under rule 18.5 or
delegated exclusively to a committee of the Board under rule 20.10. is exercisable only:

(a) by resolution at a meeting of the Board at which a quorum is present: or
(b) by a resolution of the Directors under rule 20.12.
Delegation to committee

The Board may delegate any of its powers (which powers may be delegated so as to be
concurrent with, or to the exclusion of. the powers of the Board) to a committes
consisting of at least one Director, and which may also include any other persons.
determined by the Board.

Committee powers and meetings
Where the Board has appointed a committee under rule 20.10:

(a) that committee must exercise the powers delegated to it under rule 20.10 in
accordance with any directions of the Board:

(b) a power so delegated when exercised by the committee in accordance with
paragraph (a) is treated as exercised by the Board:

(c) the members of the committee may elect a chairman from among the members:
(d) where a comumittee holds a meeting and:

(1) has not elected a chairman under paragraph (¢): or

(11) the chairman so elected is not present at the meeting within 15 minutes

after the time appointed for the holding of the meeting or is unwilling
or unable to act,

the members of the committee present at the meeting may choose one of their
number to be chairman of the meeting:
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20.12

20.13

20.14

21.

2141

(e) the committee may meet in person or by telephone or other instantaneous
means of conferring for the dispatch of business (or by any combination of
those means) and adjourn and otherwise regulate its meetings as it may
determine; and

(53] the committee meetings are otherwise governed to the greatest extent
practicable by the provisions of this constitution which regulate the meetings
and procedures of the Board.

Written resolution of Directors

If all the Directors entitled to receive notice of a meeting of the Board and to vote on a
resolution sign a document to the effect that they support the resolution (the terms of
which are set out in the document), a resolution in those terms 1s for all purposes treated
as having been passed at a duly convened meeting of the Board held on the date and at
the time when the last Director signed the document.

Several documents suffice
For the purpose of rule 20.12:

(a) two or more separate documents in identical terms each of which is signed by
one or more Directors are treated as one document;

(b) the signature by an Alternate Director of a document is not required if the
Appointor of that Alternate Director has signed the document:

(c) the signature by the Appointor of an Alternate Director of a document is not
required if that Alternate Director has signed the document: and

(d) a telex. telegram or fax containing the text of the document expressed to have
been signed by a Director and sent to the Company is a document signed by
that Director at the time of its receipt by the Company.

Validity of acts of directors

Each resolution passed or act or thing performed or done by, or with the participation of.
a person acting as a Director or member of a committee in respect of whom it 1s later
discovered there was some defect in appointment to. or continuation in. office of that
person or that the person was disqualified or not entitled to perform. vote on or do. the
resolution, act or thing. is as valid and effective as if that Director or member of
committee had been validly appointed. had wvalidly continued in office, had not been
disqualified and was entitled so to perform, vote or do.

ASSOCIATE DIRECTORS
Appointment of Associate Directors
The Board may:

(a) appoint any person to be an Associate Director:
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(b) determine the term of appointment. powers, duties and remuneration of that
person as an Associate Director:

(c) vary any determination so made; and
(d) terminate or suspend any appointment of a person as an Associate Director.
21.2 Powers of Associate Directors

No Associate Director. by virtue of appointment as such is:

(a) a Director:

(b) entitled to attend Board meetings without invitation;

(c) to be counted in determining if a quorum is present at a Board meeting; or
(d) entitled to vote on any question at any Board meeting.

22, SECRETARY
221 Appointment of Secretary
The Board may:
(a) appoint any person to be a Secretary of the Company:

(b) determine the term of appointment, powers, duties and remuneration of that
person as a Secretary:

(c) vary any determination so made: and

(d) terminate or suspend any appointment of a person as a Secretary.
23, COMPANY ADMINISTRATION
231 Minutes

As well as the matters the Act requires to be recorded in the Company’s minute books,
the Board must cause the following to be recorded:

(a) the names of the Directors present at each Board meeting:
(b) the names of the committee members present at each meeting of a Board
comumittes.
23.2 Signature of minutes

Minutes of a meeting, if appearing on their face to be signed by the chairman of the
meeting or the chairman of the next succeeding meeting of the relevant body. are
sufficient but (except where this constitution otherwise provide) not conclusive evidence
of the matters stated in them.
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23.3

234

23.5

23.6

App3

23.7

Custody of Common Seal

If the Company has a Common Seal, the Board must provide for its safe custody.
Use of Common Seal

A Common Seal may only be used with the authority of either:

(a) the Board: or

(b) a committee appointed under rule 20.10 empowered to authorise the use of the
Common Seal.

Mode of execution by Common Seal

An mstrument is validly executed under the Common Seal where the Common Seal is
affixed to it in the presence of:

(a) a Director: and

(b) another person who 1s either a Director. a Secretary or a person appointed by
the Board for the purpose,

and each of those persons signs the instrument to attest the affixing of the Common Seal.
Certificate Seal
The Company may have a duplicate seal (known as the Certificate Seal):

(a) whose impression must be identical to that of the Common Seal but with the
words "Certificate Seal” added: and

(b) which may only be affixed to certificates issued by the Company in respect of
marketable securities of the Company.

Affixing the Certificate Seal

The Board may determine the manner (which may be by a mechanical or other
automatic means) in which the Certificate Seal is to be affixed and that affixing attested
and may determine (without limitation):

(a) that the affixing of the Certificate Seal need not occur in the presence of any
person;
(b) that no signatures of any persons are required for the affixing of the Certificate

Seal: and

(e) that. if signatures are required for the affixing of the Certificate Seal. those
signatures may be affixed by any mechaniecal or other automatic means,

but. except to the extent that the Board has made a contrary determination under this rule
23.7. the Certificate Seal must be affixed in the manner set out in rule 23.5.
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23.8 Effect of Certificate Seal

A certificate in respect of marketable securities of the Company. when issued under the
Certificate Seal in accordance with rule 23.7. is to be treated for all purposes as having
been validly issued under the Common Seal.

23.9 Execution of bills and cheques

All cheques, bills of exchange and other negotiable instruments, all orders for payment
and all receipts for money paid to the Company, may only be signed for and on behalf of
the Company in the manner (which may include the use of facsimile signatures)
determied, and by the persons appointed for the purpose. by the Board from time to
time.

23.10  Accounting records

The Board shall cause true accounts to be kept of the sums of monev received

and expended by the Company. and the matters in respect of which such receipt
and expenditure take place. and of the propertv. assets. credits and liabilities of

b The accounting records shall be kept at the office or. at such other place or
places as the Board decides and shall alwavs be open to inspection bv the

Directors. No Member (other than a Director) shall have anv right of inspectin

any accounting record or book or document of the Companv except as

conferred by the Act or the Listing Rules or authorised by the Board or the
Company in general meeting.

23.11  Appointment, removal and remuneration of Auditor

a The Companv shall at each AGM appoint (or confirm the appointment of) one
or more firms of Auditors to hold office until the conclusion of the next AGM

on such terms and with such duties as may be agreed with the Board. but if an

successor is appointed or the Auditor resions or is removed from office. A

Director. officer or emplovee of anv such Director. officer or emplovee shall

not be appointed Auditors of the Company. Subject to the Act. the Board mav
fill anv casual vacancv in the ofih.e ot Audlton but while anv such vacancy

remuneration of the Auditors shall be ﬁxed bv or on the authority of the

Companv in the AGM except that in anv particular vear the Company in
general meeting mav delegate the fixing of such remuneration to the Board and
the remuneration of anv Auditors appointed to fill anv casual vacancy mav be
fixed by the Board.

with this constitution. remove The Auditors by Special Resolutmn at any time
before the expiration of the term of office and shall. by Ordinary Resolution. at
that meeting appoint new Auditors in its place for the remainder of the term.
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23.12 Untraceable Members

Where. pursuant to section 1343 of the Act. the Company has the right to transfer the

Shares of a Member who is untraceable. then. despite the provisions of the Act. the

COIHEEID'\«' must not exercise that power unless:

(a)

during a period of 12 vears at least three Dividends in respect of the Shares in

(b)

question have become pavable and no Dividend during that period has been
claimed: and

on _expiry of the 12 vears the Company gives notice of its intention to sell the

shares by wav of an advertisement published in the newspapers and notifies the
Exchange of such intention.

24, RESERVES

The Board may do any or all of the following with the profits of the Company before
declaring any Dividend to the Members from them:

(@)

()

set aside any sum the Board determines as reserves to be applied, in the
discretion of the Board, for any purpose it considers to be appropriate and use
any sum so set aside in the business of the Company or invest any such sum in
investments (which the Board may vary and deal with as it determines) which
the Board determines: and

carry forward any amount from them which the Board considers ought not to be
distributed as Dividends without transferring those amounts to a reserve.

25. DIVIDENDS AND OTHER DISTRIBUTIONS

25.1 Determination of Dividends

The Board may determine that a Dividend is payable, fixing:

(@)
()
(c)
(d)

the amount of the Dividend:
the time for payment; and
how it 1s to be paid: and

if the Board determines that some or all of the Dividend is to be paid and
satistied by distributing specific assets — what those assets are.

Dividends are to be distributed to the Members according to their respective rights and

interests

25.2 No interest on Dividends

No Dividend (whether in money or otherwise) bears interest as against the Company.
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Payvment of Dividend in specie

Without limiting rule 25.1. where the Board determines to pay a Dividend by a
distribution of money. it may also decide that all or any part of that Dividend be paid and
satisfied by the distribution of specific assets (including. without limitation. paid up
shares or other securities of the Company or of any other body corporate).

Capitalisation of profits or reserves

The Board may capitalise any amount available for distribution as a Dividend and,
having applied the amount in either or both of the following manners, distribute that
amount to the Members in the same proportions as the Members would have been
entitled to if distributed as a Dividend:

(a) in paying up any amounts unpaid on Shares already issued; and
(b) in paying up in full unissued Shares.
Share plans generally

The Board may adopt and implement any number of plans on terms it determines by
which a Member may elect to receive Shares as, or instead of, Dividends.

Kinds of share plans

The plans which the Board may adopt and implement under rule 25.5 include (without
limitation):

(a) a plan under which a Member who elects to participate in respect of a Share
held by the Member is entitled to an issue of bonus Shares satisfied from
amounts in any share premium account instead of a Dividend distributed as
money in respect of that Share: and

(b) a plan under which a Dividend to be distributed as money to a Member in
respect of a Share is, if the Member elects that the Share participate in the plan,
retained by the Company and applied in subseribing for fully paid Shares.

Powers concerning share plans

The Board has all powers necessary or desirable to implement and carry out fully any
plan adopted by it under rule 25.5 and may (without limitation):

(a) amend the terms of any plan as it considers desirable: and
(b) suspend for any period or terminate the operation of any plan as it considers
desirable.

Calculation of entitlement

Except to the extent that the terms of issue of a Share provide otherwise. each Share 1s
entitled to the same amount of Dividend as every other Share. irrespective of the amount
paid up or eredited as paid up (either in respect of capital or premium) on the Share,
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25.12

Retention of Dividends
The Board may retain any Dividend in respect of which the Company has a lien and:

(a) if the Dividend is a distribution of property other than money. realise that
property so that it 1s represented by money:; and

(b) apply the Dividend in or towards the satisfaction of the debts or liabilities in
respect of which the lien exists.

Settlement of difficulties

The Board may settle any difficulty that may arise in respeet of any distribution under
this tule 25 as it considers desirable to adjust the rights of all parties and. in particular,
may (without limitation):

(a) round or disregard any fractional enfitlement:

(b) set the value of each asset to be distributed:

(c) determine that money to be paid to any Member instead of a particular
distribution;

(d) vest any property in trustees for any Member:

(e) authorise a person to make on behalf of all Members entitled to a distribution of

Shares following a capitalisation under rule 254 an agreement with the
Company which will be effective against and bind all the Members concerned
for the Company to issue to them. credited as fully paid, the Shares the subject
of the distribution or for the Company to apply the sum capitalised
proportionately in paying up Shares already issued to them: and

(63) appoint a person to execute as agent or attorney on behalf of sach Member
entitled to a Dividend to be distributed otherwise than as money any instrument
of transfer or other document necessary to vest in the Member full legal and
equitable title to the property the subject of the Dividend.

Entitlement to Dividend pending registration

I e T e I NERE AN )
any Dividend declared on a Share does not pass until the transfer of that Share has been
registered and the name of the transferee is entered in the Register.

Retention of transmittee's Dividends

The Company may retain any Dividend to be distributed in respect of a Share which is
subject to rule 10.1 until the name of the person entitled to be registered under that rule
is entered in the Register as the holder of that Share.
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25.15

26.

26.1

26.2

Joint holders' entitlement to Dividend

Where more than one person holds a Share. any one of those joint holders may give an
effective receipt for any Dividend, in relation to that Share.

Payment of Dividends
Any Dividend distributed as money may be paid:
(a) by cheque:

(b) if the Board approves, by deposit to the credit of the Member in an account with
a bank or other financial institution nominated in writing by the Member; or

(c) in any other manner agreed by the Company and the Member.
Notification of Dividends

Notification of any Dividend and the Dividend may be dispatched to the Member
through the post directed:

(a) to the address of the Member (or. in the case of a Share held by more than one
person. the address of the first-named of those joint holders) as shown in the
Register; or

(b) to any other address that the Member (or. in the case of a Share held by more
than one person, all of those joint holders) directs in writing.

Unclaimed Dividend
All Dividends declared but unclaimed may:

(a) in the case of Dividends not to be distributed as money, be realised into money:
and

(b)  in any case. be invested for the benefit of the Company until claimed or until
required to be dealt with under any applicable law dealing with unclaimed
money— provided that such investment or dealing shall not be exercised until

ix years or more after the date of declaration of the dividend.

51X

NOTICES
Application

This rule 26 applies to serving a notice or document (including any “corporate

communieation” within the meaning ascribed thereto under the Listing Rules,
collectively called a "notice") on a Member for the purposes of this constitution, whether

non nom

the expression "serve”, "give". "send” or a similar expression is used.

Australia

For the purposes of this rule 26, Australia’s external Territories are not within Australia.
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26.3 How to serve

App3
Para 7(2
26.4
26.5
App 3
Para 7(3
26.6
26.7

Subject to the rest of this rule 26, a notice sasshall be served on a Member in any of the
following ways:

(a) by giving it to the Member;
(b) by leaving it at the Member’s address;

(c) by post. that is, by sending it by pre-paid post addressed to the Member at the
Member’s address:

(d) by fax. that is. by sending it by fax addressed to the Member at the Member’s
fax number:

(e) by e-mail. that is. by sending it by e-mail to the Member at the Member’s e-
mail address;

(1) as set out in rule 26.13;

(2) in any other way the law provides for service on the Member.
Members’ addresses

A Member’s address is:

(a) the address shown in the Register as the Member’s address:

(b) if the address shown in the Register as the Member's address is outside
Australia — either that address or an address within Australia that the Member
has notified the Company is to be used for service of notices.

Sending notices by post to overseas Members

A notice to be served by post on a Member to an address outside AunstralisHong Kong
must be sent by airmail.

When notices sent by post received

A notice served by post to an address in AsstraliaHong Kong is taken to be received the
next Business Day.

If sent to an address outside AustzaliaHong Kong. it is taken to be received 3 Business
Days later.

Members’ fax numbers and e-mail addresses

A Member’s fax number is the number shown in the Register as the Member’s fax
number.

A Member’s e-mail address is the electronic address shown in the Register as the
Member’s e-mail address.
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26.8

26.9

26.10

26.11

26.12

26.13

26.14

26.15

26.16

Service by fax

A notice served by fax is taken not to be served unless a complete and correct
transmission report is received. The notice is taken to be received by the Member
(whether it is in fact received or not) on the day of transmission, if a Business Day:
otherwise, on the next Business Day.

Service by e-mail

A notice served by e-mail is taken not to be served if the computer system used to send it
reports that it was not received by anyone.,

It is taken to be received by the Member (whether it is in fact received or not) on the day
of transmission. if a Business Day: otherwise, on the next Business Day.

Notices to joint holders

Except as otherwise expressly provided in this constitution. a notice to 2 or more holders
of a Share is effectively given to all of them if given to any of them.

Notices when Member dies

A notice or document given in accordance with rule 26.3. even if the Share concerned is
then subject to rule 10, i1s taken to be wvalidly given to each person entitled to be
registered in respect of the Share and all persons who claim through such person.

Binding on transferees

A person entitled to a Share (whether by transfer. operation of law or otherwise) 1s taken
to have received every notice in respect of that Share that was served on the person from
whom he or she derives the entitlement before the person entitled is entered in the
Register as the holder of the Share.

Signature of notice
The Company may sign a notice in any way it determines,
Counting days

Where a specified period must elapse after giving a notice before an action may be
taken. neither the day the notice is given nor the day the action is to be taken is counted
in reckoning the period.

Certificate of Director or Secretary

A certificate signed by a Director or Secretary that a notice was given by the Company
as set out in the certificate 1s admissible as evidence, and 1s conclusive evidence, that the
notice was so served.

Deemed service of notices

If:
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27.

271

27.2

27.3

28.

28.1

(a) the Company, or an officer of the Company, believes on reasonable grounds
that a Member is not at the Member’s registered address: or

(b) on 2 or more consecutive occasions a notice served on the Member at that
address 1s returned with an indication that the Member is not known at the
address:

a notice may be effectively served on the Member by exhibiting it at the Company’s
registered office for at least 48 hours.

However. this does not apply if before the end of the 48 hours. the Member gives the
Company notice of a new address.

INSPECTION AND SECRECY
No right to inspect

No Member is entitled to require discovery of, mspection of. or any information
concerning the affairs of the Company. except as provided by the Act or as permitted by
the Board.

Board may permit inspection

Subject to the Act. the Board may determine whether any of the books. accounts and
other information of the Company is to be available for inspection by Members and. if
so, the extent. time. place and conditions of inspection so permitted.

Obligation of Secrecy

Except for disclosure made (either confidentially or not as the Board considers
appropriate) to the Exchange as required by the Listing Rules. every officer of the
Company must:

(a) keep strictly secret all transactions and affairs of. the accounts of and all
information concerning the Company: and

(b) if so required by the Board. sign a declaration accepting the obligation of
secrecy and undertaking not to disclose any information within the officer's
knowledge the subject of that obligation to any person. except in the proper
course and performance of the officer's duties, as required by law or as required
by the Board.

WINDING UP
Power of Board

The Board may authorise the presentation of a petition for the winding up of the
Company by the Court.
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28.2

28.3

28.4

Distribution if insufficient assets

Subject to the terms of issue of a Share, if the Company is wound up and the assets
available for distribution among the Members (in that capacity) are insufficient to repay
all the paid up capital. those assets will be distributed:

(a) to Members m relation to each elass of Shares in accordance with the respective
rights to those assets established by the terms of issue of each class of the
Shares: and

(b) so that (to the greatest possible extent). in relation to each class of Shares. the
amount distributed to the Members holding Shares of that class is distributed in
the proportions which the amounts paid (including any amounts credited) on the
Shares of a Member is of the total amounts paid and payable (including
amounts credited) on the Shares of all Members in that class of Shares,

except that a Member who is in arrears in payment of any call, but whose Shares (of
whatever class) have not been actually forfeited. is not entitled to share in that
distribution until the amount owing in respect of the call has been fully paid and
satisfied.

Distribution of surplus assets

If the Company is wound up and after distribution of assets to repay the paid up capital,
there remain assets available for distribution to the Members (in that capacity). those
assets will be distributed:

(a) to Members im relation to each class of Shares in accordance with the respective
rights to those assets established by the terms of issue of each class of the
Shares: and

(b) so that (to the greatest possible extent). in relation to each class of Shares. the
amount distributed to the Members holding Shares of that class is distributed in
the proportions which the amounts paid (including any amounts credited) on the
Shares of a Member is of the total amounts paid and payable (including
amounts credited) on the Shares of all Members in that class of Shares,

except that a Member who is in arrears in payment of any call, but whose Shares (of
whatever class) have not been actually forfeited. is not entitled to share in that
distribution until the amount owing in respect of the call has been fully paid and
satisfied.

Distribution in specie

If the Company is wound up and a Special Resolution is passed authorising that it be
done. the liquidator may distribute to the Members all or any part of the assets to be
distributed to them in specie (whether they are property of the same kind or not) and for

that purpose may, if so authorised by the Special Resolution:

(a) set the value of each asset to be distributed that the liquidator considers fair; and
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(b) determine how the distribution is to be carried out (including by allocating the
assets) as between the Members or different classes of Members,

but so that no Member must accept any shares or other property in respect of which there
1s any liability.

28.5 Vesting in trustee
If so authorised by a Special Resolution, the liquidator of the Company may vest all or
any part of the assets to be distributed to the Members in a trustee on terms of trust for

the benefit of the Members as the liquidator considers appropriate.

29, MISCELLANEOUS
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20.229.1Indemnity of officers
To the extent that it is permitted to do so by the Act_and the Listing Rules, the Company
must indemnify each Director, officer, Auditor and agent of the Company ("Officer”)
against any liability which that Officer may incur by reason of being an Officer or in
carrying out the business or exercising the powers of the Company.

20.229.2Specific indemnities
Without limitation to rule 29.2, to the extent that it 1s permitted to do so by the Act_and
the Listing Rules, the Company must indemnify each Officer against :

(a) any liability (other than a liability which arises out of conduet involving a lack
of good faith) to another person (other than the Company or a related body
corporate) incurred by reason of being an Officer or in carrying out the business
or exercising the powers of the Company: and

(b) any liability for costs and expenses incurred by that Officer as such:
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(1) in defending any proceedings., whether civil or eriminal, in which
judgment 1s given in favour of the Officer or in which the Officer is
acquitted; or

(i1) in connection with an application, in relation to such proceedings, in
which the court grants relief to the person under the Act.

20-429. 3Further power to indemnify

The Company may indemnify or agree to indemnify or enter into (and pay premiums on)
a contract of insurance in respect of any person (whether or not that person is, or has
been. an Officer) to the extent permitted by the Act and this power is not restricted by
the provisions of rules 29.21 and 29.32.

29-529.4Former Officer

The indemnities conferred on Officers by rules 29.21 and 29.22 apply in respect of each
person who is at any time an Officer for all the period that person is an Officer and the
person may claim on those indemnities in respect of that period even though the person
1s not an Officer at the fime the claim is made.

29-629.5 General Authorisation

Where the Act authorises or permits a company to do any thing if so authorised by its
constitution, the Company is authorised by this rule to do that thing.

29.6  Failure to disclose interests

frecze or otherwise impair any of the rights att’ichmo to anv Share bv reason only that

the per " persons who are interested directlv or indirectlv therein have failed to

29.7 General Rules of the Central Clearing and Settlement System

The rights of anv intermediate and ultimate holders of Shares registered in the name of

HESCC Nominees Limited. the beneficial ownership of which is held by the ¢learin

Settlement Svstem (as amended from time to time) established and operated bv Hong
Kong Securities Clearing Company Limited.

32,5 é !QQ!!Q!!QQ!!! fo ;mg gg!!_gg'g!!jg!! g!!g S!Jg!!ug 2! company name

App 13
Para |

No rule in this constitution shall be rescinded, altered or amended and no new rule shall
be made until the same has been approved bv a Special Resolution. A Special

Resolution shall be required to alter the rule of this constitution.
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SCHEDULE 1
(rule 1.5)

The provisions of this schedule 1 apply despite the other provisions of this constitution,
even provisions that are expressed to apply despite the other provisions of this
constitution.

If the Company is Listed. the following provisions apply:

(a)

(®)

(¢)

()

(e)

®

Notwithstanding anything contained in this constitution, if the Listing Rules
prohibit an act being done, the act shall not be done.

Nothing contained in this constitution prevents an act being done that the
Listing Rules require to be done.

If the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be).

If the Listing Rules require this constitution to confain a provision and it does
not contain such a provision, this constitution is deemed to contain that
provision.

If the Listing Rules require this constitution not to contain a provision and it
contains such a provision, this constitution is deemed not to contain that
provision.

If any provision in this constitution is or becomes inconsistent with the Listing
Rules. this constitution is deemed not to contain that provision to the extent of
the inconsistency.
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b

SCHEDULE 2
(rule 2.2)
PREFERENCE SHARES
In this schedule 2. unless the context calls for another meaning:

"Dividend Date" means. in relation to a Preference Share. a date specified in the Issue
Resolution on which a Dividend in respect of that Preference Share is payable:

"Dividend Rate" means. in relation to a Preference Share. the terms specified in the
Issue Resolution for the calculation of the amount of Dividend to be paid in respect of
that Preference Share on any Dividend Date, which caleulation may be wholly or partly
established by reference to an algebraic formula;

"Franked Dividend" has the meaning ascribed to it in section 160APA of the Tax Act:
"Issue Resolution” means the resolution specified in clause 4 of this schedule 2:
"Preference Share" means a Share issued under rule 2.2(b);

"Redeemable Preference Share"” means a Preference Share which the Issue Resolution
specifies as being, or being at the option of the Company to be, liable to be redesmed:

"Redemption Amount” means, in relation to a Redeemable Preference Share, the
amount specified to be paid on redemption of the Redeemable Preference Share:

"Redemption Date" means. in relation to a Redeemable Preference Share. the date
specified in the Issue Resolution for the redemption of that Preference Share: and

"Tax Act" means the Income Tax Assessment Act 1936 (as amended).
Each Preference Share confers upon its holder:

(a) the right in a winding up to payment in cash of the capital (including any
premium) then paid up on it, and any arrears of Dividend in respect of that
Preference Share. in priority to any other class of Shares;

(b) the right in priority to any payment of Dividend to any other class of Shares to a
cumulative preferential Dividend payable on each Dividend Date in relation to
that Preference Share calculated in accordance with the Dividend Rate in
relation to that Preference Share; and

(c) no right to participate beyond the extent elsewhere specified in clause 2 of this
schedule in surplus assets or profits of the Company, whether in a winding up
or otherwise.

Each Preference Share also confers upon its holder the same rights as the holders of
ordinary Shares to receive notices. reports and audited accounts of the Company and to
attend general meetings but does not confer upon its holder the right to vote at any
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general meeting of the Company unless either:

(a) at the date of the notice convening the meeting any Dividend payable in respect
of the Preference Share is in arrears or the Company is being wound up: or

(b) the business of the meeting includes a proposal to reduce the share capital of the
Company. a proposal to wind up the Company, a proposal that affects rights
attached to the Preference Share or a proposal for the disposal of the whole of
the Company's property, business and undertaking.

but in the latter case the holder of that Preference Share is not entitled to vote generally
at that meeting. but only on the resolutions in respect of which that Preference Share
confers a vote on its holder.

The Board may only allot a Preference Share where by resolution it specifies the
Dividend Date, the Dividend Rate. and whether the Preference Share is or is not. or at
the option of the Company is to be, liable to be redeemed, and. if the Preference Share is
a Redeemable Preference Share, the Redemption Amount and Redemption Date for that
Redeemable Preference Share and any other terms and conditions to apply to that

Preference Share._The terms and conditions of any Redeemable Preference Share must

state that. where the Company has the power to purchase for redemption the Redeemable
Preference Share:

{a) purchases not made through the market or bv tender shall be limited to a
specified maximum price: and

(b) if purchases are bv tender. tenders shall be available to all Members,

The Issue Resolution in establishing the Dividend Rate for a Preference Share may
specify that the Dividend is to be one of:

(a) fixed:

(b) variable depending upon any variation of the respective values of any factors in
an algebraic formula specified in the Issue Resolution; or

(c) variable depending upon such other factors as the Board may specify in the
Issue Resolution.

and may also specify that the Dividend is to be a Franked Dividend or not a Franked
Dividend.

Where the Issue Resolution specifies that the Dividend to be paid in respect of the
Preference Share is to be a Franked Dividend the Issue Resolution may also specify:

(a) the extent to which such Dividend is to be franked (within the meaning of the
Tax Act): and

(b) the consequences of any Dividend paid not being so franked. which may
inelude a provision for an increase in the amount of the Dividend to such an
extent or by reference to such factors as may be specified in the Issue
Resolution.
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7. Subject to the Act. the Company must redeem a Redeemable Preference Share on issue:
(a) on the specified date where the Company, at least 15 Business Days before that
date. has given a notice to the holder of that Redeemable Preference Share
stating that the Redeemable Preference Share will be so redeemed on the
specified date: and
(b) in any event. on the Redemption Date,
but no Redeemable Preference Share may be redeemed and no notice of redemption may
be given before the second anniversary of the date upon which that Redeemable
Preference Share is issued.
8. The certificate issued by the Company in relation to any Preference Share must specify
in relation to that Preference Share:
(a) the date of issue of the Preference Share:
(b) the Dividend Rate and Dividend Dates:
(c) whether the Preference Share is a Redeemable Preference Share and if it is;
(1) the Redemption Amount and Redemption Date: and
(ii) the conditions of redemption (if any):
(d) the conditions of participation (if any) in respect of the Preference Share set out
in clause 3 of this schedule: and
(e) any other matter the Board determines.
9. On redemption of a Redeemable Preference Share. the Company. after the holder has

surrendered to the Company the certificate in respect of that Redeemable Preference
Share. must pay to the holder the Redemption Amount in cash. by cheque or in any other
form that the holder agrees to in writing.
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(rule 13.6)
Dragon Mining Limited
(ACN 009 450 051)

Incorporated in dustralia with limited liability)

Proxy Form
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being the registered holder(s) of (Note J) shares of Dragon Minng Limited
CC ~ HEREBY APPOINT (N -
of

v h dssing i
s set out in the notice convening the Meeting (“Notice™ and at such Meeting (or at anv adjournment
o mv name I respect o e resolutions as hereunder indicated. and if no indication is given as
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SCHEDULE 54
(rule 17.2)

FORM OF APPOINTMENT OF ALTERNATE DIRECTOR

L. the undersigned, a Director of Dragon Mining Limited (ACN 009 450 051). exercise the power
given to me by the constitution of that company and appeint, subject to the approval of the Board.
[ insert name |of| insert address] to act as Alternate Director for me. This appointment
takes effect *immediately/*on [ inserf date | and extends until *[insert dare ]/ *revoked by

me.

Notice of meetings of the Board *is/*is not to be given to the person appointed by this notice.

Dated: ........coooieiiiei e

(Name printed)

# Delete and complete as required
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Dragon
Mining
Dragon Mining Limited
ABN 19 009 450 051

Lodge your vote:

>4 By Mail:
Computershare Investor Services Pty Limited

GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form

XX

This Document is printed on Greenhouse Friendly~ ENVI Laser Carbon Neutral Paper

2% For your vote to be effective it must be received by 10:00am (AWST) Sunday, 30 April 2017

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

Appointment of Proxy

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 or abstain as they choose (to
the extent permitted by law). 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 entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Signing Instructions

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

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

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this 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 sign in
the appropriate place to indicate the office held. Delete titles as
applicable.

Attending the Meeting

Bring this form to the meeting to assist registration. If a
representative of a corporate securityholder or proxy is to attend the
meeting you will need to provide the appropriate “Certificate of
Appointment of Corporate Representative” prior to admission. A form
of the certificate may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

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

Turn over to complete the form >

www.investorcentre.com

EI View your securityholder information, 24 hours a day, 7 days a week:

M Review your securityholding
M Update your securityholding

Your secure access information is:

SRN/HIN:

2% PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.




B Proxy Form

|:| Change of address. If incorrect,
mark this box and make the

correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Please mark x to indicate your directions

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Dragon Mining Limited hereby appoint

XX

the Chairman
of the Meeting =

;Zl’;PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

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, and
to the extent permitted by law, as the proxy sees fit) at the General Meeting of Dragon Mining Limited to be held at Unit B1, 431 Roberts Road,
Subiaco, Western Australia on Tuesday, 2 May 2017 at 10:00am (AWST) and at any adjournment or postponement of that meeting.

STEP 2 Items of Business

Resolution 1 Delist Dragon Mining Limited ACN 009 450 051 from the Official List of the ASX

Resolution 2 Public Offer

Resolution 3~ Amendments to the Constitution of Dragon Mining Limited ACN 009 450 051

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

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may

change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityholder(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
Contact Daytime / /
Name Telephone Date
Il DRA 225311A Computershare =+



	1. Delist Dragon Mining Limited ACN 009 450 051 from the Official List of the ASX
	(a) the approval of the Second Resolution and the Third Resolution, in accordance with their respective terms as set out in this Notice, for the purpose of satisfying any condition required by ASX under Listing Rule 17.11;
	(b) satisfaction of the ASX Conditions and the Delisting Conditions; and
	(c) for all other purposes:
	the Company be removed from the Official List of the Australian Securities Exchange (ASX) and the Directors be authorised to do all things reasonably necessary to give effect to the Company’s removal from the Official List of the ASX, by a date, and i...

	2.  Public Offer
	3.  Amendments to the Constitution of Dragon Mining Limited ACN 009 450 051
	1. INTRODUCTION
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	1.3  Definitions
	1.4 Further information

	2. VOTING
	3. VOTING ENTITLEMENT
	4. PROXIES
	5. CORPORATE REPRESENTATIVES
	6. RESOLUTIONS
	6.1 Background to Delisting and Conditions
	6.2  Disclosure regarding Delisting and Unanimous Recommendation of Directors
	6.3 Relevant interests of Directors
	6.4 Reasons in favour of Delisting
	6.5 Reasons against Delisting
	6.6 Details about and Reasons for undertaking the Public Offer
	6.7 Additional information relating to the Public Offer required under Listing Rule 7.3
	6.8 Effect of Delisting
	6.9 Voluntary Sale Facility
	(a) will assist any Shareholder wanting to sell any of their Shares on HKEx, on and for a period of three (3) months after the Listing Date, by establishing and operating a Voluntary Sale Facility (VSF); but
	(b) will not be offering any buy-back or redemption facility under which the Shareholders could sell all or any of their Shares to the Company.
	(c) the Company will engage Morgans Financial Limited, holder of AFSL Number 235410 as the broker to the VSF (VSF Broker);
	(d) the Share Register will send to all Shareholders, promptly after approval of all the Resolutions at the Meeting has been given, a form (VSF Authorisation Form) that will entitle, but not require or oblige, each Shareholder to instruct the VSF Brok...
	(e) whilst each Selling Shareholder will be entitled to engage the VSF Broker for the purposes of effecting a sale of VSF Sale Shares, at any time during a period of three (3) months after the Listing Date, the Company will be responsible for the paym...
	(f) as will be made clear in the terms of the VSF Authorisation Form, each Selling Shareholder will be required to:
	(g) upon receipt by the VSF Broker of:
	it will, upon the aggregation of a minimum of 5,000 VSF Sale Shares that are the subject of Relevant VSF Sale Documents, instruct Sun Hung Kai Investment Services Limited (HK Broker) to arrange for the sale of those VSF Sale Shares on the HKEx. Such s...
	(h) upon completion of the sale of a Selling Shareholder’s VSF Sale Shares that are the subject of Relevant VSF Sale Documents, the proceeds of that sale will be paid by the HK Broker to the VSF Broker. Once received from the HK Broker, the VSF Broker...

	7. CHANGES TO CONSTITUTION
	The Hong Kong Rules contain various requirements for the content of a constitution of a company listed on the HKEx. In many cases, the existing Constitution satisfies those requirements. However, there are some requirements which are not satisfied by ...
	The Company is of the view that, on an overall basis, the proposed amendments to the Constitution do not affect the rights or obligations of Shareholders in a material manner. Instead, the amendments are best characterised as being amendments required...
	The proposed form of amended and restated Constitution is attached to this Explanatory Statement and the proposed changes to the Constitution are marked up against the current version of the Constitution.
	The table below:
	 contains a summary of each Hong Kong Rule in respect of which amendments to the Constitution are being proposed, to ensure that the Constitution complies with that Hong Kong Rule;
	 refers to any equivalent provisions in the Constitution or under Australian law which are otherwise relevant to that Hong Kong Rule; and
	 cross references to the amendments to the Constitution which are being proposed to ensure that the provisions of the Constitution complies with the relevant “counterpart” Hong Kong Rule.
	In addition to the amendments identified in the table below, the proposed new form of Constitution also contains incidental changes of a minor and technical nature and those typically found in the constitutions of companies listed on the HKEx as refer...
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