AURA ENERGY LIMITED
ACN 115 927 681

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held af:

TIME: Thursday, 30 November 2017
DATE: 11:00 am (AEDT)
PLACE: 34-36 Punt Road, Windsor, VIC 3181

The business of the Meeting affects your shareholding and your vote is important.

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.

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 Shareholders at 7:00pm (AEDT) on 28 November 2017.



BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the
financial year ended 30 June 2017 together with the declaration of the directors,
the director’s report, the Remuneration Report and the auditor’s report.

2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, fo pass, with or without amendment, the following
resolution as a non-binding 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 ended 30 June 2017."

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

Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following

persons:

(a) 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 as a proxy if the
vote is not cast on behalf of a person described above and either:

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on
this Resolution; or
(b) the voter is the Chair and the appointment of the Chair as proxy:

(i) does not specify the way the proxy is to vote on this Resolution; and

(i) expressly authorises the Chair to exercise the proxy even though this Resolution
is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel.

3. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - JULIAN PERKINS

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

“That, for the purpose of clause 14.2 of the Constitution, ASX Listing Rule 14.4
and for all other purposes, Julian Perkins, a Director, retires by rotation, and
being eligible, is re-elected as a Director.”

4. RESOLUTION 3 - RATIFICATION OF PRIOR ISSUE OF SHARES

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 1,882,845 Shares on the terms and conditions
set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a person who
participated in the issue 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

1



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 - REPLACEMENT OF CONSTITUTION

To consider and, if thought fit, to pass the following resolution as a special
resolution:

“That, for the purposes of section 136(2) of the Corporations Act and for all
other purposes, approval is given for the Company to repeal its existing
Constitution and adopt a new constitution in its place in the form as signed
by the chairman of the Meeting for identification purposes.”

RESOLUTION 5 - NON-EXECUTIVE DIRECTOR’S REMUNERATION

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

“That, for the purposes of clause 13.8 of the Constitution, ASX Listing Rule
10.17 and for all other purposes, Shareholders approve an increase of the
maximum total aggregate amount of fees payable to non-executive
Directors from $200,000 per annum to $300,000 per annum in accordance
with the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a Director and any
of their associates. 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.

Voting Prohibition Statement
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:
(a) the proxy is either:

(i) a member of the Key Management Personnel; or

(i) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this

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

RESOLUTION 6 — ADOPTION OF PERFORMANCE RIGHTS AND OPTION PLAN

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 7.2 (Exception 9(b)) and for all
other purposes, approval is given for the Company fo adopt an employee
incentive scheme fitled Performance Rights and Option Plan and for the
issue of securities under that Plan, 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 Director except
one who is ineligible to participate in any employee incentive scheme in relatfion to the Company,
and any associates of those Directors. 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.




Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:
(a) the proxy is either:

(i) a member of the Key Management Personnel; or

(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is fo vote on this Resolution.
However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this

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

RESOLUTION 7 — ADOPTION OF EMPLOYEE SHARE PLAN

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 7.2 (Exception 9(b)) and for all
other purposes, approval is given for the Company to adopt an employee
incentive scheme titled Employee Share Plan and for the issue of securities
under that Plan, 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 Director except
one who is ineligible to participate in any employee incentive scheme in relation to the Company,
and any associates of those Directors. 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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:
(a) the proxy is either:

(i) a member of the Key Management Personnel; or

(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is fo vote on this Resolution.
However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this

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

RESOLUTION 8 — APPROVAL OF 10% PLACEMENT CAPACITY

To consider and, if thought fit, to pass the following resolution as a special
resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes,
approval is given for the Company to issue up to that number of Equity
Securities equal to 10% of the issued capital of the Company at the time of
issue, calculated in accordance with the formula prescribed in ASX Listing
Rule 7.1A.2 and otherwise 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
may participate in the issue of Equity Securities under this Resolution and a person who might 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 will 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.
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RESOLUTION 9 — REPLENISHMENT OF CAPACITY OF THE COMPANY TO ISSUE SHARES
UNDER THE EMPLOYEE SHARE PLAN TO THE CHIEF EXECUTIVE OFFICER TO SATISFY
TERMS AND CONDITIONS OF HIS CONTRACT OF EMPLOYMENT

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

“That, subject to the passing of Resolution 7, for the purposes of ASX Listing
Rule 10.14 and for all other purposes, approval is given for the Company to
issue up to 8,010,000 Shares as Director remuneration to Mr Peter Reeve
(and/or his nominee) under the Employee Share Plan 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 Director who
is eligible to participate in the employee incentive scheme in respect of which the approval is sought,
and any associates of those Directors (Resolution 9 Excluded Party). However, the Company need
not disregard a vofte 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, provided the Chair is not a Resolution 9
Excluded Party, 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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:
(a) the proxy is either:

(i) a member of the Key Management Personnel; or

(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this Resolution.
Provided the Chair is not a Resolution 9 Excluded Party, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this

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

11.

RESOLUTION 10 - ISSUE OF PERFORMANCE RIGHTS TO PETER REEVE

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

“That, subject to the passing of Resolution 6 and the grant of the Waiver, for
the purposes of section 208 of the Corporations Act, ASX Listing Rule 10.14
and for all other purposes, approval is given for the Company fo issue
35,000,000 Performance Rights to Peter Reeve (and/or his nominee) under
the Performance Rights and Option Plan 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 Director who
is eligible to participate in the employee incentive scheme in respect of which the approval is sought,
and any associates of those Directors (Resolution 10 Excluded Party). However, the Company need
not disregard a vote if it is cast by a person as a proxy for a person who is enfitled to vote, in
accordance with the directions on the Proxy Form, or, provided the Chair is not a Resolution 10
Excluded Party, 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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:
(a) the proxy is either:

(i) a member of the Key Management Personnel; or

(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this Resolution.
Provided the Chair is not a Resolution 10 Excluded Party, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this

Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.
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Dated: 27 October 2017

By order of the Board

John Madden
Company Secretary

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may

specify the proportion or number of votes each proxy is appointed to exercise. If the
member appoints 2 proxies and the appointment does not specify the proportion or
number of the member’s votes, then in accordance with section 249X(3) of the
Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011
mean that:

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

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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 3 9516 6500.




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions.

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include
receipt and consideration of the annual financial report of the Company for the
financial year ended 30 June 2017 together with the declaration of the directors,
the directors’ report, the Remuneration Report and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company’s
annual financial report is available on its website at www.auraenergy.com.au.

2.1

2.2

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general meeting,
a resolution that the remuneration report be adopted must be put to the
shareholders. However, such a resolution is advisory only and does not bind the
company or the directors of the company.

The remuneration report sets out the company’s remuneration arrangements for
the directors and senior management of the company. The remuneration report
is part of the directors’ report contained in the annual financial report of the
company for a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.

Voting consequences

A company is required to put to its shareholders a resolution proposing the calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, at consecutive annual general meetings, at least
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution
must be put to vote at the second of those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the second
annual general meeting.

All of the directors of the company who were in office when the directors' report
(asincluded in the company’s annual financial report for the most recent financial
year) was approved, other than the managing director of the company, 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
of the company is approved will be the directors of the company.
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Previous voting results

At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Annual General
Meeting.

3.1

3.2

3.3

3.4

RESOLUTION 2 — RE-ELECTION OF DIRECTOR - JULIAN PERKINS
General

ASX Listing Rule 14.4 provides that, other than a managing director, a director of
an entity must not hold office (without re-election) past the third AGM following
the director’'s appointment or 3 year, whichever is the longer. However, where
there is more than one managing director, only one is entitled not to be subjecto
to re-election.

The Constitution sets out the requirements for determining which Directors are to
retire by rotation at an annual general meeting.

Julian Perkins, who has served as a director since 2011 and was last re-elected on
26 November 2014, retires by rotation and seeks re-election.

Quudlifications and other material directorships

Mr Julian Perkins has over 40 years' experience in the global minerals industry. He
has held senior technical management positions in Australia for AngloGold
Ashanti Ltd, Acacia Resources Ltd, Shell Australia, and prior to that for Billiton
International Metals (part of the Shell Group) in the Netherlands. He has degrees
in mining and metallurgical engineering, with operational experience in
underground mining in South Africa and the metallurgical operations at Nchanga
on the Zambian Copperbelt. He is a Graduate of the Australian Institute of
Company Directors.

Mr Perkins has extensive experience in research and development. He was head
of the mineral processing department at the Arnhem metals research centre of
Shell Research in the Netherlands for three years. In Australia he was Chairman of
the Board of Parker Centre Ltd, which managed the A J Parker Cooperative
Research Centre (CRC) for Hydrometallurgy from 2006 to 2012, having been a
director prior to that. He has also been a director on the boards of the
Cooperative Research Centre for Mining and the Australian Centre for Mining
Environmental Research. He designed and managed the early metallurgical
testwork and flowsheet design for both of Aura’s projects. He has been a non-
executive director of Aura Energy Limited since 2011.

Mr Perkins holds no other directorships in ofther listed entities.

Independence

If elected the board considers Julian Perkins will be an independent director.
Board recommendation

The Board supports the re-election of Julian Perkins and recommends that
Shareholders vote in favour of Resolution 2.




4.1

4.2

RESOLUTION 3 - RATIFICATION OF PRIOR ISSUE OF SHARES
General

On 21 December 2016, the Company issued 1,882,845 Shares in consideration for
services provided by John W Ffooks & Co in relation to the admission of the
Company to the London Stock Exchange.

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the
issue of those Shares (Ratification).

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12-month
period than that amount which represents 15% of the number of fully paid ordinary
securities on issue at the commencement of that 12 month period.

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 made
pursuant to ASX Listing Rule 7.1 (and provided that the previous issue did not
breach ASX Listing Rule 7.1) those securities will be deemed to have been made
with shareholder approval for the purpose of ASX Listing Rule 7.1.

By ratifying this issue, 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.

Technical information required by ASX Listing Rule 7.4

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information
is provided in relation to the Ratification:

(a) 1,882,845 Shares were issued;

(o) the Shares were issued for nil cash consideration in satisfaction of
consulting services provided by John W Ffooks & Co in relation to the AIM
listing;

(c) the Shares issued were all fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company'’s
existing Shares;

(d) the Shares were issued to John W Ffooks & Co, who is hot a related party
of the Company; and

(e) no funds were raised from this issue as the Shares were issued in
consideration for consulting services provided by John W Ffooks & Co.

5.1

RESOLUTION 4 - REPLACEMENT OF CONSTITUTION
General

A company may modify or repeal its constitution or a provision of its constitution
by special resolution of Shareholders.

Resolution 4 is a special resolution which will enable the Company to repeal its
existing Constitution and adopt a new constitution (Proposed Constitution) which
is of the type required for a listed public company limited by shares updated to




5.2

ensure it reflects the current provisions of the Corporations Act and ASX Listing
Rules.

This will incorporate amendments to the Corporations Act and ASX Listing Rules
since the current Constitution was adopted in 2005.

The Directors believe that it is preferable in the circumstances to replace the
existing Constitution with the Proposed Constitution rather than to amend a
multitude of specific provisions.

The Proposed Constitution is broadly consistent with the provisions of the existing
Constitution. Many of the proposed changes are administrative or minor in nature
including but noft limited to:

(a) updating references to bodies or legislation which have been renamed
(e.g.references to the Australian Settlement and Transfer Corporation Pty
Ltd, ASTC Settlement Rules and ASTC Transfer); and

(o) expressly providing for statutory rights by mirroring these rights in provisions
of the Proposed Constitution.

The Directors believe these amendments are not material nor will they have any
significant impact on Shareholders. It is not practicable to list all of the changes
to the Constitution in detail in this Explanatory Statement, however, a summary of
the more significant proposed material changes is set out below.

A copy of the Proposed Constitution can be sent to Shareholders upon request to
the Company Secretary (+61 8 9516 6500). Shareholders are invited to contact
the Company if they have any queries or concerns. A copy of the approved
Constitution will be available on the Company'’s website
www.auraenergy.com.au and at the office of the Company following the
Meeting.

Summary of material proposed changes
Minimum Shareholding (clause 3)

Clause 3 of the Constitution outlines how the Company can manage
shareholdings which represent an “unmarketable parcel” of shares, being a
shareholding that is less than $500 based on the closing price of the Company’s
Shares on ASX as at the relevant time.

The Proposed Constitution is in line with the requirements for dealing with
“unmarketable parcels” outlined in the Corporations Act such that where the
Company elects to undertake a sale of unmarketable parcels, the Company is
only required to give one notice to holders of an unmarketable parcel to elect to
retain their shareholding before the unmarketable parcel can be dealt with by
the Company, saving time and administrative costs incurred by otherwise having
fo send out additional notices.

Clause 3 of the Proposed Constitution continues to outline in detail the process
that the Company must follow for dealing with unmarketable parcels.

Fee for registration of off market transfers (clause 8.4(c))

On 24 January 2011, ASX amended ASX Listing Rule 8.14 with the effect that the
Company may now charge a ‘“reasonable fee” for registering paper-based
fransfers, sometimes referred to “off-market tfransfers”.




Clause 8.4 of the Proposed Constitution is being made to enable the Company
to charge areasonable fee when it is required to register off-market transfers from
Shareholders. The fee is infended to represent the cost incurred by the Company
in upgrading its fraud detection practices specific to off-market fransfers.

Before charging any fee, the Company is required to notify ASX of the fee to be
charged and provide sufficient information fo enable ASX to assess the
reasonableness of the proposed amount.

Dividends (clause 22)

Section 254T of the Corporations Act was amended effective 28 June 2010.
There is now a three-tiered test that a company will need to satisfy before paying
a dividend replacing the previous test that dividends may only be paid out of

profits.

The amended requirements provide that a company must not a pay a dividend
unless:

(a) the company’s assets exceed its liabilities immediately before the
dividend is declared and the excess is sufficient for the payment of the
dividend;

(o) the payment of the dividend is fair and reasonable to the company’s

shareholders as a whole; and

(c) the payment of the dividend does not materially prejudice the
company's ability fo pay its creditors.

The existing Constitution reflects the former profits test and restricts the dividends
to be paid only out of the profits of the Company. The Proposed Constitution is
updated to reflect the new requirements of the Corporations Act. The Directors
consider it appropriate to update the Constitution for this amendment to allow
more flexibility in the payment of dividends in the future should the Company be
in a position to pay dividends.

Partial (proportional) takeover provisions (new clause 36)

A proportional takeover bid is a takeover bid where the offer made to each
shareholder is only for a proportion of that shareholder’s shares.

Pursuant to section 648G of the Corporations Act, the Company has included in
the Proposed Constitution a provision whereby a proportional takeover bid for
Shares may only proceed after the bid has been approved by a meeting of
Shareholders held in accordance with the terms set out in the Corporations Act.

This clause of the Proposed Constitution will cease to have effect on the third
anniversary of the date of the adoption of last renewal of the clause.

Information required by section 648G of the Corporations Act

Effect of proposed proportional takeover provisions

Where offers have been made under a proportional off-market bid in respect of
a class of securities in a company, the registration of a transfer giving effect to a
contract resulting from the acceptance of an offer made under such a

10



proportional off-market bid is prohibited unless and until a resolution to approve
the proportional off-market bid is passed.

Reasons for proportional takeover provisions

A proportional takeover bid may result in control of the Company changing
without Shareholders having the opportunity to dispose of all their Shares. By
making a partial bid, a bidder can obtain practical control of the Company by
acquiring less than a maijority interest. Shareholders are exposed to the risk of
being left as a minority in the Company and the risk of the bidder being able to
acquire control of the Company without payment of an adequate control
premium. These amended provisions allow Shareholders to decide whether a
proportional takeover bid is acceptable in principle, and assist in ensuring that
any partial bid is appropriately priced.

Knowledge of any acquisition proposals

As at the date of this Notice of Meeting, no Director is aware of any proposal by
any person to acquire, or to increase the extent of, a substantial interest in the
Company.

Potential advantages and disadvantages of proportional takeover provisions

The Directors consider that the proportional takeover provisions have no potential
advantages or disadvantages for them and that they remain free to make a
recommendation on whether an offer under a proportional takeover bid should
be accepted.

The potential advantages of the proportional takeover provisions for Shareholders
include:

(a) the right to decide by majority vote whether an offer under a proportional
takeover bid should proceed;

(o) assisting in preventing Shareholders from being locked in as a minority;

(c) increasing the bargaining power of Shareholders which may assist in
ensuring that any proportional takeover bid is adequately priced; and

(d) each individual Shareholder may better assess the likely outcome of the
proportional takeover bid by knowing the view of the majority of
Shareholders which may assist in deciding whether to accept orreject an
offer under the takeover bid.

The potential disadvantages of the proportional takeover provisions for
Shareholders include:

(a) proportional takeover bids may be discouraged;

(o) lost opportunity to sell a portion of their Shares at a premium; and

(c) the likelihood of a proportional takeover bid succeeding may be
reduced.

Recommendation of the Board

The Directors do not believe the potential disadvantages outweigh the potential
advantages of adopting the proportional takeover provisions and as a result
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consider that the proportional takeover provision in the Proposed Constitution is in
the interest of Shareholders and unanimously recommend that Shareholders vote
in favour of Resolution 4.

RESOLUTION 5 — NON-EXECUTIVE DIRECTORS' REMUNERATION

ASX Listing Rule 10.17 provides that an entity must not increase the tfotal
aggregate amount of directors’ fees payable to all of its non-executive directors
without the approval of holders of its ordinary securities.

Clause 13.7 of the Constitution also requires that remuneration payable to the
non-executive Directors will not exceed the sum initially set by the Constitution
and subsequently increase by ordinary resolution of Shareholders in general
meeting.

The maximum aggregate amount of fees payable to all of the non-executive
Directors is currently set at $200,000. This maximum aggregate amount of fees
payable represents the initial amount approved when the Company was listed.
Resolution 5 seeks Shareholder approval to increase this figure by $100,000 to
$300,000.

The Company wishes to align the definition of remuneration in the Constitution
with that set out in Australian Accounting Standards and disclosed in the
Remuneration Report. Under Australian Accounting Standards remuneration
includes fees, superannuation confributions made by the Company for the
benefit of non-executive Directors and any fees which a non-executive Director
agrees to sacrifice for other benefits and the cost of any share-based payments
determined by the application of Black-Scholes or other valuation tools for
performance shares/options over ordinary shares that the Company may, from
time to time, award/grant to non-executive directors. It does not include
reimbursement of genuine out of pocket expenses, genuine “special exertion”
fees paid in accordance with the Constitution, or securities issued to a non-
executive Director under ASX Listing Rule 10.11 or 10.14 with approval of
Shareholders.

In the past 3 years, the Company has issued to non-executive Directors an
aggregate of 9,353,430 Shares with prior Shareholder approval (6,533,600 Shares
under ASX Listing Rules 10.11 and 2,819,830 Shares under Listing Rule 10.14).

Given the infterest of the non-executive Directors in this Resolution, the Board
makes no recommendation to Shareholders regarding this Resolution.

RESOLUTIONS 6 AND 7 — APPROVAL OF PERFORMANCE RIGHTS AND OPTION PLAN
AND EMPLOYEE SHARE PLAN

Resolutions 6 and 7 seeks Shareholders approval for the adoption of two
employee schemes titled Performance Rights and Optfion Plan and Employee
Share Plan (Plans) in accordance with ASX Listing Rule 7.2 (Exception 9(b)).

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid ordinary
securities on issue at the commencement of that 12 month period. ASX Listing
Rule 7.2 (Exception 9(b)) sets out an exception to ASX Listing Rule 7.1 which
provides that issues under an employee incentive scheme are exempt for a
period of 3 years from the date on which shareholders approve the issue of
securities under the scheme as an exception to ASX Listing Rule 7.1.

12



If Resolutions 6 and 7 are passed, the Company will be able to issue Securities
under the Plans to eligible participants over a period of 3 years without impacting
on the Company'’s ability to issue up to 15% of its total ordinary securities without
Shareholder approval in any 12 month period.

Shareholders should note that no Securities have previously been issued under the
Plans. However, as set out in Resolution ? below, the Company is seeking approval
to issue up to a maximum of 8,010,000 Shares under the Employee Share Plan to
Mr Peter Reeve under his Employment Agreement.

The objective of the Plans is to attract, motivate and retain key employees and it
is considered by the Company that the adoption of the Plans and the future issue
of Securities under the Plans will provide selected employees with the opportunity
to participate in the future growth of the Company.

Any future issues of Securities under the Plans to a related party or a person whose
relation with the company or the related party is, in ASX's opinion, such that
approval should be obtained will require additional Shareholder approval under
ASX Listing Rule 10.14 at the relevant time. For this reason, the Company is also
seeking approval under Resolution 9 for the issue of Shares to Mr Peter Reeve
pursuant to the Employee Share Plan.

A summary of the key terms and conditions of the Plans is set out in Schedules 1
and 2 respectively. In addition, a copy of the Plans are available for review by
Shareholders at the registered office of the Company unfil the date of the
Meeting. A copy of the Plans can also be sent to Shareholders upon request to
the Company Secretary (John Madden). Shareholders are invited to contact the
Company if they have any queries or concerns.

8.1

RESOLUTION 8 — APPROVAL OF 10% PLACEMENT CAPACITY
General

ASX Listing Rule 7.1A provides that an Eligible Entity (as defined below) may seek
shareholder approval by special resolution passed at an annual general meeting
to have the capacity to issue up to that number of Equity Securities (as defined
below) equal to 10% of its issued capital (10% Placement Capacity) without using
that company’s existing 15% annual placement capacity granted under ASX
Listing Rule 7.1.

An Eligible Entity is one that, as at the date of the relevant annual general
meeting:

(a) is not included in the S&P/ASX 300 Index; and

(o) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000.

As at the date of this Notice, the Company is an Eligible Entity as it is not included
in the S&P/ASX 300 Index and has a current market capitalisation of $19,049,661.36
(based on the number of Shares on issue and the closing price of Shares on the
ASX on 17 October 2017).

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or
option, an option over an issued or unissued security, a convertible security, or,
any security that ASX decides to classify as an equity security.




8.2

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

As at the date of this Notice, the Company currently has one class of quoted
Equity Securities on issue, being the Shares (ASX Code: AEE), nine classes of
unquoted Options and one class of warrants.

If Shareholders approve Resolution 8, the number of Equity Securities the
Company may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2.

Resolution 8 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 8 for it to be passed.

Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below
is provided in relation to this Resolution 8:

(a) Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of
the volume weighted average price of Equity Securities in that class,
calculated over the 15 ASX frading days on which trades in that class
were recorded immediately before:

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

(ii) if the Equity Securities are not issued within 5 ASX trading days of
the date in section 8.2(a), the date on which the Equity Securities
are issued.

(o) Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity
commencing on the date of the Meeting and expiring on the first to
occur of the following:

(i) 12 months after the date of this Meeting; and

(ii) the date of approval by Shareholders of any transaction under
ASX Listing Rules 11.1.2 (a significant change to the nature or
scale of the Company’s activities) or 11.2 (disposal of the
Company’s main undertaking) (after which date, an approval
under Listing Rule 7.1A ceases to be valid),

(10% Placement Capacity Period).

(c) Risk of voting dilution
Any issue of Equity Securities under the 10% Placement Capacity will
dilute the interests of Shareholders who do notf receive any Shares under

the issue.

If Resolution 8 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 10% Placement
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Capacity, the economic and voting dilution of existing Shares would be
as shown in the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the
basis of the market price of Shares and the number of Equity Securities on
issue as at 17 October 2017.

The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued under
the 10% Placement Capacity.

number of |
Shf;'si?" Issue Price $0.012 $0.024 $0.036
(Variable ‘A’ (per Share) | 50% decrease Issue Price 50% increase
in ASX Listing in Issue Price in Issue Price
Rule 7.1A2)
Shares
816,410,890 issued - 81,641,089 81,641,089 81,641,089
(Current 10% voting Shares Shares Shares
Variable A) dilution
Funds
raised $979.693 $1,959,386 $2,939,079
Shares
1,224,616,335 issued - 122,461,634 122,461,634 122,461,634
(50% increase 10% voting Shares Shares Shares
in Variable A) dilution
Funds
raised $1.469,540 $2,939,079 $4,408,619
Shares
1,632,821,780 | jssyed - 163,282,178 163,282,178 163,282,178
. (100% . 10% voting Shares Shares Shares
Incredase in dilution
Variable A)
Funds
raised $1,959,386 $3,918,772 $5,878,158

*The number of Shares on issue (Variable A in the formula) could increase as a result
of the issue of Shares that do not require Shareholder approval (such as under a pro-
rata rights issue or scrip issued under a takeover offer) or that are issued with
Shareholder approval under Listing Rule 7.1.
The table above uses the following assumptions:
1. There are currently 816,410,890 Shares on issue comprising:

a. 793,735,890 Shares on issue as at the date of this Notice of Meeting;

b. 2,675,000 Shares which will be issued over the next 12-months if
Resolutions 7 and 9 are passed at this Meeting and assuming an issue
price of $0.024; and

c. 20,000,000 Shares which will be issued over the next 12 months if
Resolutions 6 and 10 are passed and the Performance Rights converted.

2. The issue price set out above is the closing price of the Shares on the ASX on 17
October 2017.
3. The Company issues the maximum possible number of Equity Securities under

the 10% Placement Capacity.




(d)

(e)

4, The Company has not issued any Equity Securities in the 12 months prior fo the
Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with
approval under ASX Listing Rule 7.1.

5. The issue of Equity Securities under the 10% Placement Capacity consists only
of Shares. It is assumed that no Options are exercised into Shares before the
date of issue of the Equity Securities.

6. The calculations above do not show the dilution that any one particular

Shareholder will be subject to. All Shareholders should consider the dilution
caused fo their own shareholding depending on their specific circumstances.

7. This table does not set out any dilution pursuant to approvals under ASX Listing
Rule 7.1.
8. The 10% voting dilution reflects the aggregate percentage dilution against the

issued share capital at the fime of issue. This is why the voting dilution is shown
in each example as 10%.

9. The table does not show an example of dilufion that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Capacity, based on that Shareholder’s holding atf the date of the Meeting.

Shareholders should note that there is a risk that:

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

(ii) the Shares may be issued at a price that is at a discount fo the
market price for those Shares on the date of issue.

Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement
Capacity for the following purposes:

(i) as cash consideration in which case the Company intends to use
funds raised for:

(A) the acquisition of new resources, assets and investments
(including expenses associated with such an
acquisition);

(B) continued exploration expenditure on the Company’s

current assets/ Tiris Project (funds would then be used for
project, feasibility studies and ongoing project
administration); and

(C) general working capital; or

(ii) as 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 issue of any Equity Securities.

Allocation policy under the 10% Placement Capacity

The recipients of the Equity Securities to be issued under the 10%
Placement Capacity have not yet been determined. However, the
recipients of Equity Securities could consist of current Shareholders or new
investors (or both), none of whom will be related parties of the Company.
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8.3

The Company will determine the recipients at the fime of the issue under
the 10% Placement Capacity, having regard to the following factors:

(i) the purpose of the issue;
(ii) alternative methods for raising funds available to the Company
atf that time, including, but not limited to, an entitlement issue or

other offer where existing Shareholders may participate;

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

(iv) the circumstances of the Company, including, but noft limited to,
the financial position and solvency of the Company;

(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).

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

(f) Previous approval under ASX Listing Rule 7.1A

The Company has not previously obtained approval from its Shareholders
pursuant to ASX Listing Rule 7.1TA at its annual general meeting.

(9) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A

When the Company issues Equity Securities pursuant to the 10%
Placement Capacity, it must give to ASX:

(i) a list of the recipients of the Equity Securities and the number of
Equity Securities issued to each (noft for release to the market), in
accordance with Listing Rule 7.1A.4; and

(ii) the information required by Listing Rule 3.10.5A for release to the
market.

Voting Exclusion

A voting exclusion statement is included in this Nofice. As at the date of this
Notice, the Company has not invited any existing Shareholder to participate in an
issue of Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing
Shareholders will be excluded from voting on Resolution 8.

9.1

RESOLUTION 9 — REPLENISHMENT OF CAPACITY OF THE COMPANY TO ISSUE SHARES
UNDER THE EMPLOYEE SHARE PLAN TO THE CHIEF EXECUTIVE OFFICER TO SATISFY
TERMS AND CONDITIONS OF HIS CONTRACT OF EMPLOYMENT

General

The Company has agreed, subject to obtaining Shareholder approval and to the
adoption of the Plan (refer Resolution 7), to the issue by the Company of up to
8,010,000 Shares to Mr Peter Reeve (Related Party) (or his nominee) pursuant to
the Plan on the terms and conditions set out below.
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In accordance with the employment agreement entered into between Mr Reeve
and the Company (Employment Agreement), the Company has agreed to pay
Mr Reeve a salary of $450,000 per annum (inclusive of superannuation),
comprising $350,000 in cash and, subject to Shareholder approval, $100,000 in
Shares (issued quarterly in arrears and less applicable taxes), commencing from 1
January 2015 (Remuneration Shares). The Remuneration Shares will be issued unfil
such time as the Board decides that the Company’s finances permit the cash
component of Remuneration Shares will be paid as normal cash salary thus
reducing the period in which the issue of the Remuneration Shares will be made.

If Shareholders approve Resolution 9, the Company will issue up to a maximum of
8,010,000 Remuneration Shares to Mr Peter Reeve (or his nominee) over a three-
year period under the Employee Share Plan in accordance with the Employment
Agreement on the ferms and conditions set out below.

Resolution ? seeks Shareholder approval for the grant of the Remuneration Shares
to Mr Reeve (or his nominee).

The issue price for the Remuneration Shares will be based on the VWAP of Shares
for the calendar quarter for which the quarterly Share component is due (Issue
Price).

Accordingly, the number of Remuneration Shares to be issued under the
Employment Agreement for each quarter will be calculated as follows:

No. of Remuneration $25,000 (less $11,625 applicable
Shares = taxes)
Issue Price

Resolution 9 seeks Shareholder approval for up to a total of 8,010,000
Remuneration Shares over a three-year period under the Employee Share Plan.

Set out below are worked examples of the number of Remuneration Shares that
may be issued per quarter to Mr Reeve (or his nominee/s) based on issue prices of
$0.020, $0.024 and $0.028 and the dilutionary effect on Shareholders (assuming no
further Shares are issued or Options exercised).

Director Assumed issue | Salary/fees! Number of Dilution effect on
price Shares? existing
Shareholders
Mr $0.02 $13,375 668,750 0.1084%
Reeve $0.024 $13,375 557,292 0.070%
$0.028 $13,375 477,679 0.060%
Notes:
1. Per calendar quarter. The $25,000 is calculated following deduction of taxes withheld at
27% = $13,375.

2.  Rounded to the nearest whole number
3. The current market price on the day before the date of this Notice is $0.025.




9.2

9.3

9.4

Maximum issue of Remuneration Shares that may be issued

Section 9.1 sets out the maximum number of Remuneration Shares that may be
issued under Resolution 9. The dilutionary effect on existing Shareholders if the
maximum number of Remuneration Shares are issued is set out below:

Director Remuneration Shares Dilutionary effect on
existing Shareholders
Mr Reeve 8,010,000 0.999%
Notes:
1. Assumes no further shares are issued, no options exercised or Performance Rights
converted.

Chapter 2E of the Corporations Act

Chapter 2E of the Corporations Act requires that for a public company, or an
entity that the public company conftrols, to give a financial benefit to a related
party of the public company, the public company or enfity must:

(a) obtain the approval of the public company’s members in the manner set
out in sections 217 to 227 of the Corporations Act; and

(o) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections
210 to 216 of the Corporations Act.

The issue of the Remuneration Shares constitutes giving a financial benefit and Mr
Reeve is a related party of the Company by virtue of being a Director.

The Directors (other than Mr Reeve who has a material personal interest in the
Resolution) consider that Shareholder approval pursuant to Chapter 2E of the
Corporations Act is not required in respect of the grant of Remuneration Shares
because the agreement to grant Remuneration Shares is considered reasonable
remuneration in the circumstances and was negotiated on an arm’s length basis.

ASX Listing Rule 10.14

ASX Listing Rule 10.14 also requires shareholder approval to be obtained where an
entity issues, or agrees to issue, securities under an employee incentive scheme to
a director of the entity, an associate of the director, or a person whose relationship
with the entity, director or associate of the director is, in ASX's opinion, such that
approval should be obtained.

Technical information required by Chapter 2E of the Corporations Act and ASX
Listing Rule 10.15A

Pursuant to and in accordance with the requirements of sections 219 of the
Corporations Act and ASX Listing Rule 10.15A, the following information is provided
in relation to Resolution 9:

(a) the Remuneration Shares will be issued to Mr Peter Reeve (and/or his
nominee);
(o) the maximum number of Remuneration Shares to be issued to Mr Peter

Reeve (and/or his nominee) will be up to 8,010,000 Remuneration Shares
over a three-year period in accordance with the Employee Share Plan;
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(c) the issue price of the Remuneration Shares will be based on the VWAP of
the Remuneration Shares for the calendar quarter for which the quarterly
Share component is due;

(d) no related parties have been issued shares under the Employee Share
Plan. However, the following related parties were issued shares under the
Company’s previous employee share plan which was approved on 26
November 2015 Mr Peter Reeve: 6,534,561Shares @ 2.066 cents per share.

(e) all Directors are entitled to participate in the Employee Share Plan;

(f) no loan will be provided fo the Mr Reeve in relation to the Remuneration
Shares to be issued under the Employee Share Plan;

(9) the Remuneration Shares will be issued to Mr Reeve no later than 3 years
after the date of the Meeting (or such later date to the extent permitted
by any ASX waiver or modification of the ASX Listing Rules) and it is
intended that issue of all of the Shares will occur progressively;

(h) 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

(i) details of any Remuneration Shares to be issued under the Plan will be
published in each annual report of the Company relating to a period in
which the Remuneration Shares have been issued, and that approval for
the issue of Remuneration Shares was obtained under ASX Listing Rule
10.14. Any additional persons who become entitled to participate in the
Plan after this resolution is approved and who were not named in this
Notice, will not participate until approval is obtained under ASX Listing
Rule 10.14.

10.

10.1

RESOLUTION 10 - ISSUE OF PERFORMANCE RIGHTS TO PETER REEVE
General

The Company has agreed, subject to the grant of the Waiver and to the adoption
of the Performance Rights and Option Plan (refer Resolution 6) and obtaining
Shareholder approval, to issue a total of 35,000,000 Performance Rights
(Performance Rights) to Mr Peter Reeve (and/or his nominee) on the terms and
conditions set out below.

Mr Reeve was issued 35 million Options (Existing Options) following the approval
of Shareholders in 2015 under his Employment Agreement. The Company has
sought a waiver from Listing Rule 6.23.3 to permit the Company to cancel the
Existing Options held by Mr Reeve and issue Performance Rights the subject of this
Resolution (Waiver).

The Company has considered over the course of this year the best mechanism
available to it to motivate and retain key executives as it advances the Tiris project
from feasibility to development as well as advance exploration projects, including
gold assets. The Company concluded that the award of performance rights with
the award linked to continuation of employment will provide the necessary
motivation for key executives to invest energies and commitment over time to
create shareholder value.
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10.2

10.3

10.4

Chapter 2E of the Corporations Act and ASX Listing Rule 10.14

For a public company, or an entity that the public company conftrols, to give a
financial benefit to a related party of the public company, the public company
or enfity must:

(a) obtain the approval of the public company’s members in the manner set
out in sections 217 to 227 of the Corporations Act; and

(o) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections
210to 216 of the Corporations Act. The grant of the Performance Rights constitutes
giving a financial benefit and Mr Reeve is a related party of the Company by
virtue of being a Director.

It is the view of the Directors (other than Mr Reeve) that the exceptions set out in
sections 210 to 216 of the Corporations Act do not apply in the current
circumstances. Accordingly, Shareholder approval is sought for the issue of
Performance Rights to Mr Peter Reeve.

ASX Listing Rule 10.14

ASX Listing Rule 10.14 also requires shareholder approval to be obtained where an
entity issues, or agrees to issue, securities under an employee incentive scheme to
a director of the entity, an associate of the director, or a person whose relationship
with the entity, director or associate of the director is, in ASX's opinion, such that
approval should be obtained.

Technical information required by Chapter 2E of the Corporations Act and ASX
Listing Rule 10.15A

Pursuant to and in accordance with the requirements of section 219 of the
Corporations Act and ASX Listing Rule 10.15A, the following information is provided
in relation to the proposed grant of Performance Rights:

(a) the related party is Mr Reeve who is a related party by virtue of being a
Director;
(o) the maximum number of Performance Rights (being the nature of the

financial benefit being provided) to be issued to Mr Reeve (and/or his
nominee) is 35,000,000 Performance Rights;

(c) the Performance Rights will be issued to Mr Reeve (and/or his nominee)
for nil cash consideration and no cash consideration will be payable
upon the conversion of the Performance Rights or the subsequent issue
of Shares (if any). Accordingly, no funds will be raised from the issue or
conversion of the Performance Rights;

(d) the Performance Rights will be issued to Mr Reeve no later than 3 years
after the date of the Meeting (or such later date to the extent permitted
by any ASX waiver or modification of the ASX Listing Rules) and it is
intended that issue of the Performance Rights will occur progressively;

(e) no loan will be provided to the Mr Reeve in relation to the Remuneration
Shares to be issued under the Performance Rights and Option Plan;
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(f)

(9)

(h)

(i)

(1)

(k)

(1)

(m)

(n)

details of any Performance Rights to be issued under the Performance
Rights and Option Plan will be published in each annual report of the
Company relating to a period in which the Performance Rights have
been issued, and that approval for the issue of Performance Rights was
obtained under ASX Listing Rule 10.14. Any additional persons who
become entitled to participate in the Performance Rights and Option
Plan after this resolution is approved and who were not named in this
Notice, will not participate until approval is obtained under ASX Listing
Rule 10.14;

the terms and conditions of the Performance Rights are set out in
Schedule 3;

the value of the Performance Rights and the valuation methodology is
set out in Schedule 4;

the Shares issued on conversion of the Performance Rights 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;

no Performance Rights have previously been issued under the
Performance Rights and Option Plan nor has the Performance Rights and
Option Plan previously been approved by Shareholders;

all Directors are enftitled to parficipate in the Performance Rights and
Option Plan;

the relevant interests of Mr Reeve in securities of the Company is set out
below:

Related Party Shares Options
Peter Reeve 12,567,365 35,000,000
Notes:

18,750,000 Options exercisable at $0.10 each on or before 10 June 2018.

2 6,250,000 Options exercisable at $0.10 each on or before 09 February 2019.
32,500,000 Options exercisable at $0.15 each on or before 09 February 2019.
48,750,000 Options exercisable at $0.15 each on or before 09 February 2020.
58,750,000 Options exercisable at $0.15 each on or before 09 February 2021.

the remuneration and emoluments from the Company to Mr Reeve for
the previous financial year and the proposed remuneration and
emoluments for the current financial year are set out below:

Current Financial Previous
Year Financial Year

Peter Reeve $610,874 $519,552

Related Party

Note: Remuneration for the current year includes cash salary of $350,000; share-based
payments of $100,000; the impact of cancellation of options over ordinary shares
$22,874 and the cost of performance rights awarded under this resolution

if the Performance Rights granted to Mr Reeve are converted, a total of
35,000,000 Shares would be issued. This will increase the number of Shares
on issue from 793,735,890 currently on issue to 836,745,890 (assuming
8,010,000 Shares are issued under Resolution 9, no Options are exercised
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(o)

(p)

(a)

(s)

(t)

(V)

and no other shares are issued) with the effect that the shareholding of
existing Shareholders would be diluted by an aggregate of 5.14%.

the trading history of the Shares on ASX in the 12 months before the date
of this Notice is set out below:

Highest 4.7 cents 12 February 2017
Lowest 2 cents 29 August 2017
Last 2.5 cents 23 October 2017

the primary purpose of the grant of the Performance Rights to Mr Reeve
is to provide a performance linked incentive component in Mr Reeve's
remuneration package to motivate and reward the performance of Mr
Reeve in his role as Director;

Mr Reeve declines to make a recommendation to Shareholders in
relation to Resolution 10 due fto his material personal interest in the
outcome of the Resolution on the basis that Mr Reeve is to be granted
Performance Rights in the Company if Resolution 10 is passed.

Bob Beeson, Brett Fraser and Julian Perkins recommend that Shareholders
vote in favour of Resolution 10 for the reasons set out below;

(i) the grant of Performance Rights to Mr Reeve, in particular, the
vesting conditions of the Performance Rights, will align the
interests of Mr Reeve with those of Shareholders;

(ii) the grant of the Performance Rights is a reasonable and
appropriate method to provide cost effective remuneration as
the non-cash form of this benefit will allow the Company to
spend a greater proportion of its cash reserves on its operations
than it would if alternative cash forms of remuneration were
given to Mr Reeve; and

(iii) it is not considered that there are any significant opportunity
costs to the Company or benefits foregone by the Company in
granting the Performance Rights upon the terms proposed;

with the exception of Mr Reeve, no other Director has a personal interest
in the outcome of Resolution 10;

in forming their recommendations, each Director (other than Mr Reeve)
considered the experience of Mr Reeve, the current market price of
Shares, the current market practices and the relevant conditions when
determining the number of Performance Rights to be issued; and

the Board is not aware of any other information that would be reasonably
required by Shareholders to allow them to make a decision whether it is
in the best interests of the Company to pass Resolution 10.
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GLOSSARY

S means Australian dollars.

10% Placement Capacity has the meaning given in Section 8.1.

Annual General Meeting or Meeting means the meeting convened by the Notfice.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the context
requires.

ASX Listing Rules means the Listing Rules of ASX.
Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year's Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day.

Chair means the chair of the Meeting.
Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the member,
or be influenced by the member, in the member’s dealing with the entity;

(e) a company the member controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the

definition of ‘closely related party’ in the Corporations Act.
Company means Aura Energy Limited (ACN 115 927 681).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Eligible Entity means an entity that, at the date of the relevant general meeting:
(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on
a deferred settlement basis) of $300,000,000.

Equity Securities includes a Share, a right to a Share or Option, an Opftion, a convertible security and any
security that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Notice.

Key Management Personnel has the same meaning as in the accounting standards issued by the
Australian Accounting Standards Board and means those persons having authority and responsibility for
planning, directing and controling the activities of the Company, or if the Company is part of a
consolidated entity, of the consolidated entity, directly or indirectly, including any director (whether
executive or otherwise) of the Company, or if the Company is part of a consolidated entity, of an entity
within the consolidated group.

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the
Proxy Form.

Option means an option to acquire a Share.

Optionholder means a holder of an Opfion.

Ordinary Securities has the meaning set out in the ASX Listing Rules.
Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report section of the
Company’'s annual financial report for the year ended 2017.

Resolutions means the resolutions set out in the Nofice, or any one of them, as the context requires.
Section means a section of the Explanatory Statement.

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

Shareholder means a registered holder of a Share.

Waiver has the meaning in section 10.1.

Variable A means "A" as set out in the formula in ASX Listing Rule 7.1A(2).
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SCHEDULE 1 - SUMMARY OF PERFORMANCE RIGHTS AND OPTION PLAN

The key terms of the Performance Rights and Opftion Plan (Plan) are as follows:

(a)

(c)

(f)

Eligibility: Participants in the Plan may be:

(i) a Director (whether executive or non-executive) of the Company and any associated
body corporate of the Company (each a Group Company);

(ii) a full or part time employee of any Group Company;

(iii) a casual employee or confractor of a Group Company to the extent permitted by
ASIC Class Order 14/1000 as amended or replaced (Class Order); or

(iv) a prospective participant, being a person to whom the offer is made but who can
only accept the offer if an arrangement has been entered into that will result in the
person becoming a participant under subparagraphs (i), (i), or (i) above,

who is declared by the Board to be eligible to receive grants of Awards under the Plan (Eligible
Participants).

Offer: The Board may, from time to time, in its absolute discretion, make a written offer to any
Eligible Participant (including an Eligible Participant who has previously received an offer) to
apply for Awards, upon the terms set out in the Plan and upon such additional terms and
conditions as the Board determines (Offer).

Plan limit: The Company must have reasonable grounds to believe, when making an offer, that
the number of Shares to be received on exercise of Awards offered under an offer, when
aggregated with the number of Shares issued or that may be issued as a result of offers made
inreliance on the Class Order at any time during the previous 3 year period under an employee
incentive scheme covered by the Class Order or an ASIC exempt arrangement of a similar kind
fo an employee incentive scheme, will not exceed 5% of the total number of Shares on issue at
the date of the offer.

Issue price: Unless the Awards are quoted on the ASX, Awards issued under the Plan will be
issued for no more than nominal cash consideration.

Vesting Conditions: An Award may be made subject to vesting conditions as determined by
the Board in its discretion and as specified in the offer for the Awards (Vesting Conditions).

Vesting: The Board may in its absolute discretion (except in respect of a Change of Control (as
defined in the Performance Rights and Opftion Plan) occurring where Vesting Conditions are
deemed to be automatically waived) by written notice to a Participant (being an Eligible
Participant to whom Awards have been granted under the Plan or their nominee where the
Awards have been granted fo the nominee of the Eligible Participant (Relevant Person)), resolve
fo waive any of the Vesting Conditions applying to Awards due fo:

(i) Special Circumstances arising in relation to a Relevant Person in respect of those
Performance Rights, being:
(A) a Relevant Person ceasing to be an Eligible Participant due to:
()] death or total or permanent disability of a Relevant Person; or
(1 retirement or redundancy of a Relevant Person;
(B) a Relevant Person suffering severe financial hardship;

(C) any other circumstance stated to constitute “special circumstances” in the
terms of the relevant Offer made to and accepted by the Participant; or

(D) any other circumstances determined by the Board at any time (whether
before or after the Offer) and nofified to the Relevant Parficipant which
circumstances may relate to the Participant, a class of Parficipant, including
the Participant or particular circumstances or class of circumstances
applying to the Participant; or

(i) a Change of Control occurring (as defined in the Performance Rights and Opfion
Plan); or
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(h)

(i)

(k)

(iii) the Company passing a resolution for voluntary winding up, or an order is made for
the compulsory winding up of the Company.

Lapse of an Award: An Award will lapse upon the earlier to occur of:

(i) an unauthorised dealing, or hedging of, the Award occurring;

(i) a Vesting Condition in relation to the Award is not safisfied by its due date, or
becomes incapable of satisfaction, as determined by the Board in its absolute
discretion, unless the Board exercises its discretion to waive the Vesting Condition and
vest the Award;

(iii) in respect of unvested Awards only, an Eligible Participant ceases to be an Eligible
Participant, unless the Board exercises its discrefion to vest the Award in the
circumstances set out in paragraph (f) or the Board resolves, in its absolute discretion,
to allow the unvested Awards to remain unvested after the Relevant Person ceases
to be an Eligible Participant;

(iv) in respect of vested Awards only, a relevant person ceases to be an Eligible
Participant and the Award granted in respect of that person is not exercised within a
one (1) month period (or such later date as the Board determines) of the date that
person ceases to be an Eligible Participant;

(v) the Board deems that an Award lapses due to fraud, dishonesty or other improper
behaviour of the Eligible Participant;

(vi) the Company undergoes a change of control or a winding up resolution or order is
made and the Board does not exercise its discretion to vest the Award;

(vii) the expiry date of the Award.

Shares: Shares resulting from the exercise of the Awards shall, subject to any Sale Restrictions
(refer paragraph (i)) from the date of issue, rank on equal terms with all other Shares on issue.

Sale Restrictions: The Board may, in its discretion, determine at any time up until exercise of
Awards, that a restriction period will apply to some or all of the Shares issued to an Eligible
Participant (or their eligible nominee) on exercise of those Awards up to a maximum of five (5)
years from the grant date of the Awards. In addition, the Board may, in its sole discretion, having
regard to the circumstances at the time, waive any such restriction period determined.

No Participation Rights: There are no participating rights or entitlements inherent in the Awards
and holders will not be entitled to participate in new issues of capital offered to Shareholders
during the currency of the Awards.

Change in exercise price of number of underlying securities: Unless specified in the offer of the
Awards and subject to compliance with the ASX Listing Rules, an Award does not confer the
right to a change in exercise price or in the number of underlying Shares over which the Award
can be exercised.

Reorganisation: If, at any time, the issued capital of the Company is reorganised (including
consolidation, subdivision, reduction or return), all rights of a holder of an Award are to be
changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time
of the reorganisation.

Trust: The Board may, at any time, establish a trust for the sole purpose of acquiring and holding
Shares in respect of which a Participant may exercise, or has exercised, vested Awards,
including for the purpose of enforcing the disposal restrictions and appoint a frustee to act as
frustee of the trust. The trustee will hold the Shares as frustee for and on behalf of a Participant
as beneficial owner upon the terms of the trust. The Board may at any time amend all or any
of the provisions of the Plan to effect the establishment of such a trust and the appointment of
such a trustee.
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SCHEDULE 2 - SUMMARY OF EMPLOYEE SHARE PLAN

The key terms of the Employee Share Plan are as follows:

(a)

(b)

(c)

(d)

(f)

(h)

Eligibility: Parficipants in the plan may be Directors, full-time and part-time employees of the
Company or any of its subsidiaries (Participants).

Administration of Plan: The Board is responsible for the operation of the Plan and has a broad
discretion to determine which Parficipants will be offered Shares under the Plan.

Offer: The Board may issue an offer to a Participant to participate in the Plan. The offer:
(i) will invite application for the number of Shares specified in the offer;

(ii) will specify the issue price for the Shares or the manner in which the Issue Price is to be
calculated:;

(iii) will specify any restriction conditions applying to the Shares;
(iv) will specify an acceptance period; and
(v) specify any other terms and conditions attaching to the Shares.

Issue price: the issue price of each Share will be not less the volume weighted average price
at which Shares were traded on the ASX over the 10 trading days up to and including the actual
date of acceptance of the Shares offered under the Offer.

Restriction Conditions: Shares may be subject to restriction conditions (such as a period of
employment) which must be satisfied before the Shares can be sold, transferred, or
encumbered.

Power of Attorney: The Participant irrevocably appoints each of the Company and each
director of the Company severally as his or her attorney to do all things necessary to give effect
to the sale of the Participant’s Shares in accordance with the Plan.

Plan limit: The Company must take reasonable steps to ensure that the number of Shares
offered by the Company under the Plan when aggregated with:

(i) the number of Shares issued during the previous 5 years under the Plan (or any other
employee share plan extended only to Eligible Employees); and

(ii) the number of Shares that would be issued if each outstanding offer for Shares
(including options to acquire unissued Shares) under any employee incentive scheme
of the Company were to be exercised or accepted,

does not exceed 5% of the total number of Shares on issue at the time of an offer (but
disregarding any offer of Shares or option to acquire Shares that can be disregarded in
accordance with relevant ASIC Class Orders).

Quotation on ASX: The Company will apply for each Plan Share to be admitted to trading on
ASX upon issue of the Plan Share. Quotation will be subject to the ASX Listing Rules and any
holding lock applying to the Shares.

Rights attaching to Shares: Each Plan Share shall be issued on the same terms and conditions
as the Company’s issued Shares (other than in respect of fransfer resfrictions imposed by the
Plan) and it will rank equally with all other issued Shares from the issue date except for
entitlements which have a record date before the issue date.
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SCHEDULE 3 - TERMS AND CONDITIONS OF PERFORMANCE RIGHTS

The terms of the Performance Rights are set out as follows:

(a)

(b)

(c)

(d)

(Vesting Conditions): The Performance Rights will vest as follows:

(i) 20,000,000 Performance Rights will vest on the first anniversary of the date of the issue
of the Performance Rights; and

(i) 15,000,000 Performance Rights will vest on the second anniversary of the issue of the
Performance Rights.

(each referred to as a Vesting Condition).

(Continuation of Employment): The Performance Rights automatically lapse on cessatfion of
employment;

(Notification to holder): The Company shall notify the holder in writing when the relevant Vesting
Condition have been satisfied.

(Vesting): The Performance Rights will automatically vest on the earlier to occur of:

(i) the date the Vesting Condition relating to that Performance Right has been satisfied;
or

(ii) death or total or permanent disability; or
(iii) a Change of Control occurring,

Change of Control means:

(a) a bona fide Takeover Bid (as defined in the Corporations Act) is declared
unconditional and the bidder has acquired a Relevant Interest in at least 50.1% of the
Company'’sissued Shares;

(b) a court approves, under Section 411(4)(b) of the Corporations Act, a proposed
compromise or arrangement for the purposes of, or in connection with, a scheme for
the reconstruction of the Company or its amalgamation with any other company or
companies; or

(c) in any other case, a person obtains Voting Power (as defined in the Corporations Act)
in the Company that the Board (which for the avoidance of doubt will comprise those
Directors immediately prior to the person acquiring that Voting Power) determines,
acting in good faith and in accordance with their fiduciary duties, is sufficient to
control the composition of the Board.

(Consideration): The Performance Rights will be issued for no consideration and no consideration
will be payable upon the conversion of the Performance Rights into Shares.

(Conversion): Upon vesting, each Performance Right will, at the election of the holder, convert
into one fully paid ordinary share in the Company (Share).

(Expiry Date): Any Performance Right that has not been converted into a Share prior to the date
that is 5 years from the date is issue of the Performance Right will automatically lapse.

(Share ranking): All Shares issued upon the vesting of Performance Rights will upon issue rank pari
passu in all respects with other Shares.

(Listing of shares on ASX): The Company will not apply for quotation of the Performance Rights
on ASX. However, the Company will apply for quotation of all Shares issued pursuant to the
vesting of Performance Rights on ASX within the period required by ASX.

(Timing of issue of Shares on Conversion): Within 10 Business Days affer date that the
Performance Rights are converted, the Company wiill:
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(m)

(n)

(i) issue the number of Shares required under these ferms and conditfions in respect of
the number of Performance Rights converted;

(ii) if required, give ASX a nofice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with ASIC
a prospectus prepared in accordance with the Corporations Act and do all such
things necessary to satisfy section 708A(11) of the Corporations Act to ensure that an
offer for sale of the Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX atf the time, apply for official quotation on ASX of
Shares issued pursuant to the conversion of the Performance Rights.

If a notice delivered under (j) (i) for any reason is not effective to ensure that an offer for sale of
the Shares does not require disclosure to investors, the Company must, no later than 20 Business
Days after becoming aware of such notice being ineffective, lodge with ASIC a prospectus
prepared in accordance with the Corporations Act and do all such things necessary to satisfy
section 708A(11) of the Corporations Act to ensure that an offer for sale of the Shares does not
require disclosure to investors.

(Transfer of Performance Rights): Subject fo the ASX Listing Rules, a Performance Right issued
under the Plan is only transferable, assignable or able to be otherwise disposed or encumbered:

(i) in Special Circumstances or a Change of Conftrol (as defined in the Performance
Rights and Option Plan), in either case with the consent of the Board (which may be
withheld in its absolute discretion); or

(ii) by force of law upon death to the participant’s legal personal representative or upon
bankruptcy to the Participant’s trustee in bankruptcy.

(Participation in new issues): There are no participating rights or entittements inherent in the
Performance Rights and the holder will not be entitled to participate in new issues of capital
offered to Shareholders during the currency of the Performance Rights.

(Adjustment for Reorganisation): If, at any time, the issued capital of the Company is reorganised
(including subdivision, reduction or return, all rights of a holder are to be changed in a manner
consistent with the Corporations Act and the ASX Listing Rules at the time of the reorganisation.

(Dividend and Voting Rights): A Performance Right does not confer on the holder an entfitlement
to noftice of, or to vote or attend at, a meeting of Shareholders of the Company or receive
dividends declared by the Company.
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SCHEDULE 4 - VALUATION OF PERFORMANCE RIGHTS

The Performance Rights pursuant to Resolution 10 have been valued by internal
management.

The Company assessed various pricing models including Black-Scholes and Binomiall
theorem for valuation purposes; however, due to the shortcomings of these pricing models
for performance rights when the consideration payable on conversion date is zero agreed
a valuation with its auditors based on market value adjusted for probability of conversion
of rights. The key assumptions are as follows:

Assumptions:

Valuation date 24 October 2017
Market price of Shares 2.3 cents per share
Expiry date (length of fime from issue) five years

Risk free interest rate N/A

Volatility (discount) N/A

Indicative value per Performance Right 0.92 cents per share
Total Value of Performance Rights $322,000

Recipient PD Reeve
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