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EXPLANATORY STATEMENT

For the meeting to be held at 10.00am (WST), Friday, 29 May 2015

At Level 1, 278 Stirling Highway Claremont Western Australia



 GEOPACIFIC

RESOURCES LIMITED

24 April 2015

Dear Fellow Geopacific Shareholder,
Please find enclosed the Notice of Annual General Meeting for the Shareholders’ Meeting to be held at Leve! 1, 278 Stirling
Highway Claremont Western Australia at 10.00am (WST) on Friday, 29 May 2015.

The purpose of the meeting is to seek shareholder approval in accordance with the Corporations Act 2001 (Cth) and the
Listing Rules of the ASX to a number of resolutions, which are set out in the attached Notice of Annual General Meeting.

Your Directors seek your support and look forward to your attendance at the meeting.

Yours sincerely

%VQ;

Milan Jerkovic
Chairman
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Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of Geopacific Resources Limited (Geopacific or Company) will be
convened at 10.00am (WST) on Friday, 29 May 2015 at Level 1, 278 Stirling Highway Claremont Western Australia.

Terms used in this Notice of Annual General Meeting and accompanying Explanatory Statement are defined in the glossary to
this document.

AGENDA

ORDINARY BUSINESS

1.

Discussion of Annual Financial Statements and Reports

To receive and consider the Annual Financial Report, the Directors’ Report and Auditor’s Report for the year ended 31
December 2014.

Note: there is no requirement for Shareholders to approve these reports.

Resolution 1 - Adoption of the Remuneration Report

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a non-binding
resolution:

“That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, approval is given for the
adoption of the Remuneration Report as contained in the Company’s Annual Report for the financial year ended 31
December 2014.”

Voting Exclusion Statement

A vote on Resolution 1 must not be cast (in any capacity) by or on behalf of any Key Management Personnel (which
includes the Directors of the Company), details of whose remuneration are included in the Remuneration Report, or
any closely related party of that person (or those persons).

However, the Company will not disregard any votes cast on Resolution 1 by such a person if:

(a) the person is acting as proxy and the proxy form specifies how the proxy is to vote on Resolution 1, and the
vote is not cast on behalf of a person who is otherwise excluded from voting on Resolution 1 as described
above; or

(b} the person is the Chairman of the Meeting voting an undirected proxy and their appointment expressly

authorises the Chairman to exercise the proxy even though Resolution 1 is connected directly or indirectly
with the remuneration of the Key Management Personnel of the Company.

Resolution 2 - Re-Election of Director — Mr Milan Jerkovic

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

“That Mr Milan Jerkovic, being a Director of the Company, who retires in accordance with the Company’s Constitution
and being eligible, offers himself for re-election, be re-elected as a Director of the Company.”

SPECIAL BUSINESS

4.

Resolution 3 — Approval of 10% Placement Facility
To consider and, if thought fit, to pass with or without amendment, the following resolution as a special resolution:

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

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 3 by any person who may participate in the issue of Equity
Securities under the 10% Placement Facility and by any person who might obtain a benefit (except a benefit solely
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obtained in the capacity of a holder of ordinary securities) if the Resolution is passed, and any person associated with
those persons. However, the Company will not disregard a vote by such a person if:

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

() it is cast by the Chairman of the Meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

5.  Resolution 4 — Approval of issue of Geopacific Shares pursuant to Proposed Capital Raising
To consider and, if thought fit, to pass with or without amendment, the following resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.1 and for all other purposes, Shareholders approve the issue of up to
50,000,000 Geopacific Shares at an issue price of not less than 80% of the volume weighted average market price for
Geopacific Shares on the five trading days prior to the issue of the Geopacific Shares, to the parties, for the purpose,
and on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 4 by any person who may participate in the Proposed Capital
Raising and by any person who might obtain a benefit (except a benefit solely obtained in the capacity of a holder of
ordinary securities) if the Resolution is passed, and any person associated with those persons.

However, the Company will not disregard a vote cast by such a person if:

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

i) it is cast by the Chairman of the Meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

GENERAL NOTES

1. The Explanatory Statement to Shareholders attached to this Notice of Annual General Meeting is hereby incorporated
into and forms part of this Notice of Annual General Meeting.

2. A Shareholder entitled to attend and vote at the Meeting is entitled to appoint not more than 2 proxies.

Where more than 1 proxy is appointed, each proxy may be appointed to represent a specified number or proportion
of votes. If no such number or proportion is specified, each proxy may exercise half of the Shareholder’s votes. A
proxy does not have to be a Shareholder of the Company.

Shareholders are encouraged to consider how they wish to direct their proxies to vote.

The proxy form must be signed by the Shareholder or his or her attorney in accordance with the directions on the
proxy form. To be valid the proxy form and the power of attorney or other authority (if any) under which it is signed
(or an attested copy) must be received by the Company at the address listed below not later than 48 hours before the
time for holding the meeting, that is 10.00am (WST) on Wednesday, 27 May 2015.

The proxy form can be lodged with the Company at the following addresses:

Company

Geopacific Resources Limited

PO Box 439 Claremont

Western Australia 6910

info@geopacific.com.au

To be valid the proxy form must be received by no later than 10.00am (WST} on Wednesday, 27 May 2015. Proxy
forms received after this date will be invalid.

3. A company wishing to appoint a person to act as its representative at the Meeting must provide the person with:

3.1. a letter or certificate executed in accordance with the Corporations Act authorising that person as the
corporate Shareholder’s representative at the Meeting; or

3.2. a copy of the resolution appointing that person as the corporate Shareholder’s representative at the
Meeting, certified by a secretary or director of the corporate Shareholder.
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4, Sections 250BB and 250BC of the Corporations Act came into effect in 2011 and apply to voting by proxy on or after
that date. Shareholders and their proxies should be aware of these changes to the Corporations Act, as they apply to
this Annual General Meeting. Broadly, the changes mean that:

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

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

Proxy vote if appointment specifies way to vote

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

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

and

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

. if the proxy is the chair of the meeting at which the resolution is voted on — the proxy must vote on a poll, and
must vote that way (i.e. as directed); and

. if the proxy is not the chair — the proxy need not vote on the poll, but if the proxy does so, the proxy must vote

that way (i.e. as directed).
Transfer of non-chair proxy to chair in certain circumstances

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

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

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

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

. either of the following applies:

o the proxy is not recorded as attending the meeting;
o the proxy does not vote on the resolution,

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

5. With respect to Resolution 1, the vote on that Resolution is advisory only and does not bind the Directors of the
Company. However, the Board will take the outcome of the vote into consideration when reviewing the
remuneration practices and policies of the Company.

The Chairman of ing intends to vote undi roxies, that are able to be voted, in favour of the
adoption of the Remuneration Report.

6. The Directors have determined in accordance with Regulation 7.11.37 of the Corporations Regulations that, for the
purposes of voting at the Meeting, Shares will be taken to be held by the registered holders at 5.00pm {WST) on 27
May 2015.

BY ORDER OF THE BOARD

John Lewis
COMPANY SECRETARY

24 April 2015
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Explanatory Statement

The purpose of the Explanatory Statement is to provide Shareholders with information concerning the Resolutions in
the Notice of Annual General Meeting.

1. Discussion of Annual Financial Statements & Reports

The Corporations Act requires the Annual Financial Report, Directors’ Report and the Auditor’s Report (Annual
Financial Statements) to be received and considered at the Annual General Meeting. The Annual Financial
Statements for the period ended 31 December 2014 are included in the Company’s Annual Report, a copy of
which can be accessed on-line at www.geopacific.com.au. Alternatively, a hard copy will be made available on
request.

There is no requirement for Shareholders to approve these reports and no vote will be taken on the Annual
Financial Statements. However, the Annual Financial Statements will be placed before the Meeting thereby
giving Shareholders the opportunity to discuss those documents and to ask questions.

The Company’s auditor Somes Cooke (WA) Pty Ltd will be attending the Annual General Meeting and will be
available to answer any guestions relevant to the conduct of the audit and Auditor’s Report.

In addition to taking questions at the Meeting, written questions to the Chairman about the management of the
Company, or to the Company’s auditor about:

(a) the preparation and content of the Auditor’s Report;
(b) the conduct of the audit;
€] accounting policies adopted by the Company in relation to the preparation of the Annual Financial

Statements; and

(d] the independence of the auditor in relation to the conduct of the audit,
may be submitted to the Company no later than 5.00pm (WST) 22 May 2015.
2. Resolution 1 - Adoption of Remuneration Report (non-binding resolution)

In accordance with the requirements of section 250R(2) of the Corporations Act, the Board is submitting its
Remuneration Report for the year ended 31 December 2014 to Shareholders for consideration and adoption.

The Remuneration Report sets out the remuneration policy for the Company and explains remuneration
arrangements in place for executive and non-executive directors and senior management.

The Remuneration Report forms part of the Directors’ Report and is set out in the Company’s Annual Report
which can be found on the Company’s website www.geopacific.com.au.

The Corporations Act requires each listed company to put to a vote at its annual general meeting a non-binding
resolution to shareholders to adopt the remuneration report for the relevant financial year. Whilst the vote on
this resolution is advisory only and does not bind the Directors or the Company, the Directors will take into
account the outcome of the vote when reviewing remuneration policies and practices.

During consideration of this Resolution the Chairman will allow a reasonable opportunity for Shareholders at the
Meeting to comment on and ask questions about the Remuneration Report. The Remuneration Report is set out
in the Directors’ Report section of the Annual Report.

Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption of the
Remuneration Report at two consecutive annual general meetings, Shareholders will be required to vote at the
second of those meetings on a resolution that another meeting be held within 90 days (Spill Meeting} at which
all of the Company’s Directors who were Directors at the time when the resolution to make the Directors’ report
was passed (excluding the Managing Director) cease to hold office immediately before the Spill Meeting and
may stand for re-election at the Spill Meeting.

The Company’s Remuneration Report did not receive an ‘against’ vote of 25% or more at the Company’s
previous annual general meeting held on 30 May 2014.

The Board considers that its current practices of setting executive and non-executive remuneration are within
normal industry expectations, and provides an effective balance between the need to attract and retain the
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services of the highly skilled key management personnel that the Company requires. As such the Directors
recommend that Shareholders vote in favour of the Company’s Remuneration Report.

If you choose to appoint a proxy you are encouraged to direct your proxy how to vote on Resolution 1 by
marking either For, Against or Abstain on the proxy form.

If you appoint the Chairman as your proxy, and you do not direct them how to vote, you must mark the box
on the proxy form acknowledging that the Chairman (a member of the Key Management Personnel) may
exercise your proxy even if he has an interest in the outcome of the Resolution and votes cast by him other
than as a proxy holder will be disregarded because of that interest.

If you do not mark this box then your votes will not be counted for Resolution 1.

The Chairman of the Meeting intends to vote undirected proxies, that are able to be voted, in favour of the
adoption of the Remuneration Report.

3. Resolution 2 - Re-Election of Director — Mr Milan Jerkovic

Resolution 2 seeks approval for the re-election of Mr Milan Jerkovic as a Director of the Company who is retiring
by rotation under Rule 12.3 of the Company's Constitution. Mr Jerkovic is eligible to seek re-election under Rule
12.3.

Mr Milan Jerkovic is a qualified geologist with postgraduate qualifications in Mining & Mineral Economics. Mr
Jerkovic has over 25 years of experience in the mining industry involving resource evaluation, operations,
financing, acquisition, project development and general management. Mr Jerkovic was most recently the Chief
Executive Officer of Straits Resources Limited and has held positions with WMC, BHP, Nord Pacific, Hargraves,
Tritton and Straits Asia. Mr Jerkovic was the founding Chairman of Straits Asia Resources.

Mr Jerkovic is a Fellow of the Australian Institute of Mining and Metallurgy and a member of the Australasian
Institute of Company Directors.

Mr Jerkovic holds a B. App. Sc (Geology, Post Graduate Diploma (Mineral Economics), Post Graduate Diploma
{Mining).

Further details about Mr Jerkovic are set out in the Company's Annual Report which is available on the
Company’s website www.geopacific.com.au.

The Directors (other than Mr Jerkovic) unanimously recommend that Shareholders vote in favour of Resolution
z

4. Resolution 3 — Approval of 10% Placement Facility

4.1. General

Listing Rule 7.1A enables eligible entities, who have obtained shareholder approval at an annual general
meeting, to issue Equity Securities of up to 10% of its issued share capital through placements over a 12 month
period after the entity’s annual general meeting (10% Placement Facility). The 10% Placement Facility is in
addition to the Company's 15% placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index
and has a market capitalisation of $300 million or less, as at the time of the entity’s annual general meeting.

The Company is an eligible entity as at the time on this Notice of Meeting and is expected to be an eligible entity
as at the time of the Company’s Annual General Meeting. The Company is now seeking Shareholder approval by
way of a special resolution to have the ability to issue Equity Securities under the 10% Placement Facility
throughout the 12 months after the Company’s Annual General Meeting.

Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast by Shareholders
present and eligible to vote at the Annual General Meeting (in person, by proxy, by attorney or, in the case of a
corporate Shareholder, by a corporate representative).

The exact number of Equity Securities to be issued under the 10% Placement Facility will be determined in
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to Section 4.2.3 below).

The Company is currently undertaking exploration activities at its existing projects and is also seeking to acquire
new resource assets or investments. The Company may use the funds raised from the issue of Equity Securities
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under the 10% Placement Facility on its existing projects and/or acquisition of new resource assets or
investments.

4.2.

Description of Listing Rule 7.1A

4.2.1. Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder approval
by way of a special resolution at the Annual General Meeting.

4.2.2. Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing
quoted class of Equity Securities of the Company.

The Company, as at the date of the Notice, has on issue one class of quoted Equity Securities, being fully
paid ordinary shares.

4.2.3. Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at an annual
general meeting may issue or agree to issue, during the 12 month period after the date of the annual
general meeting, a number of Equity Securities calculated in accordance with the following formula:

(AxD)-E

A is the number of fully paid shares on issue 12 months before the date of issue or agreement:

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

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

{ifi) plus the number of fully paid shares issued in the 12 months with approval of holders of

shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares
under the entity's 15% placement capacity without shareholder approval;

(iv) less the number of fully paid shares cancelied in the 12 months. Note that A has the
same meaning in Listing Rule 7.1 when calculating an entity's 15% placement capacity.

D is10%

E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 12
months before the date of the issue or agreement to issue that are not issued with the approval of
shareholders under Listing Rule 7.1 or 7.4.

4.2.4. Llisting Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 15%
placement capacity under Listing Rule 7.1.

At the date of this Notice, the Company has on issue 387,042,427 Shares. and has capacity to issue:
{i} 58,056,364 Equity Securities under Listing Rule 7.1; and

(i) subject to Shareholder approval being sought under Resolution 3, 38,704,243 Equity Securities
under Listing Rule 7.1A.

The actual number of Equity Securities that the Company will have capacity to issue under Listing Rule
7.1A will be calculated at the date of issue of the Equity Securities in accordance with the formula
prescribed in Listing Rule 7.1A.2 (above).

4.2.5. Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the
volume weighted average price of Equity Securities in the same class calculated over the 15 trading days
immediately before:

(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
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(i) if the Equity Securities are not issued within 5 trading days of the date in paragraph (i) above, the
date on which the Equity Securities are issued.

4.2.6. Issue Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the
Annual General Meeting until the earlier of:

i) the date that is 12 months after the date of the Annual General Meeting; or

(ii) the date of the approval by Shareholders of a transaction under Listing Rules 11.1.2 (a significant
change to the nature or scale of activities) or 11.2 (disposal of main undertaking), or such longer
period if allowed by ASX (10% Placement Period).

The Company will only issue Equity Securities during the 10% Placement Period.
4.2.7. Dilution risk

If Resolution 3 is approved by Shareholders and the Company issues Equity Securities under the 10%
Placement Facility, the existing Shareholders' voting power in the Company will be diluted as shown in
the below table). There is a risk that:

(i) the market price for the Company's Equity Securities may be significantly lower on the date of
the issue of the Equity Securities than on the date of the Meeting; and

(i) the Equity Securities may be issued at a price that is at a discount to the market price for the
Company's Equity Securities on the issue date or the Equity Securities are issued as part of
consideration for the acquisition of a new asset, which may have an effect on the amount of
funds raised by the issue of the Equity Securities.

The table below shows the dilution of existing Shareholders on the basis of the current market price of
Shares and the current number of ordinary securities for variable "A" calculated in accordance with the
formula in Listing Rule 7.1A(2) as at the date of this Notice.

The table also shows:

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

(ii) two examples of where the issue price of ordinary securities has decreased by 50% and
increased by 50% as against the current market price.

i Dilution
Variable "A" in Listing $0.02 a 50% $0.04 issue $0.06 a 50%
Rule 7.1A.2 decrease in issue | price increase in issue
price price
387,042,427 Current 10% voting 38,704,243 38,704,243 38,704,243
Variable A dilution In shares
| Funds raised 774,085 | 1,548,170 2,322,255
580,563,641 - 50% 10% voting 58,056,364 58,056,364 58,056,364
increase in Current dilution In shares
Variable A
Funds raised 1,161,127 2,322,255 3,483,382
774,084,854 - 100% 10% voting 77,408,485 77,408,485 77,408,485
Increase in Current dilution In shares
Variable A
Funds raised 1,548,170 3,096,339 4,644,509
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The table has been prepared on the following assumptions:

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

(i) The 10% voting dilution reflects the aggregate percentage dilution against the issued share
capital at the time of issue. This is why the voting dilution is shown in each example as 10%.

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

(iv) The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under
the 15% placement capacity under Listing Rule 7.1.

{v) The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If the
issue of Equity Securities includes listed Options, it is assumed that those listed Options are
exercised into Shares for the purpose of calculating the voting dilution effect on existing
Shareholders.

(vi) The issue price is $0.04 being the closing price of the Shares on ASX on 20 April 2015.
4.2.8. Purpose of Issue

The Company may seek to issue the Equity Securities for the following purposes:

(i) non-cash consideration for the acquisition of the new resource assets and investments. In such
circumstances the Company will provide a valuation of the non-cash consideration as required by
Listing Rule 7.1A.3; or

(i) cash consideration. In such circumstances, the Company intends to use the funds raised towards
the exploration activities at its existing projects and/or for acquisition of new assets or
investments (including expenses associated with such acquisition) and general working capital.

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

4.2.9. Allocation Policy

The Company’s allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity Securities
will be determined on a case-by-case basis having regard to the factors including but not limited to the
following:

(i) the methods of raising funds that are available to the Company, including but not limited to,
rights issue or other issue in which existing security holders can participate;

(ii) the effect of the issue of the Equity Securities on the control of the Company;

(iii) the financial situation and solvency of the Company; and

(iv) advice from corporate, financial and broking advisers (if applicable).

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

Further, if the Company is successful in acquiring new resource assets or investments, it is likely that the
allottees under the 10% Placement Facility will be the vendors of the new resource assets or investments.

4.2.10.Previous issues of Equity Securities under Listing Rule 7.1A

The Company previously obtained Shareholder approval under Listing Rule 7.1A at its annual general
meeting held on 30 May 2014.

In the 12 months preceding the date of the Annual General Meeting, the Company has issued
195,060,674 Equity Securities, which represents 98.80% of the total number of Equity Securities on issue
at the commencement of that 12 month period.

10
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Details of the Equity Securities issued in the 12 month period are outlined in Schedule 1 to this Notice of
Meeting.

4.2.11.Voting Exclusion Statement

A voting exclusion statement is included in the Notice. At the date of the Notice, the Company has not
approached any particular existing Shareholder or security holder or an identifiable class of existing
security holder to participate in the issue of the Equity Securities. No existing Shareholder’s votes will
therefore be excluded under the voting exclusion in the Notice.

In these circumstances (and in accordance with the note set outin ASX Listing Rule 14.11.1 relating to ASX
Listing Rules 7.1 and 7.1A), for a person’s vote to be excluded, it must be known that that person will
participate in the proposed issue. Where it is not known who will participate in the proposed issue (as is
the case in respect of any Equity Securities issued under the 10% Placement Facility), Shareholders must
consider the proposal on the basis that they may or may not get a benefit and that it is possible that their
holding will be diluted, and there is no reason to exclude their votes.

4.3. Board recommendation
The Directors believe that the 10% Placement Facility is beneficial for the Company as it will give the
Company flexibility to issue further securities representing up to 10% of the Company’s Share capital
during the next 12 months. Accordingly, the Board unanimously recommend that Shareholders approve
Resolution 3.

5. Resolution 4 — Approval of Issue of Shares pursuant to Proposed Capital Raising

Resolution 4 seeks Shareholder approval for the issue of up to 50,000,000 Geopacific Shares at an issue price of
not less than 80% of the volume weighted average market price for Geopacific Shares calculated over the last
five days on which sales in Geopacific Shares are recorded before the day on which the issue is made (Proposed
Capital Raising).

The purpose of Resolution 4 is to enable the Company to conduct the Proposed Capital Raising by means of a
placement of Company Shares to raise funds for further exploration of the Company’s Fiji projects and the Kou
Sa Copper Project in Cambodia, and to provide funds for additional administration and overhead expenses.

At this stage the Company does not know how much capital will be raised but the Company considers that it
currently requires a minimum of $1,000,000 and a maximum of $10,000,000 to conduct further exploration
activities over the next 12 months in Fiji and Cambodia.

The quantum of capital raised will depend on investor interest and market factors at the relevant time.

The issue price of Shares and hence the quantum of Shares issued under the Proposed Capital Raising, if it
proceeds, will depend on the market price of the Company’s Shares traded on ASX at the relevant time.

Resolution 4, if approved, provides the Company with the ability to conduct the Proposed Capital Raising within
3 months of the Annual General Meeting (or such later date as may be approved by ASX).

If Resolution 4 is not approved or the capital raised pursuant to the Proposed Capital Raising is not considered
sufficient by the Board to satisfy proposed exploration activities in Fiji and Cambodia, the Board may consider
further capital raising options over the next 12 months.

None of the investors pursuant to the Proposed Capital Raising will be related parties of the Company.

Listing Rule 7.1 provides that a company must not, without prior approval of shareholders and subject to
specified exceptions, issue or agree to issue Equity Securities, if the Equity Securities will in themselves or when
aggregated with the Equity Securities issued by the company during the previous 12 months, exceeds 15% of the
number of ordinary securities on issue at the commencement of that 12 month period.

The effect of Resolution 4 will be to allow the Directors to issue Shares in the Company pursuant to the Proposed
Capital Raising during the period of 3 months after the date of the Annual General Meeting {or a longer period, if
allowed by ASX), without such issue being included in the Company’s 15% annual placement capacity and
thereby minimising the restrictive effect of Listing Rule 7.1 on any further issues by the Company of Equity
Securities in the next 12 months.

Listing Rule 7.3, requires that the following information be provided to Shareholders in relation to the Proposed
Capital Raising, for the purpose of obtaining Shareholder approval pursuant to Listing Rule 7.1:
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the maximum number of Shares to be issued is 50,000,000;

the Shares issued pursuant to Resolution 4 will be issued no later than 3 months after the date of the
Annual General Meeting (or such later date to the extent permitted by any ASX waiver or modification
of the Listing Rules) and it is intended that all of the Shares will be issued on the same date;

the issue price will be not less than 80% of the volume weighted average market price for Shares
calculated over the 5 trading days on which the sales in the Shares are recorded before the day on
which the issue is made;

the Directors will determine to whom the Shares will be issued to, but these persons will not be
related parties of the Company;

the Shares issued will be fully paid ordinary shares in the capital of the Company and wilt rank equally
and be issued on the same terms and conditions as the Company’s existing Shares. The Company will
apply to ASX for official quotation of the Shares;

the Company intends to use the funds raised from the Proposed Capital Raising to provide funds for
the Company’s exploration programs, administration expenses and general working capital in the
manner described above; and

a voting exclusion statement is included in the Notice of Annual General Meeting.

The Directors believe that the Proposed Capital Raising is beneficial for the Company and recommend that
Shareholders vote in favour of the Resolution. It will allow the Company to retain the flexibility to issue further
Equity Securities representing up to 15% of the Company’s share capital during the next 12 months.



GEOPACIFIC RESOURCES LIMITED
ACN 003 208 393
Glossary

In the Notice of Meeting and Explanatory Statement, the following terms have the following meanings unless the
context otherwise requires:

Annual Report the Company’s annual report for the financial year ended 31 December
2014,

ASIC Australian Securities and Investments Commission.

ASK ASX Limited or the securities market operated by ASX Limited, as the

context requires.

Board board of Directors.

Chairman chairman of the Annual General Meeting.

Company or Geopacific Geopacific Resources Limited ACN 003 208 393

Constitution constitution of the Company.

Corporations Act Corporations Act 2001 (Cth).

Director director of the Company.

Directors’ Report the Directors’ report contained in the Annual Report.

Equity Securities has the meaning given to that term in the Listing Rules.

Explanatory Statement the explanatory statement that accompanies this Notice of Annual General
Meeting.

Key Management Personnel key management personnel of the Company (as defined in section 9 of the

Corporations Act).

the annual general meeting convened by this Notice of Annual General

Meeting or Annual Gener .
eting o u eneral Meeting:

Meeting

Notice, Notice of Annual General  this notice of Annual General Meeting.
Meeting or Notice of Meeting

Listing Rules or ASX Listing Rules official listing rules of the ASX;

Option option to subscribe for a Share.

Remuneration Report the report contained in the Directors’ Report dealing with the
remuneration of the Key Management Personnel for the year ended 31
December 2014.

Resolution resolution contained in this Notice of Annual General meeting.

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

Shareholder holder of one or more shares in the Company.

WST Australian Western Standard Time.



rl

» €L°095°29$
SI  UONEJSPISUOD  ysed
-UouU SIY] JO BN|BA JUBLIND
YL paMwIl  Agg Aq
pasied saueys jo aaquinu
3yl Jo %g Bulkg ‘proC
Ainf ¢ uo Auedwo) ay:
AQ pasunouue juswade|d
e 0] Uolle|3) Ul SIIIAIBS
Jsfeuew pes| Suipirosd
10y uolnesdpIsuod  ul
panss) asam suondo ayyp

cho_pao
¥/N /N ‘I'N AL I'N psywIT Agd pa3siun 89/'889T | ¥TOZ IsN8Nny g
|exdes S101S9AU|
Buyiom [esauss Joy pue elpoquied ui 13foud (90708 |euOISS?4044 pue
g noy s, Auedwo) sy je saiARoe uoneso|dxy %00T 0000023 2oud 3uisop) %8 §S0°0S pa1eonsiydog o3 panss| sa.1eys ¥9€°9€9°e PTOZ AInr LT
|enden S101S9AU|
Bupjiom |eiauad oy pue ejpoquie) ui 198(o4d (850°0$ |BUOISS9404d pue
BS noyl s, Auedwo) ayi 1e saianoe uopeso|dxy %00T Evr'62ECS 3oud Buisop) %5 SS0°0S pa1eo1siydos o1 panss) saleys GIS'ESETh ¥TOZ AINr OT
S101S9AU|
leyide (85003 [euolissajoud pue
Supjiom |essuss soy pue ejpoquied ul 19foud ) TR
3 - ‘0sL’ ds : ) d S saJe Aln
es noy s,Auedwioy au 1e sanIARIe uoEIO|dXg %00T 000°0S2°TS 9oud 3uisop) %S SS0°0S po1e31351ydos 01 panss) 1eys 000°000°0S YTOZ AINr OT
‘aseys sad g0°0% S910U 3|qIUBAUOD
1B S3J0N 3[qIMBAUOD) (89008 40 UOISI3AUOD uodn
wiN Wi 0T JO uoIsIaAU0) 8oud Buiso) %97 S0°0S SJapjoyaiou 01 panss) [S3deys 000°0ZTT | ¥TOZ®UNr9Z

ONILIIN TVHINID TYANNY IHL 40 31VaA FHL OL HOIYd SHINOW ZT IHL NI @3anssi s31LIYNI3S ALIND3 40 STIv13d

T 31NA3IHOS

€6¢ 80 £00 NOV

Q311NN S32UNOSIY DIHIDVY403D




i

g paiep sn1radsold ayi o1 Juensund
13440 8Y] JO saSURAXD BUI PUN} O} =
10T Jaqwadeg
pue {|ended Supjom [euoiyippe apiacid = 8 paiep sn1adsoid
‘109fo4d eS noY 2yl 18 UOIRIO[dXS JBYMIN, = 941 JO SLIR) By
(so0s 01 juensind siap|oysteus ST0T
:01 paidde oq ||im pasies spuny ay| N €E0'TTLTS | 9doud Buisop) %(vT) £50°0S 2(q18113 01 panss] saJeys 789°SE0°0E Aienigagy g
‘000°0STS- 41940 Y3 Jo sasuadx3 .
‘000°00SS - |lended Supiopy, =
‘000°0STS
- $3502 |edIWaY2033/|edisAydoan "
‘000°0STS - uonesisiulWpe 91 =
‘000°0GES - 51500 |BDI130|03D) =
‘000°00£°TS$ -8ulua =
:3UIMO||04 Y3 1M B2UBPIOIIE U}
‘PTOT 19quiadag
g paiep sn1dadsoud ayi o1 uensund
J340 @y} jo sasusdxs a3yl punjol =
¥T0TZ Jaqwiadag
pue ‘jeyded Sunjom [euoiippe apiacid = g paiep snoadsolqd
1oafoud es noy syl 1e uonesodxa Jayun; = 81 4o suus By
(50"0% o1 juensund siapjoyateys 5107
:03 payjdde auam pasies spuny ay| %00T 996°£87'TS | 9d1d Buisop) %(vT) £50°0S 9{q!sl|3 031 panss| saleys L68'S65°TT Asenigaq ¢
S101S9AU|
elpoquwe) uj 123(oid eg noy s Auedwo?) (650°0% |BUOISSD}01d pue 102
341 1e S313iA110. UOI1eI0|dXd SdUueApe JBYMNS %00T 0SZ'TI8TS 2o1d 8uisopd) %z S/50°0$ paieansiydos 03 panss| saleys 000°005‘T€ | Jeqwiadsqg g
SJ0359AU|
eipoquwie) ut 123foud eg noy s,Auedwo?) {(rS0°0$ |BUOISSD40Ud pue ¥10¢
3y} Je Sa1)A1I30R uollelo(dXa 3dUBApE JBYHINS %00T 005°L69S 2o11d 8u1sod) 9%(9) S/S0°0$ paieansiydos 01 panss| saleys SEVOETCT Jaqwialeqg s
= .” T h 3 = = o

€6€ 80¢ €00 NOV
G3LIWIT SIDYNOS3IY JI410vd03ID




a1

00T :AMfl3E|OA -

%G 193] 33U YSIY .

SIe3A € U3y, .

SZPL0°0$ :9214d Bs10uax3 -
590°0$ :2o1d j0ds .

SMOJ|04 Se AZ0[0POYIaW $3|0YIS-YIB|g U0 paseq sem uoildo Jad 0" 0S JO UolienieA 3yl ‘patiwil A9g 01 Panssi suoido paisijun ayl jo 12adsal u)

'STOZ |udy G paJidxe ‘Yaea Qg 0$ 40 9o1d 3s1049Xe Ue 1B SaJeYs AJeulpao 0000001 404 3guasqns o3 suoirdQ

*£T0¢ 3sn3ny G 21043q ‘Y283 7S /0"0S JO 9214d B5I1049Xa UR Je Saleys ALeuIpLo §9/‘889°T 40} G1IIsNs 03 suoido

‘saJeys Adeuipao paisi| 3uisixa yim Ajlenba yuel o3 saseys

14
€
4
T

:S310N

‘000°0STS- 49440 3y} Jo sasuadxy =
‘000°00GS - |lexded Sunjlopy, =

‘000°05TS
$1502 |eo1way2093/|edisAydosy =

‘000°0STS - uoeISIUIWPE BUS  ®
‘000°0SES - 51502 |B2IS0|03D)
‘000°00£°T$-8Buyug =

:8uUIMO[}0} BY3 YU 3dUBPIOIIE UL

€6¢ 80C €00 NOV
G3LINIT SI2YNO0SIY J141Dvd0ID




GEOPACIFIC

" RESQURCES LIMITED

YOUR VOTE IS IMPORTANT

All Correspondence to:

(4] ByMail PO Box439

Claremont
Western Australia 6910

' InPerson Level 1, 278 Stirling Highway
Claremont
Western Australia 6010

B Emai:

= By Phone: +6186143 1820

info @geopacific.com.au

For your vote to be effective it must be recorded before 10:00am (WST) on Wednesday 27 May 2015.

| TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

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

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
Company or you may copy this form.

To appoint a second proxy you must:

{a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy may exercise, each proxy may
exercise half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

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

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company's securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder,

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attomey, you must have already lodged it
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this
form when you return it,

Companties: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole
Company Secretary, this form should be signed by that person. Please Indicate the office
held by signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 10:00am (WST) on
Wednesday 27 May 2015. Any Proxy Form received after that time will not be valid for the
scheduled meeting.

Proxy forms may be lodged:

X By Mail PO Box 439
Claremont
Western Australia 6910
Level 1, 278 Stirling Highway
f inPerson Claremont
Western Australia 6010
E  Emait info@genpaciic.com.au
Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.




Geopacific Resources Limited
ACN 003 208 393

Your Address

This is your address as it appears on the company's share
register. If this is incorrect, please mark the box with an “X" and
make the correction in the space to the left. Securityholders
sponsored by a broker should advise their broker of any changes.
Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

| STEP1  APPOINT A PROXY

I/We being a member/s of Geopacific Resources Limited (Company) and entitled to attend and vote hereby appoint:

D the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate {excluding the registered shareholder) you are
appointing as your proxy below

— | |

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at Level 1, 278 Stirling Highway, Claremont Western Australla on Friday 29 May 2015 at 10:00am (WST) and at any adjournment of that Meeting, to
act on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as the proxy sees fit), including to vote or abstain as my/our

proxy thinks fit in respect of any procedural resolution.

Important for Resolution 1: If the Chair of the Meeting is your proxy, either by appointment or by default, and you have not indicated your voting intentions below, you
expressly authorise the Chair of the Meeting to exercise the proxy in respect of Resolution 1 even though the items are connected directly or indirectly with the remuneration of

a member of the Key Management Personnel of the Company.

The Chair of the Meeting intends to vote undirected proxies in favour of each of the items of business. If you have appointed the Chair of the Meeting as your proxy (or
the Chair of the Meeting becomes your proxy by default), and you wish to give the Chair specific voting directions on an item, you should mark the appropriate boxes opposite

those items below (directing the Chair to vote for, against, or to abstain from voting).

STEP 2 VOTING DIRECTIONS

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

Ordinary Business
For Against  Abstaln*

Resolution 1 Adoption of the Remuneration Report

Resolution 2 Re-election of Director - Mr Milan Jerkovic

Special Business

Resolution 3 Approval of 10% Placement Facility

0D O
0D O
00 O

Resolution 4 Approval of Issue of Geopacific Shares pursuant to Proposed Capital Raising

STEP3  SIGNATURE OF SHAREHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 _ Securityholder 2 Securityholder 3
Director Director / Company Secretary

Sole Director and Sole Company Secretary

Contact NaMea s s e el Contact Daytime Telephone......coviiiiin i Date / / 2015



