RED EMPEROR RESOURCES NL
ACN 124 734 961

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting of the Company will be held at
Level 1, 35 Richardson Street, West Perth, Western Australia

on Friday 20 November 2015 at 9.30am (WST).

This Notice of Annual General Meeting should be read in its entirety. If Shareholders
are in doubt as to how they should vote, they should seek advice from their accountant,
solicitor or other professional adviser prior to voting.

Should you wish to discuss any matter please do not hesitate to contact the
Company by telephone on +61 8 9212 0102.




RED EMPEROR RESOURCES NL

ACN 124 734 961

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that an annual general meeting of Shareholders of Red Emperor Resources NL
(Company) will be held at Level 1, 35 Richardson Street, West Perth, Western Australia on Friday 20
November 2015 at 9.30am (WST) (Meeting).

DI Holders may attend the Meeting but will not be permitted to vote at the Meeting. For their votes to be
counted DI Holders must submit their CREST Voting Instruction to the Company’s agent by the required cut-
off time set out in Section 1.3 below. Alternatively, DI Holders can vote using the enclosed Form of
Instruction as per the instruction set out in Section 1.4 below.

The Explanatory Memorandum to this Notice provides additional information on matters to be considered at
the Meeting. The Explanatory Memorandum and the Proxy Form, or Form of Instruction if you are a DI
Holder, form part of this Notice.

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth)
that the persons eligible to vote at the Meeting are those who are registered as Shareholders on Wednesday
18 November 2015 at 4.00pm (WST).

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Schedule 1.

AGENDA

1. Annual Report

To table and consider the Annual Report of the Company and its controlled entities for the year
ended 30 June 2015, which includes the Financial Report, the Directors' Report and the Auditor's
Report.

2. Resolution 1 — Adoption of Remuneration Report

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

"That for the purpose of section 250R(2) of the Corporations Act and for all other purposes, the
2015 Remuneration Report be adopted by the Shareholders on the terms and conditions in the
Explanatory Memorandum.”

Note: The vote on Resolution 1 will be an advisory vote of Shareholders only, and will not bind the
Directors or the Company.

Voting Prohibition: In accordance with section 250R of the Corporations Act, a vote on this Resolution 1
must not be cast (in any capacity) by, or on behalf of:

€) a member of the Key Management Personnel whose remuneration details are included in the
Remuneration Report; or
(b) a Closely Related Party of such member.

However, a person described above may cast a vote on Resolution 1 if the vote is not cast on behalf of a
person described in subparagraphs (a) or (b) above and either:

@) the person does so as a proxy appointed in writing that specifies how the proxy is to vote on
Resolution 1; or
(b) the person is the Chairman voting an undirected proxy which expressly authorises the Chairman to

vote the proxy on a resolution connected directly or indirectly with the remuneration of a member of
the Key Management Personnel.



Resolution 2 — Re-election of Director — Mr Jason Bontempo

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

"That Mr Jason Bontempo who retires in accordance with Article 11.3 of the Constitution and, being
eligible, offers himself for re-election, be re-elected as a Director."

Resolution 3a — Ratification of July Placement Shares

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 7.4, and for all other purposes, Shareholders approve and
ratify the prior issue by the Company of 36,720,722 Shares each at an issue price of $0.08 on the
terms and conditions set out in the Explanatory Memorandum."

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a Placement participant,
and any associates of those persons. However, the Company need not disregard a vote if it is cast by a
person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or,
it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides.

Resolution 3b — Ratification of July Placement Shares

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 7.4, and for all other purposes, Shareholders approve and
ratify the prior issue by the Company of 35,279,278 Shares each at an issue price of $0.08 on the
terms and conditions set out in the Explanatory Memorandum."

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a Placement participant,
and any associates of those persons. However, the Company need not disregard a vote if it is cast by a
person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or,
it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides.



6. Resolution 4 — Approval of 10% Additional Placement Capacity

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

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

Voting Exclusion: The Company will disregard any votes cast on this Resolution 4 by a person who may
participate in the 10% Additional Placement Capacity issue and a person who might obtain a benefit (except a
benefit solely in the capacity of a holder of ordinary securities) if this Resolution is passed, and any associates
of those persons. However, the Company need not disregard a vote if it is cast by a person as a proxy for a
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the person
chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy
Form to vote as the proxy decides.

Dated 14 October 2015

BY ORDER OF THE BOARD

Aaron Bertolatti
Company Secretary



RED EMPEROR RESOURCES NL

ACN 124 734 961

EXPLANATORY MEMORANDUM

1.
1.1

1.2

1.3

Introduction

General

This Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted at the Meeting to be held at Level 1, 35 Richardson
Street, West Perth, Western Australia on Friday 20 November 2015 at 9.30am (WST). DI Holders
are able to attend the Meeting, but may not vote at the Meeting.

This Explanatory Memorandum should be read in conjunction with and forms part of the
accompanying Notice. Shareholders should read the Notice and this Explanatory Memorandum
carefully before deciding how to vote on the Resolutions.

Proxies

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint
a representative (a 'proxy') to vote in their place. All Shareholders are invited and encouraged to
attend the Meeting or, if they are unable to attend in person, sign and return the Proxy Form to the
Company in accordance with the instructions thereon. Lodgment of a Proxy Form will not preclude
a Shareholder from attending and voting at the Meeting in person.

Please note that:

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to appoint
a proxy;

(b) a proxy need not be a member of the Company; and

(©) a member of the Company entitled to cast two or more votes may appoint two proxies

and may specify the proportion or number of votes each proxy is appointed to exercise,
but where the proportion or number is not specified, each proxy may exercise half of the
votes.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
United Kingdom (CREST Voting Instruction)

DI Holders in CREST may transmit voting instructions by utilising the CREST voting service in
accordance with the procedures described in the CREST Manual. CREST personal members or
other CREST sponsored members, and those CREST members who have appointed a voting
service provider, should refer to their CREST sponsor or voting service provider, who will be able to
take appropriate action on their behalf.

In order for instructions made using the CREST voting service to be valid, the appropriate CREST
message (a “CREST Voting Instruction”) must be properly authenticated in accordance with
Euroclear’s specifications and must contain the information required for such instructions, as
described in the CREST Manual (available via www.euroclear.com/CREST).

To be effective, the CREST Voting Instruction must be transmitted so as to be received by the
Company’s agent (3RA50) no later than 17 November 2015 at 4.30pm (GMT). For this purpose,
the time of receipt will be taken to be the time (as determined by the timestamp applied to the
CREST Voting Instruction by the CREST applications host) from which the Company’s agent is
able to retrieve the CREST Voting Instruction by enquiry to CREST in the manner prescribed by
CREST. DI Holders in CREST and, where applicable, their CREST sponsors or voting service
providers should note that Euroclear does not make available special procedures in CREST for any
particular messages. Normal system timings and limitations will therefore apply in relation to the
transmission of CREST Voting Instructions. It is the responsibility of the DI Holder concerned to
take (or, if the DI Holder is a CREST personal member or sponsored member or has appointed a
voting service provider, to procure that the CREST sponsor or voting service provider takes) such


http://www.euroclear.com/CREST

action as shall be necessary to ensure that a CREST Voting Instruction is transmitted by means of
the CREST voting service by any particular time.

In this connection, DI Holders and, where applicable, their CREST sponsors or voting service
providers are referred, in particular, to those sections of the CREST Manual concerning practical
limitations of the CREST system and timings.

14 United Kingdom (Form of Instruction)
DI Holders are invited to attend the Meeting but are not entitled to vote at the Meeting. In order to
have votes cast at the Meeting on their behalf, DI holders must complete, sign and return the
Forms of Instruction forwarded to them along with the Notice to the Company's agent,
Computershare UK, 17 November 2015 at 4.30pm (GMT).

1.5 Annual Report
Shareholders will be offered the opportunity to discuss the Annual Report at the Meeting. Copies of
the report can be found on the Company’s website www.redemperorresources.com or by
contacting the Company on +61 8 9212 0102.
There is no requirement for Shareholders to approve the Annual Report.
Shareholders will be offered the following opportunities:
@ discuss the Annual Report for the financial year ended 30 June 2015;
(b) ask questions or make comment on the management of the Company;
(©) ask the auditor questions about the conduct of the audit and the preparation and content

of the 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 the 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 financial
statements; and

(d) the independence of the auditor in relation to the conduct of the audit,
may be submitted no later than 5 business days before the Meeting to the Company Secretary at
the Company's registered office.

2. Resolution 1 — Adoption of Remuneration Report

The Corporations Act provides that the Company is required to put the Remuneration Report to the
vote of Shareholders. The Directors' Report contains a Remuneration Report which sets out the
remuneration policy for the Company and reports the remuneration arrangements in place for the
executive and non-executive directors.

The Chairman will allow a reasonable opportunity for Shareholders as a whole to ask about, or
make comments on the Remuneration Report.

The vote on Resolution 1 is advisory only and does not bind the Company or its directors.
However, the Board will actively consider the outcome of the vote and comments made by
Shareholders on the Remuneration Report when reviewing the Company’s future remuneration
policies and practices.

Resolution 2 — Re-election of Director — Mr Jason Bontempo

Article 11.3 of the Constitution requires that one third of the Directors must retire at each annual
general meeting.

Article 11.4 of the Constitution provides that a Director who retires under Article 11.3 is eligible for
re-election.

Pursuant to these Articles, Mr Bontempo will retire by rotation and seek re-election.


http://www.wholenewhome.com.au/

Mr Bontempo has worked in investment banking and corporate advisory since qualifying as a
Chartered Accountant with Ernst & Young in 1997. Mr Bontempo has worked for investment banks
in Australia and the UK and has been closely involved with the advising and financing of
companies in the resources industry specialising in asset sales and AIM | ASX listings. Mr
Bontempo is also currently a director of Orca Energy Limited (ASX: OGY).

The Board (other than Mr Bontempo abstaining because of his interest in this Resolution)
recommends that Shareholders vote FOR this Resolution.

4.2

Resolutions 3a and 3b — Ratification of July Placement Shares

Background

Resolutions 3a and 3b seek Shareholder ratification pursuant to Listing Rule 7.4 of the issue of the
July Placement Shares to institutional and sophisticated investors in Australia and the United
Kingdom in July 2015, consisting of 72,000,000 Shares (July Placement Shares) at an issue price
of $0.08 each to raise $5,760,000 before costs (July Placement).

The 36,720,722 of the July Placement Shares were issued within the 15% capacity permitted under
Listing Rule 7.1 and 35,279,278 of the July Placement Shares were issued within the additional
10% capacity permitted under Listing Rule 7.1A, without the need for Shareholder approval.

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

The effect of Shareholders passing Resolutions 3a and 3b to ratify the issue of the July Placement
Shares will be to restore the Company’s ability to issue further capital to the maximum 15% limit
during the next twelve (12) months.

Specific Information Required by Listing Rule 7.5

For the purposes of Listing Rule 7.5 information regarding the issue of the July Placement Shares
is provided as follows:

@ A total of 72,000,000 were issued pursuant to the July Placement:
0] 36,720,722 of the July Placement Shares were issued within the 15% capacity
permitted under Listing Rule 7.1; and
(ii) 35,279,278 of the July Placement Shares were issued within the additional 10%
capacity permitted under Listing Rule 7.1A,
(b) The Shares were issued at $0.08 each.
(©) The July Placement Shares comprise fully paid ordinary shares of the Company ranking

equally with all other fully paid ordinary shares of the Company.

(d) The July Placement Shares were issued to various institutional and sophisticated
investors in Australia and the United Kingdom, none of who are related parties of the
Company.

(e) The funds raised from the issue of the July Placement Shares were used to fund

exploration activities on the Company’s Hawkeye-1 Project and to provide the Company
with on-going working capital.

)] A voting exclusion statement is included in the Notice.



5.2

Resolution 4 — Approval of 10% Additional Placement Capacity

General

Resolution 4, if passed, would give the Company additional capacity to issue or agree to issue
Equity Securities (up to 10% of the Company's total fully paid ordinary securities on a 12 month
look back basis), in addition to the 15% permitted under Listing Rule 7.1, without further member
approval (Additional Placement Capacity).

The information below provides more background on Listing Rule 7.1A and the disclosure required
by Listing Rule 7.3A.

The Board considers it is in the Company’s best interests to have the opportunity to take advantage
of the flexibility to be able to issue additional securities provided under Listing Rule 7.1A. No
decision has been made by the Board to undertake any issue of securities if Shareholders approve
Resolution 4. The Board believes that Resolution 4 is in the best interests of the Company and
unanimously recommend that Shareholders vote in favour of Resolution 4.

Description of Listing Rule 7.1A

(@ Additional Placement Capacity

Under Listing Rule 7.1A, an eligible entity may seek approval from members by special
resolution at its annual general meeting to have the Additional Placement Capacity.

If approved, the Additional Placement Capacity will allow the Company for a period of 12
months from the date of the Meeting to issue or agree to issue Equity Securities equal to
10% of the number of total fully paid ordinary securities on issue (on a 12 month look
back basis) on a non-pro rata basis.

(b) Eligible entity

Under the Listing Rules, an "eligible entity" is an entity which, as at the date of the
relevant resolution, is not included in the S&P/ASX300 Index and has a market
capitalisation (excluding restricted securities and securities quoted on a deferred
settlement basis) equal to or less than $300 million. As at the date of this Notice, the
Company has a market capitalisation of approximately $9.4 million, so is an "eligible
entity".

(©) Special resolution

The Additional Placement Capacity requires shareholder approval by way of a special
resolution at an annual general meeting. This requires at least 75% of the votes to be
cast in favour of the resolution by members entitled to vote on the resolution.

(d) Securities which may be issued under the Additional Placement Capacity

Under the Additional Placement Capacity, the Company must issue Equity Securities
belonging to an existing quoted class of the Company's Equity Securities. As at the date
of this Notice, the Company has on issue one class of quoted Equity Securities, being
fully paid ordinary shares (ASX Code: RMP).

(e) Formula for calculating 10% Additional Placement Capacity
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



(f)

@

Where:

A is the number of Shares on issue 12 months before the date of issue or
agreement:
(A) plus the number of fully paid ordinary securities issued in the 12

months under an exception in Listing Rule 7.2;

(B) plus the number of partly paid ordinary securities that became fully
paid ordinary securities in the 12 months;

© plus the number of fully paid ordinary 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 ordinary shares under the
entity's 15% placement capacity without shareholder approval,

(D) less the number of fully paid ordinary shares cancelled 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 is 10%

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.

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.

Minimum Issue Price

The issue price of each Equity Security issued under the Additional Placement Capacity
must be no less than 75% of the VWAP for the securities in that class.

The VWAP is to be calculated over the 15 trading days on which trades of securities in
that class were recorded immediately before:

0] the date on which the issue price is agreed for the securities under the
Additional Placement Capacity; or

(ii) if the securities are not issued under the Additional Placement Capacity within 5
trading days of the date in paragraph (i) above, the date on which the securities
are issued.

The Company will disclose this information when Equity Securities are issued under the
Additional Placement Capacity.

10% Placement Period

Under Listing Rule 7.1A.1, the approval for the Additional Placement Capacity must be
for a period (Additional Placement Period) commencing on the date of the Annual
General Meeting and expiring on the earlier of:

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

(ii) if the Company receives Shareholder approval for a proposed transaction under

Listing Rule 11.1.2 (significant change to the nature or scale of activities) or
Listing Rule 11.2 (disposal of main undertaking), the date of that approval.



(h)

The Company will only issue the Equity Securities during the Additional Placement
Period. The approval under Resolution 4 for the issue of Equity Securities will cease to be
valid in the event that members approve a transaction under Listing Rule 11.1.2 or Listing
Rule 11.2.

Dilution risks

If Equity Securities are issued under the Additional Placement Capacity, there is a risk of
economic and voting dilution of existing Shareholders, including the following risks:

® the market price for Equity Securities in the class of securities issued under the
Additional Placement Capacity may be significantly lower on the issue date than
on the date of the approval under Listing Rule 7.1A (that is, the date of the
Meeting, if Resolution 4 is approved); and

(ii) the Equity Securities may be issued under the Additional Placement Capacity at
a discount to the market price for those Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.

The below table 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:

0] 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 entitlement offer or securities issued under a takeover offer) or future
specific placements under Listing Rule 7.1 that are approved at a future general
meeting; and

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

$0.013 $0.025 $0.05
Number of Shares Issue Price 50% decrease Current 100%
on Issue per Share in current issue price increase in
issue price current
issue price
425,292,776 Shares issued 42,529,278 42,529,278 42,529,278
(Current) Funds Raised $531,616 $1,063,232 $2,126,464
637,939,164 Shares issued 63,793,916 63,793,916 63,793,916
(50% increase)* Funds Raised $797,424 $1,594,848 $3,189,696
850,585,552 Shares issued 85,058,555 85,058,555 85,058,555
(100% increase)* Funds Raised $1,063,232 $2,126,464 $4,252,928

The examples in the above table are based on the following assumptions:




@

0

0] The Company issues Shares for cash under the Additional Placement Capacity
and no other types of quoted Equity Securities.

(ii) 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) Other than as indicated in the table, the Company does not issue any additional
Equity Securities during the Additional Placement Period.

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

(v) The table does not show an example of dilution that may be caused to a
particular Shareholder based on that Shareholder's holding at the date of the
Meeting.

(vi) No Options are exercised during the Additional Placement Period and before

the date of the issue of the Equity Securities.

(vii) The issue price is $0.025, being the closing share price of the Shares on ASX
on 9 October 2015.

For what purpose will the Company issue Equity Securities?

The Company may issue Equity Securities under the Additional Placement Capacity for
the following purposes:

® to provide non-cash consideration for new asset purchases or investments; or
(ii) to raise cash to fund:

(A) general working capital expenses;

(B) exploration activities associated with its current projects;

© repayment of debt; or

(D) the acquisition of new assets and investments (including any

expenses associated with such an acquisition).

The Company will comply with the disclosure ASX Listing Rules 7.1A.4 and 3.10.5A on
issue of any Equity Securities issued pursuant to the approval sought by Resolution 4. If
Equity Securities are issued for non-cash consideration, the Company will at the time of
issue of the Equity Securities provide a valuation of the non-cash consideration that
demonstrates that the issue price of the securities are at or above the minimum issue
price, in accordance with the Note to ASX Listing Rule 7.1A.3. The Company intends to
maintain the ability to issue securities under ASX Listing Rule 7.1A for non-cash
consideration.

What is the allocation policy?

The Company's allocation policy and the identity of the allottees of Equity Securities
issued under the Additional Placement Capacity will be determined on a case-by-case
basis at the time of issue and in the Company's discretion.

No decision has been made in relation to an issue of Equity Securities under the
Additional Placement Capacity, including whether the Company will engage with new
investors or existing Shareholders, and if so the identities of any such persons.

However, when determining of the allocation policy and the identity of the allottees, the
Company will have regard to the following considerations:

10



0] the purpose for the issue of the Equity Securities;

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

(i) impacts of the placement on control;

(iv) other methods of raising capital; and

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

Allottees may include existing Shareholders or new investors, but not persons who are
related parties or associates of related parties of the Company. If the issue is made in
connection with the acquisition of assets, the allottees may be the sellers of those assets.

(k) Details of approvals under Listing Rule 7.1A previously obtained by the Company
The Company has previously obtained Shareholder approval under Listing Rule 7.1A.
Since the 2014 Annual General Meeting the Company has issued a total of 159,058,555
Shares and 8,820,000 Options representing approximately 60.4% of the total number of

equity securities on issue 12 months prior to the date of the 2015 Annual General
Meeting, details of which are as follows:

Date of [Number of Class Issue Price or Discount to Market price Total Allottee / Basis of
Issue [Securities Valuation Consideration allotment
2 March | 66,558,555 Shares $0.032 26% discount to the closing $2,129,874 Various Australian and UK

institutional and

2015 price on 27 February 2015, sophisticated investors.
being the date before the issue
d These funds were used for
ate. - h
exploration works associated
with the SC55 project and
capital raising expenses.
2 March | 20,000,000 Shares Deemed issue price of | 0% - Deemed issued price being | Non cash Sga_res issued tO'SOVPQVat?
2015 $0.042 the closing price on the date of advisors as consideration for

promotional services.
the relevant agreements.

5 May 4,500,000 Unlisted Options | option valuation using| N/A Non cash Issued as incentive options
2015 ($0.055, 31 Black-Schol to directors and consultants.
December 2017)| P'ack-Scholes was
$0.0145 per option for
$65,227.
5 May 500,000 Shares Deemed issue price of [ 0% - Deemed issue price being| Non cash Shar%s iss{_uedfas ional
. ) consideration for promotional
2015 $0.042 the closing price on the date of services.
the relevant agreement.
2 July 4,320,000 Unlisted Options | option Pricing using | N/A Non cash Issued to corporate advisors
2015 ($0.08, 2 July Black-Schol for capital raising fees
2018) ack-scholes was associated with the July
$0.0493 per option for Placement.
$212,863.
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2 July
2015

72,000,000 Shares

$0.08

12.75% discount to 15 day
VWAP at 25 June 2015 was
$0.0921

$5,760,000

Various Australian and UK
institutional and
sophisticated investors.

Approximately $2,300,000 of
these funds have been used
by the Company for SC55
exploration works, capital
raising expenses and
working capital.

The remaining funds (of
approximately $3.5m) will be
allocated to ongoing costs
associated with SC55
exploration works, the
assessment and/or
acquisition of any new
interests or projects and
working capital.

o

(m)

In the 12 months preceding the date of this Notice of Meeting the Company has
received total cash consideration of approximately $7.89m (as set out in the table above).
The Company has used approximately $4.43m of this consideration to fund exploration
programmes related to the SC55 transaction, expenses of the various placements and

working capital.

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.

12




Schedule 1 - Definitions

10% Additional Placement Capacity has the meaning in Section 5.1.
10% Placement Period has the meaning in Section 5.2(g).

Annual Report means the Directors' Report, the Financial Report and Auditor's Report in respect to the
financial year ended 30 June 2015.

Article means an article of the Constitution.
ASIC means Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian Securities
Exchange operated by ASX.

Auditor's Report means the auditor's report on the Financial Report.

Board means the board of Directors.

Chairman means the chairman of the Meeting.

Closely Related Party has the meaning in section 9 of the Corporations Act.
Company means Red Emperor Resources NL ACN 124 734 961.
Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Directors' Report means the annual directors' report prepared under Chapter 2M of the Corporations Act for
the Company and its controlled entities.

DI Holder means a DI holder.

DI means a depository interest representing a Share listed (or to be listed) on the AIM Market of the London
Stock Exchange.

Equity Securities has the same meaning as in the Listing Rules.
Explanatory Memorandum means the explanatory memorandum attached to the Notice.

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act of
the Company and its controlled entities.

Key Management Personnel means a person having authority and responsibility for planning, directing and
controlling the activities of the Company, directly or indirectly, including any Director (whether executive or
otherwise) of the Company.

Listing Rules means the listing rules of ASX.

Meeting has the meaning in the introductory paragraph of the Notice.

Notice means this notice of meeting.

Option means an option which entitles the holder to subscribe for one Share.

Proxy Form means the proxy form attached to the Notice.
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Remuneration Report means the remuneration report of the Company contained in the Directors' Report.
Resolution means a resolution contained in this Notice.

Schedule means a schedule to this Notice.

Section means a section contained in this Explanatory Memorandum.

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

Shareholder means a shareholder of the Company.

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.
VWAP means volume weighted average price.

WST means Western Standard Time, being the time in Perth, Western Australia.

In this Notice, words importing the singular include the plural and vice versa.
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RED EMPEROR RESOURCES NL
ACN 124 734 961
PROXY FORM

Step 1 — Appoint a Proxy to Vote on Your Behalf
I/\We beings member(s) of RED EMPEROR RESOURCES NL hereby appoint:

The Chairman of the If you are NOT appointing the

Meeting (mark box) Chairman of the Meeting as your
proxy, please write the name of

OR  the person or body corporate you
are appointing as your proxy

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 the Company to be held at Level 1, 35
Richardson Street, West Perth, Western Australia on Friday 20 November 2015 at 9.30am (WST) and at any adjournment or
postponement of that Meeting.

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

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

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.

Step 2 — Instructions as to Voting on Resolutions

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.
FOR  AGAINST ABSTAIN

Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Director — Mr Jason Bontempo
Resolution 3a Ratification of July Placement Shares
Resolution 3b Ratification of July Placement Shares
Resolution 4 Approval of 10% Additional Placement Capacity
Step 3 - Sign

Authorised signature/s
This section must be signed in accordance with the instructions below to enable your voting instructions to be implemented.

Individual or Shareholder 1 Shareholder 2 Shareholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact Name Contact Daytime Telephone Date
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Proxy Notes:

A Shareholder entitled to attend and vote at the Meeting may appoint a natural person as the Shareholder's proxy to
attend and vote for the Shareholder at that Meeting. If the Shareholder is entitled to cast 2 or more votes at the Meeting
the Shareholder may appoint not more than 2 proxies. Where the Shareholder appoints more than one proxy the
Shareholder may specify the proportion or number of votes each proxy is appointed to exercise. If such proportion or
number of votes is not specified each proxy may exercise half of the Shareholder's votes. A proxy may, but need not be,
a Shareholder of the Company.

If a Shareholder appoints a body corporate as the Shareholder’s proxy to attend and vote for the Shareholder at the
Meeting, the representative of the body corporate to attend the Meeting must produce the Certificate of Appointment of
Representative prior to admission. A form of the certificate may be obtained from the Company’s share registry.

You must sign this form as follows in the spaces provided:
Joint Holding: where the holding is in more than one name all of the holders must sign.

Power of Attorney: if signed under a Power of Attorney, you must have already lodged it with the registry, or
alternatively, attach a certified photocopy of the Power of Attorney to this Proxy Form when
you return it.

Companies: a Director can sign jointly with another Director or a Company Secretary. A sole Director who
is also a sole Company Secretary can also sign. Please indicate the office held by signing in
the appropriate space.

If a representative of the corporation is to attend the Meeting the appropriate "Certificate of Appointment of
Representative" should be produced prior to admission. A form of the certificate may be obtained from the Company’s
Share Registry.

Proxy Forms (and the power of attorney or other authority, if any, under which the Proxy Form is signed) or a copy or
facsimile which appears on its face to be an authentic copy of the Proxy Form (and the power of attorney or other
authority) must be deposited at or received by facsimile transmission at the address below no later than 48 hours prior to
the time of commencement of the Meeting.

Lodge your vote:

By hand: By post: By facsimile:
Company Secretary PO Box +61 8 9323 2033
Red Emperor Resources NL 1440 West
Level 1, 35 Richardson Street Perth
West Perth WA 6005 WA 6872

Australia

16



