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KINETIKO ENERGY LIMITED
ACN: 141 647 529

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Kinetiko Energy
Limited (ACN 141 647 529) (“Company”) will be held at Suite 10, Level 1, The
Spectrum Building, 100 Railway Road, Subiaco, Western Australia on 30 November
2015 commencing at 10.00am (WST).

ORDINARY BUSINESS

3.

Financial Statements and Reports

To receive and consider the annual financial report, together with the

Director’s and auditor’s reports for the year ending 30 June 2015.

Resolution 1 — Approval of Remuneration Report

To consider and, if thought fit, pass the following advisory only resolution:
“That, for the purpose of section 250R of the Corporations Act and for

all other purposes, Shareholders approve the Remuneration Report for
the year ending 30 June 2015.”

Note: The vote on this resolution is advisory only and does not bind the
Directors or the Company.

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

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

However, a person (the voter) described above may cast a vote on this Resolution 1 as a
proxy if the vote is not cast on behalf of a person described above and either:

(@ the voter is appointed as proxy by writing that specifies the way the proxy is to vote on
this Resolution 1; or

(b) the voter is the Chairman and the appointment of the Chairman as proxy:
0] does not specify the way the proxy is to vote on this Resolution 1; and
(i) expressly authorises the Chairman to exercise the proxy even if this

Resolution 1 is connected directly or indirectly with the remuneration of a
member of the Key Management Personnel.

Resolution 2 — Re-election of James Searle as a Director

To consider and, if thought fit, pass the following resolution as an ordinary
resolution:

“That, for all purposes, James Searle, who retires by rotation in
accordance with clause 11.3 of the Constitution and, being eligible,
offers himself for re-election, is re-elected as a Director.”
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Resolution 3 — Ratification of issue of Shares under Placement

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

“That for the purpose of Listing Rule 7.4 and for all other purposes,
Shareholders approve and ratify the prior issue of 16,697,124 Shares to
Sophisticated and Professional Investors under the Placement on the
terms and conditions set out in the Explanatory Statement.”

Voting exclusion:

The Company will disregard any votes cast on this resolution by any person who participated in
the issue the subject of this resolution and any person associated with those persons.
However, the Company need not disregard any vote if it is cast by a 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 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 4 — Issue of Shares to Related Parties

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

“That for the purposes of ASX Listing Rule 10.11, Section 208 of the
Corporations Act, and for all other purposes, approval is given for the
Company to issue 5,000,000 Shares to Trident Capital Pty Ltd (and/or
its nominees) further details of which are contained in the Explanatory
Statement accompanying this notice.

Shareholders should note that if this Resolution is passed, the approval of
Shareholders is not required under Listing Rule 7.1.

Voting Exclusion Statement: The Company will disregard any votes cast on this resolution by Trident
Capital Pty Ltd and/or any of their nominees or any of their associates, or any person who may obtain a
benefit, except a benefit solely in the capacity of a holder of ordinary securities if the 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 the direction on the Proxy Form to vote as the proxy decides.

Resolution 5 — Approval of 10% Placement Facility

To consider and, if thought fit, pass 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 totaling up to 10%
of the issued capital of the Company (at the time of issue) calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 over a 12
month period from the date of the Annual General Meeting, at a price
not less than that determined pursuant to Listing Rule 7.1A.3 and
otherwise on the terms and conditions in the Explanatory Statement.”

Voting Exclusion

The Company will disregard any votes cast on Resolution 5 by a person (and any associates of
such a person) who may participate in the 10% Placement Facility and a person who might
obtain a benefit, except a benefit solely in the capacity of a holder of Shares, if Resolution 5 is
passed.
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However, the Company will not disregard a vote if:

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

(b) it is cast by the Chairman 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.

Explanatory Statement

The accompanying Explanatory Statement forms part of this Notice of Annual General
Meeting and should be read in conjunction with it.

Shareholders are specifically referred to the Glossary in the Explanatory Statement which
contains definitions of capitalised terms used in this Notice of Annual General Meeting and
the Explanatory Statement.

Proxies

Please note that:

@ a Shareholder entitled to attend and vote at the Annual General Meeting is entitled to
appoint a proxy;

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

(©) a Shareholder may appoint a body corporate or an individual as its proxy;

(d) a body corporate appointed as a Shareholder’s proxy may appoint an individual as its

representative to exercise any of the powers that the body may exercise as the
Shareholder’s proxy; and

(e) Shareholders 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. If a Shareholder appoints a body corporate as its proxy and the body corporate wishes
to appoint an individual as its representative, the body corporate should provide that person
with a certificate or letter executed in accordance with the Corporations Act authorising him or
her to act as that company’s representative. The authority may be sent to the Company or its
share registry in advance of the Annual General Meeting or handed in at the Annual General
Meeting when registering as a corporate representative.

Voting Entitlements

In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001
(Cth), the Board has determined that a person’s entitlement to vote at the Annual General
Meeting will be the entitlement of that person set out in the register of Shareholders as at
5.00pm (WST) on 28 November 2015. Accordingly, transactions registered after that time will
be disregarded in determining Shareholder’s entitlement to attend and vote at the Annual
General Meeting.

By Order of the Board of Directors

1

Stephen Hewitt-Dutton
Company Secretary
Kinetiko Energy Limited

12 October 2015



Explanatory Statement

This Explanatory Statement has been prepared for the information of Shareholders in relation to the
business to be conducted at the Company’s Annual General Meeting.

The purpose of this Explanatory Statement is to provide Shareholders with all information known to the
Company which is material to a decision on how to vote on the resolution in the accompanying Notice of
Annual General Meeting.

This Explanatory Statement should be read in conjunction with the Notice of Annual General Meeting.
Capitalised terms in this Explanatory Statement are defined in the Glossary.

Financial Statements

The Corporations Act requires the annual financial report, the directors’ report and the auditor’s report for the
last financial year to be laid before the Annual General Meeting. The financial statements and reports are
contained in the Company’s Annual Report. Shareholders who have elected to receive the Annual Report
will have been provided with a copy. The Annual Report is also available on ASX’s website and the
Company’s website.

While no resolution is required in relation to this item, Shareholders will be given the opportunity to ask
guestions and make comments on the financial statements and reports.

1. Resolution 1 — Approval of Remuneration Report

The Remuneration Report of the Company for the financial year ended 30 June 20154 is included in
the Directors’ report in the Company’s annual report for the financial year ended 30 June 2015. The
Remuneration Report sets out the Company’s remuneration arrangements for the executive and
non-executive Directors and executive Employees.

Section 249L(2) of the Corporations Act requires a company to inform shareholders that a resolution
on the Remuneration Report will be put at the Annual General Meeting. Section 250R(2) of the
Corporations Act provides that a resolution that the Remuneration Report be adopted must be put to
the vote. Resolution 1 seeks the adoption of the Remuneration Report.

However, Shareholders should note that in accordance with Section 250R(3) of the Corporations
Act, Resolution 1 is an “advisory only” Resolution and does not bind the Directors or the Company.

Following consideration of the Remuneration Report at the Annual General Meeting, the Chairman,
in accordance with Section 250SA of the Corporations Act, must give Shareholders a reasonable
opportunity to ask questions about, or make comments on, the Remuneration Report.

Section 250V of the Corporations Act provides that if the resolution to approve the Remuneration
Report receives “no” votes of 25% or more at two successive annual general meetings of the
Company, the Shareholders will be required to vote at the second of those annual general meetings
on a resolution (“spill resolution”) that an extraordinary meeting be held at which all of the Directors
(except the Managing Director) must stand for re-election. If more than 50% of Shareholders vote in
favour of the spill resolution, the Company must convene the extraordinary meeting (“spill meeting”)
within 90 days of the second annual general meeting. All of the Directors who were in office when
the resolution to make the 2015 Director’s report was passed, other than the Managing Director (who
may in accordance with the Listing Rules continue to hold office indefinitely without being re-elected
to office), will cease to hold office immediately before the end of the spill meeting but may stand for
re-election at the spill meeting. Following the spill meeting, those persons whose election or re-
election as Directors is approved will be the Directors.

Section 250R of the Corporations Act restricts the Chairperson, Key Management Personnel and
any Closely Related Parties of them from voting on a Remuneration Report.

Section 250R(4) of the Corporations Act prohibits any votes on this Resolution 1 being cast by Key
Management Personnel or a Closely Related Party, whose remuneration details are disclosed in the
Remuneration Report. This prohibition extends to undirected proxy votes to be cast by the
Chairman. In this regard, you should specifically note that if you indicate on the Proxy Form that you

4



3.1

3.2

do not wish to specify how your proxy should vote on Resolution 1, you will be deemed to have
expressly directed the Chairman to cast your votes in favour of Resolution 1.

What this means for Shareholders: If you wish to appoint the Chairman as your proxy but do NOT
want your votes to be cast in favour of Resolution 1, you must indicate your voting intention by
marking either “against” or “abstain” on Resolution 1 in the Proxy Form. Please see the Proxy Form
for further information on such appointments.

Resolution 2 — Re-election of James Searle as a Director

In accordance with Listing Rule 14.4 and clause 11.3 of the Constitution, at every Annual General
Meeting, one third of the Directors for the time being must retire from office by rotation and are
eligible for re-election. The Directors to retire are those who have been in office for 3 years since
their appointment or last re-appointment or who have been longest in office since their appointment
or last re-appointment or, if the Directors have been in office for an equal length of time, by
agreement.

In determining the number and identity of the Directors to retire by rotation, the Managing Director and
any Director seeking election after appointment by the Board to fill a casual vacancy are not taken into
account.

James Searle retires by rotation at this meeting and, being eligible, offers himself for re-election.
Details of James Searle are as follows:
Dr James Searle (B. Sc., PhD, MAusIMM, MAICD).

Dr Searle is a geologist with 35 years of experience in exploration, project management, project
financing and development in both the minerals and energy industries. He has spent 20 years in
Executive and Non-Executive capacities as a Director, Managing Director and Chairman of ASX-listed
companies. He has led exploration and development teams for successful projects in Australia, Africa
and Europe.

Dr Searle has a Bachelor of Science Honours degree in soft and hard rock geology, and a PhD from
the University of Western Australia. He is a Member of the Australian Institute of Mining and Metallurgy
and a Member of the Australian Institute of Company Directors.

He has approximately four years continuous experience to date as a hon-executive Director of Kinetiko
Energy Ltd.

Resolution 3 — Ratification of Issue of Shares Under a Placement

General

On 3 September 2015 the Company announced that it had completed the Placement of $584,400 and
on 15 December 2015 16,697,124 Shares were allotted to Sophisticated and Professional Investors
under Section 708A(5) of the Corporations Act.

Shareholder approval is sought to approve and ratify the 16,697,124 Shares previously issued under
the Placement and referred to in Resolution 3.

Listing Rules

Listing Rule 7.1 provides that (subject to certain exceptions, none of which are relevant here) prior
approval of shareholders is required for an issue of securities by a company if the securities will, when
aggregated with the securities issued by the company during the previous 12 months, exceed 15% of
the number of the ordinary securities on issue at the commencement of that 12 month period.

Listing Rule 7.4 provides that an issue of securities by a company made without approval under Listing
Rule 7.1 is treated as having been made with approval for the purpose of Listing Rule 7.1 if the issue
did not breach Listing Rule 7.1 and the Company’s shareholders subsequently approve it. Such
approval replenishes the company’s 15% capacity and enables it to issue further securities up to that
limit. Accordingly, if Resolution 3 is approved, the Shares issued under the Placement will not be
included in the Company’s 15% calculation for the purposes of Listing Rule 7.1.
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Listing Rule 7.5 requires that the following information be provided to the Shareholders in relation to
obtaining approval of Resolution 3 for the purposes of Listing Rule 7.4:

(a) Number of Securities allotted
A total of 16,697,124 Shares were issued.

(b) The price at which the Securities were issued
The Shares had an issue price of $0.035 each.

(©) The terms of the Securities

The Shares issued were fully paid ordinary shares in the capital of the Company and rank
equally in all respects with the existing fully paid ordinary shares on issue.

(d) Names of the allottees or the basis on which the allottees were determined

The Shares under the Placement were issued to Sophisticated or Professional Investors under
section 708A(5) of the Corporations Act who were not related parties of the Company being
clients of Argonaut Securities.

(e) The use of (or intended use) of the funds raised

The funds raised from the issue of the Shares under the Placement were to further the
negotiations with potential funding partners in South Africa, exploration of the Company's
southern African projects and additional working capital.

Resolution 4 - Issue of Shares to Related Parties

Resolution 4 is an ordinary resolution and seeks Shareholder approval for the issue of 5,000,000
Shares to Trident Capital (and/or its nominees) under its mandate dated 1 February 2015. The
Company has agreed to pay a success fee to Trident Capital services provided in relation to the
dispute resolution with Badimo Gas (Pty) Limited.

Trident Capital is a Related Party of the Company as Mr. Adam Sierakowski is a director of the
Company and a director and shareholder of Trident Capital. As Trident Capital is a Related Party of
the Company, Resolution 4 must be approved by Shareholders under section 208 of the
Corporations Act and Listing Rule 10.11.

The ASX Listing Rules and the Corporations Act set out a number of regulatory requirements which
must be satisfied in connection with the proposed issue of securities to Trident Capital. These are
summarised below.

ASX Listing Rule 10.11

Chapter 10 of the Listing Rules contains certain provisions in relation to transactions between a
company and “persons in a position of influence”. Listing Rule 10.11 provides that a company must
not issue equity securities to a “Related Party” without the approval of holders of ordinary securities
by ordinary resolution. The term “Related Party” is defined in for these purposes to include a
Related Party within the meaning of section 228 of the Corporations Act and a person whose
relationship with the entity or a Related Party is, in ASX’s opinion, such that approval should be
obtained.

If Resolution 4 is passed, securities will be issued to Trident Capital which is a Related Party of the
Company. Accordingly approval for the proposed issue of Shares to Trident Capital is required
pursuant to ASX Listing Rule 10.11.

ASX Listing Rule 10.13 sets out a number of matters which must be included in a Notice of Meeting
proposing an approval of an issue of securities under ASX Listing Rule 10.11. For the purposes of
ASX Listing Rule 10.13, the following information is provided in relation to Resolution 4:
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4.3

0] the entity to which the Company will issue the New Shares under Resolution 4 is Trident
Capital (and/or its nominees);

(ii) the maximum number of securities to be issued by the Company under Resolution 4 is
5,000,000 Shares to Trident Capital;

(iii) the Shares will be issued no later than 1 months after the date of the Annual General
Meeting;

(iv) the Shares will be issued as consideration for services provided in relation to the dispute
resolution with Badimo Gas (Pty) Limited;

(V) Mr Adam Sierakowski is both a director of the Company and a director and shareholder of
Trident Capital;

(vi) the Shares issued will be fully paid ordinary shares in the capital of the Company, issued on
the same terms and conditions as the Company’s Existing Shares and will rank equally in all
respects with the Existing Shares; and

(vii) no funds will be raised from the issue of the Shares as they will be issued as consideration
for services as outlined above.

Section 208 of the Corporations Act

Section 208(1)(a) of the Corporations Act prohibits a company from giving a financial benefit
(including an issues of shares) to a Related Party of the company without the approval of
shareholders by a resolution passed at a general meeting at which no votes are cast in relation to
the resolution in respect of any shares held by the Related Party or by an Associate of the Related
Party or the giving of the financial benefit falls within an exception set out in the Corporations Act..

The proposed issue of 5,000,000 Shares to Trident Capital constitutes a “financial benefit’ as defined
in the Corporations Act. Furthermore, Trident Capital is a “Related Party” of the Company as defined
under the Corporations Act. Accordingly the proposed issue of Shares to Trident Capital Pty Ltd
pursuant to Resolution 4 will constitute the provision of a financial benefit to a Related Party of the
Company.

It is the view of the Directors that the exceptions under the Corporations Act to the provision of a
financial benefit to a Related Party may not apply in the current circumstances. The Directors have
determined to seek Shareholder approval under section 208 of the Corporations Act to permit the
issue of the securities to Trident Capital on the terms set out in Resolution 4.

Section 217 to 227 of the Corporations Act

Pursuant to sections 217 to 227 of the Corporations Act, the Company provides the following
information to Shareholders in respect of the proposed financial benefit to be given to Trident
Capital:

(viii)  the Related Party to which the financial benefit will be given is Trident Capital,

(ix) the maximum number of securities (being the nature of the financial benefit to be provided)
to be issued is 5,000,000 Shares to Trident Capital;

) in resolving to issue the Shares to Trident Capital, subject to obtaining Shareholder approval,
the Directors (other than Mr Sierakowski) considered Trident Capital’s contribution to the
dispute resolution process with Badimo Gas (Pty) Limited;

(xi) none of the Directors, other than Mr Sierakowski, has a material personal interest in the
subject matter of Resolution 4. Each of the Directors, other than Mr Sierakowski,
recommends that Shareholders vote in favour of Resolution 4;

(xii) Trident Capital has to date been paid $69,850 for its services to the Company over the last
12 months;
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(xiii)  Trident Capital and Mr Sierakowski currently has an interest in 10,971,983 Shares in the
Company;

(xiv)  If Shareholders approve the issue of Shares to Trident Capital, then the dilutionary effect of
that issue on the shareholdings of Existing Shareholders is 2.64%.

(xv) ASIC requires explanatory information regarding the value of the financial benefit proposed
to be granted to be provided to Shareholders. The value of the Shares proposed to be
issued to Trident Capital is shown in the table below, using highest and lowest and last
trading prices on ASX during the last 3 months:

Price Value
Highest $0.08 $400,000
Lowest $0.013 $65,000
Last $0.036 $180,000

(xvi)  additional information in relation to Resolution 4 is set out throughout this Explanatory
Statement. Shareholders should therefore read the Notice of General Meeting and
Explanatory Statement in its entirety before making a decision as to how to vote on
Resolution 4.

Directors’ Recommendation

The Directors (other than Mr Sierakowski) do not have any personal interest in the outcome of
Resolution 4. The Directors (other than Mr Sierakowski) believe that the payment of the success fee
through the issue of Shares is beneficial to the Company as it conserves the Company’s cash
position by the issue of securities in payment, rather than cash.

The Directors (other than Mr Sierakowski) believe that the number of Shares to be issued pursuant
to Resolution 4 are commercial for the Company in light of the minimal dilutionary effect and the
preservations of the Company’s cash, described above and recommend Shareholders vote in favour
of Resolution 4.

Mr Sierakowski declines to make a recommendation in relation to Resolution 4 due to the fact that he
has a material personal interest in the outcome.

Resolution 5 — Approval of 10% Placement Facility

General

Listing Rule 7.1A enables eligible entities to issue Equity Securities totalling 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. The Company is an
eligible entity.

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

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(c)
below).

The Board believes that Resolution 5 is in the best interests of the Company and unanimously
recommends that Shareholders vote in favour of this Resolution.
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Description of Listing Rule 7.1A

@)

(b)

(©)

(d)

(e)

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 an annual general meeting.

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.

As at the date of this Notice of Annual General Meeting, the only Equity Securities that the
Company has on issue are its 184,326,784 Shares.

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 shares on issue 12 months before the date of issue or agreement:

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

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

© 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,

(D) less the number of fully paid shares cancelled in the 12 months.

Note that “A” has the same meaning as 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.

Listing 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.

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 (refer to Section 5.2(c) above).

Minimum Issue Price
The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than

75% of the VWAP of Equity Securities in the same class calculated over the 15 Trading
Days immediately before:
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(f)

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

(ii) 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.

10% Placement Period
Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the
date of the annual general meeting at which the approval is obtained and expires on the

earlier to occur of:

0] the date that is 12 months after the date of the annual general meeting at which the
approval is obtained; 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”).

Specific information required by Listing Rule 7.3A
Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the
approval of the 10% Placement Facility as follows:

@)

(b)

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for
the Company's Equity Securities over the 15 ASX trading days immediately before:

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

(ii) if the Equity Securities are not issued within 5 ASX trading days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

If Resolution 5 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:

® 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 Annual General
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 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:

(iii) 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
entittements 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
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(©)

(d)

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

Dilution
L Va”"’;qb'f A7i£‘ " $0.018 $0.036 $0.054
isting Rule 7.1A. 50% decrease in Current Market 50% increase in
Market Price Price Market Price
10% Voting
. o 18,432,678 Shares 18,432,678 Shares 18,432,678 Shares
Current Variable A | Dilution
184,326,784
2 2 Funds
raised $ 331,788 $ 663,576 $ 995,365
10% Voting
50% increase in o 27,649,018 Shares 27,649,018 Shares 27,649,018 Shares
; Dilution
current Variable A
276,490,176 Funds $ 497,682 $ 995,365 $ 1,493,047
raised
10% Voting
100% increase in o 36,865,357 Shares 36,865,357 Shares 36,865,357 Shares
. Dilution
current Variable A
368,653,568 f;ggj $ 663,576 $1,327,153 $ 1,990,729

The table has been prepared on the following assumptions:
1. The Company issues the maximum number of Equity Securities available under the 10% Placement Facility.

2. 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%.

3. 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 Annual
General Meeting.

4. 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.

5. The issue of Equity Securities under the 10% Placement Facility consists only of Shares.
6. The issue price is $0.036, being the closing price of the Shares on ASX on 7 October 2015.

The Company will only issue and allot the Equity Securities during the 10% Placement
Period. The approval under Resolution 5 for the issue of the Equity Securities will cease to
be valid in the event that Shareholders approve a transaction under Listing Rule 11.1.2 (a
significant change to the nature or scale of activities or Listing Rule 11.2 (disposal of main
undertaking).

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

() non-cash consideration for the acquisition of 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.

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:

Q) the purpose of the issue;

(ii) 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;
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(e)

()

()]

(i) the effect of the issue of the Equity Securities on the control of the Company;
(iv) the financial situation and solvency of the Company;

(v) prevailing market conditions; and

(vi) 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 of Annual General Meeting but are likely to be investors which are sophisticated or
professional investors (or both) for the purposes of section 708 of the Corporations Act.

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

The Company has previously obtained Shareholder approval under Listing Rule 7.1A at the
Annual General meeting held on 27 November 2014.

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.

Details of securities issued during the 12 months preceding the date of the meeting.

Date of issue 1 May 2015 19 June and 25 15 September 2015
August 2015
Number issued 2,084,850 26,554,810 16,697,124
Percentage 1.5% of the shareson  19.1% of the shares 12.0% of the shares
issue at the on issue at the on issue at the
commencement of the commencement of the commencement of the
12 month period. 12 month period. 12 month period.
Class of Security Ordinary Fully paid Ordinary Fully paid Ordinary Fully paid
Persons who received AC Squared Solutions  Exempt investors Exempt investors
securities (Pty) Ltd under s708 of the under s708 of the
Corporations Act Corporations Act
Price (per Share) $0.023 $0.2175 $0.35
Discount to market 0% 19 June 2015 — N/A N/A — Share price
share price $0.015 $0.032
25 August 2015 —
48%*
Total cash $nil $577,697 $584,400
consideration
Amount of cash spent N/A $577,697 $369,000
Use of cash N/A To maintain tenements  Refer section 3.2(e)

in good standing and above.
working capital

Intended use for N/A N/A Refer section 3.2(e)
remaining cash above.
Non-cash consideration Advisory services, N/A N/A
mediation
Current value $75,056 N/A N/A

* The discount on the shares issued on 25 August 2015 arose due to the issue of the shares
being delayed pending shareholder approval. The shares were issued under the conversion
of the convertible notes and issued on the same terms as the non-related holders of the
convertible notes whose Shares were issued 19 June 2015.
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Glossary

In this Explanatory Statement, the following terms have the following meaning unless the context otherwise

requires:

10% Placement Facility
10% Placement Period
Annual General Meeting

Annual Report
ASX

Board
Business Day

Chairman
Closely Related Party

Constitution

Company
Corporations Act
Director

Equity Securities
Explanatory Statement

Key Management Personnel

Listing Rules
Notice of Annual General Meeting

Placement

Related Party
Remuneration Report
Share

Shareholder

Trident Capital

has the meaning given in section 4.1 of the Explanatory Statement.
has the meaning given in section 4.2(f) of the Explanatory Statement.

the annual general meeting convened by this Notice of Annual
General Meeting.

the annual report of the Company for the financial year ended 30 June
2015.

ASX Limited (ACN 008 624 691) trading as the Australian Securities
Exchange.

the board of Directors.

a day on which banks in Perth, Western Australia are generally open
for business, except a Saturday, Sunday and gazetted public holiday.

Mr Adam Sierakowski.

a closely related party of a member of Key Management Personnel as
defined in Section 9 of the Corporations Act, being:

(a) aspouse or child of the member;
(b)  achild of that member’s spouse;
(c) adependant of that member or of that member’s spouse;

(d)

anyone else who is one of that member’'s family and may be
expected to influence that member, or be influenced by that
member, in that member’s dealings with the Company;

(e)

()] any other person prescribed by the regulations.

a company that is controlled by that member; or

the constitution of the Company.

Kinetiko Energy Limited ACN 141 647 529.
Corporations Act 2001 (Cth).

a director of the Company.

has the meaning given in the Listing Rules.

the explanatory statement accompanying the Notice of Annual
General Meeting.

the key management personnel of the Company as defined in Section
9 of the Corporations Act and Australian Accounting Standards Board
accounting standard 124, being those persons having authority and
responsibility for planning, directing and controlling the activities of the
Company, directly or indirectly, including any Director (whether
executive or otherwise).

the listing rules of ASX.

the notice of annual general meeting accompanying the Explanatory
Statement.

the placement that was allotted to shareholders on 15 September
2015 and constituted 16,697,124 Shares

a party so defined by section 228 of the Corporations Act.

the section of the Annual Report entitled “Remuneration Report”.
a fully paid ordinary share in the capital of the Company.

a holder of Shares.

Trident Capital Pty Ltd (ACN 100 561 733).
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Kinetiko Energy Limited All registry communications to:
ACN 141 647 529 Automic Registry Services
PO Box 223

West Perth WA 6872

Holder Number

Security Holder Appointment of Proxy — Annual General Meeting
I/We being a Shareholder entitled to attend and vote at the Meeting, hereby appoint

OR The Chair as my/our proxy

(Name of Proxy)
or failing the person so named or, if no person is named, the Chair, or the Chair’s nominee, to vote in accordance with the following
directions, or, if no directions have been given, and subject to the relevant laws as the proxy sees fit, at the Annual General Meeting to be
held at 10:00am (WST) on 30 November 2015 at Suite 10, Level 1, The Spectrum Building, 100 Railway Road, Subiaco, Western Australia
and at any adjournment thereof.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), |/we expressly authorise the
Chair 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 the Key Management Personnel, which includes the
Chair.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.

" n

Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising the Chair to vote in accordance with the
Chair’s voting intention.

VOTING ON BUSINESS OF THE MEETING

Resolutions For Against Abstain

1 Approval of Remuneration Report I:I I:I I:I
2 Re-election of James Searle as a Director I:I I:I I:I

3 Ratification of Shares issued under I:I I:I I:I
Placement

4 Approval of issue of Shares to I:I I:I I:I
Trident Capital

5 Approval of 10% Placement Facility I:I I:I I:I

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a show of hands or on a
poll and your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDER(S):
Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director or Director Director / Company Secretary
Sole Director / Company Secretary



INSTRUCTIONS FOR COMPLETING ‘APPOINTMENT OF PROXY’ FORM

APPOINTING A PROXY

A Shareholder entitled to attend and cast a vote at the Meeting is entitled to appoint a proxy to attend and vote on
their behalf at the Meeting. The appointed proxy may be an individual or body corporate.

If a Body Corporate is appointed to act as your proxy then a representative of that Body Corporate must be
appointed to act as its representative. When attending the meeting, the representative must bring a formal notice
of appointment as per section 250D of the Corporations Act. Such notice must be signed as required by section 127
of the Corporations Act or the Body Corporate’s Constitution.

If a Shareholder is entitled to cast 2 or more votes at the Meeting, the Shareholder may appoint a second proxy to
attend and vote on their behalf at the Meeting. However, where both proxies attend the Meeting, voting may only
be exercised on a poll.

The appointment of a second proxy must be done on a separate copy of the Proxy Form. A Shareholder who
appoints 2 proxies may specify the proportion or number of votes each proxy is appointed to exercise. If a
Shareholder appoints 2 proxies and the appointments do not specify the proportion or number of the
Shareholder’s votes each proxy is appointed to exercise, each proxy may exercise one-half of the votes. Any
fractions of votes resulting from the application of these principles will be disregarded. A duly appointed proxy
need not be a Shareholder.

Note: If you wish to appoint a second proxy, you may copy this form but you must return both forms together.
VOTING ON BUSINESS OF MEETING

A Shareholder may direct a proxy how to vote by marking one of the boxes opposite each item of business. The
direction may specify the number of votes that the proxy may exercise by writing the number of Shares next to the
box marked for the relevant item of business.

Where a box is not marked the proxy may vote as they choose subject to the relevant laws.
Where more than one box is marked on an item the vote will be invalid on that item.
SIGNING INSTRUCTIONS

e Individual: Where the holding is in one name, the Shareholder must sign.

e Joint holding: Where the holding is in more than one name, all of the Shareholders should sign.

e 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 Proxy Form when you return it.

e Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

ATTENDING THE MEETING

Completion of a Proxy Form will not prevent individual Shareholders from attending the Meeting in person if they
wish. Where a Shareholder completes and lodges a valid Proxy Form and attends the Meeting in person, then the
proxy’s authority to speak and vote for that Shareholder is suspended while the Shareholder is present at the
Meeting.

Proxy appointments can be lodged by:
a) Post — to the Company’s registered office at PO Box Z5183, Perth, Western Australia, 6831; or
b) Facsimile - to the Company on facsimile number +61 8 9218 8875

so that it is received by 10.00am (WST) on Saturday, 28 November 2015.

Proxy Forms received later than this time will be invalid



