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NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Magnetic Resources NL will be held at the Office of
the Company, Ground Floor, 22 Delhi Street, West Perth, WA 6005 on Wednesday 9 November 2016 commencing at
8:30 am (WST).

ORDINARY BUSINESS

Financial Statements and Reports

To receive and consider the annual financial report, together with the Directors’ and auditor’s reports for the
financial year ending 30 June 2016.

Adoption of Remuneration Report (Resolution 1)

To consider and if thought fit, to pass, with or without amendment the following advisory only resolution:

“That, for the purposes 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 financial report for the
financial year ending 30 June 2016.”

Voting exclusion: The Company will disregard any votes cast on Resolution 1 by, or on behalf of:
e amember of the key management personnel (‘KMP”) as disclosed in the Remuneration Report;
o aclosely related party of those persons,

unless the vote is cast by a person as proxy for a person entitled to vote in accordance with a direction on the
Proxy Form. The Company’'s KMP’s are set out in the Remuneration Report. Generally speaking they are
people having authority and responsibility for planning, controlling and directing the Company’s activities in a
direct or indirect manner. KMP’s include the Directors, and senior executives of the Company.

A closely related party of a KMP generally speaking means a spouse, child, or dependent of the KMP, or a child
or dependant of the spouse of the KMP. It includes anyone else who is a member of the KMP’s family who
would influence or may be expected to influence the KMP in relation to his or her dealings with the Company. It
also includes any company which is controlled by the KMP, and includes any other people prescribed as closely
related parties by ASIC in the regulations to the Corporations Act (none are prescribed at this time).

Re-election of Director (Resolution 2)

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

“That, in accordance with the Company’s Constitution and for all other purposes, Mr Eric Lim, who retires by
rotation under section 73.1 of the Company’s Constitution and ASX Listing Rule 14.4 and, being eligible, offers
himself for re-election, is re-elected as a Director of the Company”.

SPECIAL BUSINESS

4.

Ratification of Prior issue of Shares to Sophisticated Investors (Resolution 3)

To consider and if thought fit, pass with or without amendment the following resolution as an ordinary
resolution:
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“That for the purpose of Listing Rule 7.4 and for all other purposes, approval is given to ratify the prior issue of
8,200,000 Shares at an issue price of $0.05 per share to Sophisticated Investors on 16 May 2016, on the terms
and conditions set out in the Explanatory Statement.”

Voting exclusion: The Company will disregard any votes cast on Resolution 3 by any person who participated in
the issue the subject of this resolution and any associates of 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.

Ratification of Prior issue of Shares to Sophisticated Investors (Resolution 4)

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, approval is given to ratify the prior issue of
2,000,000 Shares at an issue price of $0.05 per share to Sophisticated Investors on 17 June 2016, on the terms
and conditions set out in the Explanatory Statement.”

Voting exclusion: The Company will disregard any votes cast on Resolution 4 by any person who participated in
the issue the subject of this resolution and any associates of 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.

Ratification of Prior issue of Shares to advisers (Resolution 5)

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, approval is given to ratify the prior issue of
512,820 Shares at an issue price of $0.078 per share to Advisers on 10 August 2016, on the terms and
conditions set out in the Explanatory Statement.”

Voting exclusion: The Company will disregard any votes cast on Resolution 5 by any person who participated in
the issue the subject of this resolution and any associates of 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.

Approval of 10% Placement Facility (Resolution 6)

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

“That approval is given for the Company to have the additional capacity (ie, 10% Placement Capacity) to issue
Equity Securities under Listing Rule 7.1A, for the period specified in Listing Rule 7.1A.1 and in accordance with
the formula prescribed in Listing Rule 7.1A.2.”

Voting Exclusion: The Company will disregard any votes cast on Resolution 6 by a person (and any associates
of such a person) who may participate in the 10% Placement Facility and a person (and any associates of such a
person) who might obtain a benefit, except a benefit solely in the capacity of a holder of Shares, if Resolution 6 is
passed. However, the Company will not disregard a vote 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 cast by the person chairing the meeting as a proxy
for a person who is entitled to vote, in accordance with the directions on the proxy form to vote as the proxy
decides.
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8. Appointment of Auditors (Resolution 7)

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

“That for the purposes of section 327B(1) of the Corporations Act 2001 (Cth), Greenwich and Co Audit Pty Ltd,
having consented in writing to act as auditors of the Company, be re-appointed as the Auditor of the Company
with effect upon the close of the meeting, and the directors be authorised to set the Auditor's remuneration.”

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) 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;

(c) 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, the Board has determined
that a person’s entitiement to vote at the Annual General Meeting will be the entitlement of that person set out in the
register of Shareholders as at 5pm (WST) on 7 November 2016. Accordingly, transactions registered after that time will
be disregarded in determining Shareholder’s entitlement to attend and vote at the Annual General Meeting.

Enquiries
Shareholders may contact the Company Secretary, Ben Donovan, on (+61 8) 9226 1777 if they have any queries in
respect of the matters set out in these documents.

By Order of the Board of Directors

Ben Donovan
Company Secretary
Dated this 28 September 2016
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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 resolutions 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.

Item 1 - Financial Statements and Reports

The Corporations Act requires the reports of the Directors and of the Company’s auditor and the annual
financial report, including the financial statements, to be put before the Annual General Meeting and the
Constitution provides for those reports and statements to be received and considered at the Annual
General Meeting. Neither the Corporations Act nor the Constitution requires a vote of Shareholders at the
Annual General Meeting on the reports or statements. However, Shareholders will be given an opportunity
to raise questions on the reports and statements at the Annual General Meeting.

In accordance with the Corporations Act, the Company is not required to provide a hard copy of the
Company’s annual financial report to Shareholders unless a Shareholder has specifically elected to
receive a printed copy. These amendments may result in reducing the Company’s printing costs.

Whilst the Company will not provide a hard copy of the Company’s annual financial report unless
specifically requested to do so, Shareholders may view the Company annual financial report on its website
at www.magres.com.au.

Item 2 - Adoption of Remuneration Report (Resolution 1)

The Remuneration Report is set out in the Directors Report in the Company’s Annual Report for the period
ending 30 June 2016. This report sets out the Company’s remuneration policy and reports on the
remuneration arrangements in place for Directors and key executives of the Company.

Section 250R(2) of the Corporations Act requires a resolution that the Remuneration Report be adopted must
be put to the vote. This resolution seeks this approval. However, in accordance with section 250R(3) of the
Corporations Act, Shareholders should note that this resolution is an “advisory only” resolution which does
not bind the Directors of the Company.

Following consideration of the Remuneration Report, 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.

Under reforms to the Corporations Act, if 25% or more of the vote on this resolution are against adopting
the Remuneration Report, the Company will be required to consider and report to Shareholders in the next
Remuneration Report on what action (if any) has been taken in response to Shareholder concerns, and if
no action is proposed to be taken, the Board’s reasons for this.

Shareholders also need to be aware that as a result of the new legislation which became effective on 1
July 2011 a “two strikes” process will apply to the results of voting in relation to Resolution 1. This means
that if the resolution proposing adoption of the Remuneration Report receives a “no” vote of over 25% of
votes cast by those attending in person or by proxy and permitted to vote, at two successive annual
general meetings, then at the Company’s next annual general meeting, an extra resolution must be put to
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the meeting proposing that another general meeting should be held within 90 days of the second annual
general meeting. A simple majority of over 50% of the votes cast at the 2017 annual general meeting is
required to pass this extra resolution. If the resolution is passed, within 90 days another general meeting
must be held at which all the Directors, except the Managing Director and any new Directors appointed
since the date of the 2017 annual general meeting, will be required to resign and offer themselves for re-
election. These provisions are colloquially referred to as the “two strikes rule” and the “spill resolution” to
be put to the “spill meeting”.

If at the spill meeting, the resolutions are all passed against re-electing the relevant Directors, the
legislation includes a mechanism to ensure the Board continues with the statutory required minimum of 3
Directors. After the managing director, the remaining two positions will be filled by the Directors whose re-
election resolutions at the spill meeting received the highest percentage of votes in favour of re-election. If
the number of votes is the same for two Directors, the Managing Director and any other Director whose re-
election has been confirmed at this spill meeting, can choose who is to become the third Director, with
such appointment to be confirmed by Shareholders at the 2018 annual general meeting. The ramifications
of this mechanism being invoked include that the Company would not be in compliance with its corporate
governance policies as a result of not having three independent directors on the Company’s audit
committee or any other committees requiring independent directors.

At the Company’'s 2015 Annual General Meeting, there were 36,685,529 votes cast against the 2015
Remuneration Report, which is more than 25% of the votes cast at the meeting and therefore the two
strikes process was invoked at the 2015 Annual General Meeting.

The Chairman intends to vote all available proxies in favour of adopting the Remuneration Report.

Item 3 — Re-election of Director (Resolution 2)

Clause 73.1 of the Constitution and Listing Rule 14.4 provides that at every Annual General Meeting, one
third of the directors must retire, but are eligible for re-election at that Annual General Meeting.

The Directors to retire are those who have been in office for 3 years since their appointment or last re-
appointment or 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.

The requirements for a Director to retire do not apply to a Managing Director (but if there is more than one
Managing Director, only one is exempt from retirement).

The Company currently has three Directors and accordingly one must retire.

Accordingly, Mr Eric Lim retires by rotation at the Annual General Meeting and, being eligible, he offers
himself for re-election as a Director. A summary of Mr Lim’s qualifications and experience is contained in the
2016 Annual Report.

The Directors, other than Mr Lim, recommend that Shareholders vote in favour of Resolution 2 to reappoint
Mr Lim as a Director.

The Chairman intends to vote all available proxies in favour of Resolution 2.

Item 4 - Ratification of the Issue of Securities to Sophisticated Investors (Resolution 3)
On 16 May 2016, the Company issued 8,200,000 Shares to various sophisticated investors at an issue
price of $0.05 per Share to raise $410,000 in working capital.

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the ratification of the issue of
the 8,200,000 Shares to various sophisticated investors.

ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that without the approval of holders of ordinary securities, a company must not,
subject to specified exceptions, issue or agree to issue during any 12 month period any equity securities, or
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other securities with rights to conversion to equity (such as an Option), if the number of those securities
exceeds 15% of the number of securities in the same class on issue at the commencement of that 12 month
period.

ASX Listing Rule 7.4

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

By ratifying the issue to the sophisticated investors, the Company will retain the flexibility to issue equity
securities in the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without the
requirement to obtain prior Shareholder approval.

The information required to be provided to Shareholders to satisfy ASX Listing Rule 7.4 is specified in ASX
Listing Rule 7.5.

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in relation to
the issue pursuant to Resolution 3:

(@ 8,200,000 Shares were issued, within the Company’s then existing 15% capacity under Listing
Rule 7.1;

(b)  the Shares were issued at $0.05 per share for cash;

(c)  the Shares issued were all fully paid ordinary Shares in the capital of the Company issued on the
same terms and conditions and rank equally in all respects with the Company’s existing Shares
the terms of which are in the public domain;

(d)  the Shares were issued to various sophisticated investors who are not Related Parties of the
Company; and

(e)  The funds raised were used for general working capital expenses and exploration costs.

The Directors recommend that Shareholders vote in favour of Resolution 3.

The Chairman intends to vote all available proxies in favour of Resolution 3.

Item 5 - Ratification of the Issue of Securities to Sophisticated Investors (Resolution 4)

On 17 June 2016, the Company issued 2,000,000 Shares to various sophisticated investors at an issue
price of $0.05 per Share to raise $100,000 in working capital.

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the ratification of the issue of
the 2,000,000 Shares to various sophisticated investors.

ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that without the approval of holders of ordinary securities, a company must not,
subject to specified exceptions, issue or agree to issue during any 12 month period any equity securities, or
other securities with rights to conversion to equity (such as an Option), if the number of those securities
exceeds 15% of the number of securities in the same class on issue at the commencement of that 12 month
period.

ASX Listing Rule 7.4
ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a company in
general meeting ratifies the previous issue of securities (and provided that the previous issue did not breach

ASX Listing Rule 7.1) the issue will be treated as having been made with Shareholder approval for the
purpose of ASX Listing Rule 7.1.
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By ratifying the issue to the sophisticated investors, the Company will retain the flexibility to issue equity
securities in the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without the
requirement to obtain prior Shareholder approval.

The information required to be provided to Shareholders to satisfy ASX Listing Rule 7.4 is specified in ASX
Listing Rule 7.5.

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in relation to
the issue pursuant to Resolution 4:

(@ 2,000,000 Shares were issued, within the Company’s then existing 15% capacity under Listing
Rule 7.1;

(b)  the Shares were issued at $0.05 per share for cash;

(c)  the Shares issued were all fully paid ordinary Shares in the capital of the Company issued on the
same terms and conditions and rank equally in all respects with the Company’s existing Shares
the terms of which are in the public domain;

(d)  the Shares were issued to various sophisticated investors who are not Related Parties of the
Company; and

(e)  The funds raised were used for general working capital expenses and exploration costs.

The Directors recommend that Shareholders vote in favour of Resolution 4.

The Chairman intends to vote all available proxies in favour of Resolution 4.

Item 6 — Ratification of the Issue of Securities to Sophisticated Investors (Resolution 5)

On 10 August 2016, the Company issued 512,820 Shares to an adviser in relation to capital raising
services in lieu of the cash payment of those fees.

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the ratification of the issue of
the 512,820 Shares to various sophisticated investors.

ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that without the approval of holders of ordinary securities, a company must not,
subject to specified exceptions, issue or agree to issue during any 12 month period any equity securities, or
other securities with rights to conversion to equity (such as an Option), if the number of those securities
exceeds 15% of the number of securities in the same class on issue at the commencement of that 12 month
period.

ASX Listing Rule 7.4

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

By ratifying the issue to the adviser, the Company will retain the flexibility to issue equity securities in the
future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without the requirement to
obtain prior Shareholder approval.

The information required to be provided to Shareholders to satisfy ASX Listing Rule 7.4 is specified in ASX
Listing Rule 7.5.

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in relation to
the issue pursuant to Resolution 5:
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(@ 512,820 Shares were issued, within the Company’s then existing 15% capacity under Listing Rule
7.1;

(b)  the Shares were issued at $0.078 per share in lieu of receiving cash;

()  the Shares issued were all fully paid ordinary Shares in the capital of the Company issued on the
same terms and conditions and rank equally in all respects with the Company’s existing Shares
the terms of which are in the public domain;

(d)  the Shares were issued to an adviser as payment for his 5% fee in raising capital, and the adviser
is a not Related Party of the Company; and

(e)  The funds raised were issued in lieu of cash in order to preserve cash in the Company.

The Directors recommend that Shareholders vote in favour of Resolution 5.

The Chairman intends to vote all available proxies in favour of Resolution 5.

Item 7 - Approval of 10% Placement Facility (Resolution 6)
74 General

Under Listing Rule 7.1, subject to certain exceptions, a listed entity must not, without the approval of
holders of ordinary securities, issue or agree to issue more Equity Securities than the number calculated
according to the formula set out in that rule. The formula generally has the effect that, in addition to the
exceptions provided, every listed entity has the ability (15% Placement Capacity) over any 12 month
period to issue Equity Securities equal to 15% of its issued capital at the commencement of the 12 month
period.

Under Listing Rule 7.1A, an “Eligible Entity” may also seek the approval of the holders of its ordinary
securities by special resolution passed at an AGM to have the additional capacity (10% Placement
Capacity) to issue Equity Securities under rule 7.1A. The exact formula for the 10% Placement Capacity is
set out in Listing Rule 7.1A.2 and the approval period (10% Placement Period) to which it relates
(generally 12 months) is set out in Listing Rule 7.1A.1 (refer to sections 7.2 and 7.3 respectively below).
The ability to issue securities under listing rule 7.1A is in addition and separate to each listed entity's ability
to issue securities under listing rule 7.1.

An “Eligible Entity” for the purposes of Listing Rule 7.1A is an entity which, as at the date of the relevant
special resolution passed for the purposes of rule 7.1A, (excluding restricted securities and securities
quoted on a deferred settlement basis) is not included in the S&P/ASX 300 Index and has a market
capitalisation of $300 million or less. As at the date of this Notice, the Company’s market capitalisation for
this purpose is under $15 million and the Company expects to be an Eligible Entity at the time of the
Meeting.

There are a number of other rules and conditions applicable to the approval and issue of equity securities
under listing rule 7.1A, including:

(a) that 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;

(b) a limitation on the discount to prevailing market price at which they may be issued; and

(c) additional disclosure requirements.

As at the date of the Notice, the Company has on issue five classes of Equity Securities, being listed
Shares, both fully paid and partly-paid contributing, and three classes of unlisted Options.

The Company is now seeking Shareholder approval to have the 10% Placement Capacity.

At the date of this Notice, the Company has on issue 141,538,659 fully paid ordinary Shares and
20,418,862 partly-paid contributing Shares. Assuming the Company’s Shares on issue do not change and
refreshing of the placement capacity, the Company will have the capacity over the course of the next 12
months to issue:

(i) 21,230,798 Equity Securities under its 15% Placement Capacity; and
(ii) 14,153,865 Equity Securities under its 10% Placement Capacity,

without requiring further Shareholder approval.
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The Directors of the Company believe that Resolution 6 is in the best interests of the Company and
unanimously recommend that Shareholders vote in favour of this Resolution. In particular, the ability of the
Company to issue Shares under the 10% Placement Capacity will enable the Company to issue Shares at
a discount to the then market price in circumstances where it might otherwise be subjected to the cost,
delay and uncertainty of having to go back to Shareholders for approval. The additional flexibility will better
position the Company to pursue its interests in the prevailing difficult market conditions.

7.2 Formula for calculating the 10% Placement Capacity under Listing Rule 7.1A.2

Listing Rule 7.1A.2 provides that eligible entities which have obtained Shareholder approval at an AGM
may issue or agree to issue, during the 10% Placement Period, 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;

(iii) 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 (which does not include the
10% Placement Capacity);

(iv) less the number of fully paid 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.

is 10%;

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.

7.3 10% Placement Period under Listing Rule 7.1A.1

Listing Rule 7.1A.1 provides that an approval under Listing Rule 7.1A must be for a period commencing on
the date of the AGM at which the approval is obtained and expiring on the first to occur of the following:

(a) the date that is 12 months after the date of that AGM; or

(b) the date of the approval by holders of the Eligible Entity’s ordinary securities of a transaction
under rule 11.1.2 (proposed significant change to the nature or scale of its activities where ASX
has required the entity to seek such approval) or rule 11.2 (disposal of main undertaking).

74 Special Resolution

Resolution 6 will only be effective it is passed as a special resolution which requires (amongst other
matters) that it be passed by least 75% of votes cast by members entitled to vote on the resolution.

7.5 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 Capacity as follows:

(a) If the 10% Placement Capacity is used, Equity Securities may only be issued in reliance on the
10% Placement Capacity at an issue price of not less than 75% of the volume weighted average
price for the Company’s Equity Securities over the 15 Trading Days on which trades in that class
were recorded immediately before:

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

(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.
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If Resolution 6 is approved by Shareholders and the Company issues Equity Securities under the
10% Placement Facility, the existing Shareholders’ voting power and economic interests in the
Company could potentially be diluted as shown in the below table. There is a risk that:

(i)

(il

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

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,

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

The table below shows:

(i)

the potential dilution of existing Shareholders assuming a Share issue at the current
market price of Shares and assuming the current number of ordinary securities for
variable “A” (as described in section 7.2 and Listing Rule 7.1A.2) (further assumptions
are set out in the notes immediately below the table).

two further 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 included in variable “A” 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

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

Variable “A” in

Listing Rule $0.038 $0.075 $0.113

7.1A.2 50% decrease | Assumed Issue | 50% increase in

in Issue Price Price Issue Price

Current Variable | 10% voting 14,153,866

A dilution

Funds raised

141,538,659 $530,770 $1,061,540 $1,592,310

50% increase in | 10% voting 21,230,799

current Variable | dilution

A Funds raised

212,307,989 $796,155 $1,592,310 $2,388,465

100% increase | 10% voting 28,307,732

in current | dilution

Variable A Funds raised

283,077,318 $1,061,540 $2,123,080 $3,184,620

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.

(ii) No Options are exercised into Shares before the date of the issue of the Equity Securities.

(iii) 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%.

(iv) 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 the Shareholder’s holding at
the date of the Meeting.

(v) The table shows only the effect of issue of Equity Securities under Listing Rule 7.1A, not under

the 15% placement capacity under Listing Rule 7.1.
(vi) The use of Equity Securities under the 10% Placement Facility consists only of Shares.

(vii) The assumed issue price is $0.075 being the closing price of the Shares on ASX on 27
September 2016.

The Company will only issue the Equity Securities under the 10% Placement Facility approved (if
approved) at the 2016 AGM during the 10% Placement Period. The approval under Resolution 6
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 under the 10% Placement Facility for the
following purposes:

(i) cash consideration. In such circumstances, the Company intends to use the funds raised
towards advancing the Company’s gold projects and other tenements as well as for
general working capital; or

(ii) non-cash consideration for the acquisition of new resources, 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.

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A
upon the issue of any Equity Securities under the 10% Placement Facility.

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
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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.

(e) The Company did not obtain Shareholder approval under Listing Rule 7.1A, at the Company’s
2015 AGM.
In the 12 months preceding this Annual General Meeting, the Company has issued a total of
43,601,845 Shares which represented 44.5% of the Company’s total number of Shares on issue
12 months prior to the meeting. Further details are set out below as required by Listing Rule
7.3A.6:
Total
non
Premium cash AIIoFtees of
. Equity
Terms to Market conside -
Date of | Number of Class of Class Issue Price at Total cash | Use of cash ration Securities
Issue Securities /Issue Price date of paid |ssu_ed or
. Basis of
issue and
Issue
current
value
26-Feb- Pari Working Sophisticated
16 2,500,000 Ordinary Pasu 0.06 20% $150,000 | capital Nil investors
16-May- Pari Working Sophisticated
16 8,200,000 Ordinary Pasu 0.05 0% $410,000 | capital Nil investors
17-Jun- Pari Working Sophisticated
16 2,499,998 Ordinary Pasu 0.06 46% $149,999 | capital Nil investors
17-Jun- Pari Working Sophisticated
16 4,200,000 Ordinary Pasu 0.05 21% $210,000 | capital Nil investors
10-Aug- Pari Working Sophisticated
16 25,689,027 Ordinary Pasu 0.078 -17% | $2,003,744 | capital Nil investors
10-Aug- Pari Working Sophisticated
16 512,820 Ordinary Pasu 0.078 -17% | $39,999.96 | capital Nil investors

The Directors recommend that Shareholders vote in favour of Resolution 6.

The Chairman intends to vote all available proxies in favour of Resolution 6.

Item 8 -

Appointment of Auditor (Resolution 7)

Earlier this year, the Company’s auditors Somes Cooke, merged with another accounting and business

advisory

firm to form Greenwich and Co Audit Pty Ltd

In accordance with section 329(5) of the Corporations Act 2001 (Cth) (“Corporations Act’), Somes Cooke

resigned

as the Company’s auditors.

Section 327C(1) of the Corporations Act provides that if:

(a) a vacancy occurs in the office of auditor of a public company; and
(b) the vacancy is not caused by the removal of an auditor from office; and
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(c) there is no surviving or continuing auditor of the company, the directors of the company must,
within 1 month after the vacancy occurs, appoint an auditor to fill the vacancy unless the
company at a general meeting has appointed an auditor to fill the vacancy.

Section 327C(2) of the Corporations Act further provides that any such auditor appointed to fill the vacancy
holds office until the company’s next annual general meeting. This is consistent with section 327B(1) of the
Corporations Act, which provides that a public company must appoint an auditor of the company at its first
annual general meeting and thereafter at each subsequent annual general meeting where an auditor is
appointed by the company to fill any vacancy in the office of auditor.

Pursuant to section 327C(1) of the Corporations Act, the directors of the Company appointed the merged
entity, Greenwich and Co Audit Pty Ltd, to fill the vacancy in the office of auditor.

The Company has received:
(a) a nomination under section 328B of the Corporations Act from a shareholder for Greenwich
and Co Audit Pty Ltd to be re-appointed as the Company’s auditor, a copy of which is annexed as
Annexure A to this Explanatory Statement; and
(b) a consent to act as auditor of the Company under section 328A of the Corporations Act, duly
executed by Greenwich and Co Audit Pty Ltd and Nicholas Hollens, a registered company
auditor.

The Company, pursuant to this Resolution 7, requests shareholder approval pursuant to section 327B(1)
of the Corporations Act 2001 (Cth) to re-appoint Greenwich and Co Audit Pty Ltd as the Company’s
auditor.

The Chairman intends to vote all available proxies in favour of Resolution 7.
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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

Associate

ASX

Board

Chairman

Constitution

Company or Magnetic
Corporations Act
Director

Equity Securities
Explanatory Statement

Listing Rules or ASX Listing Rules
Meeting

Notice of Annual General Meeting

Option
Related Party
Share(s)
Shareholder
VWAP

WST

has the meaning given in Section 7.
has the meaning given in Section 7.

means the meeting convened by the Notice of Annual
General Meeting.

has the meaning given in the Corporations Act.
ASX Limited (ACN 008 624 691).

Board of Directors.

Chairman of the Company.

Constitution of the Company.

Magnetic Resources NL (ABN 34 121 370 232).
Corporations Act 2001 (Cth).

Director of the Company.

has the meaning set out in Listing Rule 19.

the Explanatory Statement accompanying the Notice of
Annual General Meeting.

the listing rules of ASX.
means this Annual General Meeting.

the Notice of Annual General Meeting accompanying the
Explanatory Statement.

means an Option to subscribe for a Share.

has the meaning given in the Corporations Act.
ordinary fully paid Shares in the capital of the Company.
a holder of a Share.

the volume weighted average price of a Share.

Western Standard Time as observed in Perth, Western
Australia.
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Annexure A

27 September 2016

The Directors

Magnetic Resources NL
Ground Floor

22 Delhi Street

West Perth WA 6005

Dear Sirs

Auditor Nomination

For the purpose of Section 328(1) of the Corporations Act, I, George Sakalidis, being a member of
Magnetic Resources NL (“Company”) hereby nominate Greenwich and Co Audit Pty Ltd, of Level 2, 35
Outram Street, West Perth, Western Australia for appointment as Auditor of the Company at the Annual
General Meeting of the Company convened for 8:30m am on November 9 2016 (or any adjournment
thereof).

Yours faithfully
GLorye Secuntsolen

George Sakalidis
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