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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Nagambie Mining Limited (Company) will be held at Level 3, 600
Bourke Street, Melbourne, Victoria at 11 am (AEDST) on Friday, 28 November 2014.

BUSINESS:

A.

ACCOUNTS AND REPORTS
Financial and related reports

To table the financial report of the Company and the related reports of the Directors and auditors for the year ended
30 June 2014 and to provide members with the opportunity to raise any issues or ask any questions generally of the
Directors.

NON-BINDING RESOLUTION
To consider and, if thought fit, pass Resolution 1 as a non-binding resolution.
Adoption of Remuneration Report

‘That for the purposes of section 250R(2) of the Corporations Act 2001 and for all other purposes, the Remuneration
Report for the financial year ended 30 June 2014 be adopted.’

ORDINARY RESOLUTIONS
To consider and, if thought fit, pass Resolutions 2, 3, and 4 as ordinary resolutions,
Re-election of Mr Geoff Turner

‘That Mr Geoff Tumer, a Director retiring by rotation in accordance with the Company’s Constitution and being eligible
and having signified his candidature for the Office, be and is hereby re-elected a Director of the Company.’

Ratification of past issue of Placement Shares
‘That for the purposes of ASX Listing Rule 7.4 and for all other purposes, approval be given in respect of the issue of:

a) 2,761,056 shares in respect to drilling services issued on 10 February 2014,

b) 21,212,122 shares under a placement to sophisticated and professional investors issued on 21 March 2014,
and

¢) 13,000,000 shares issued in consideration for the acquisition of mining tenements on 2 July 2014

on the terms and conditions set out in the Explanatory Notes.’
Issue of Options to Directors

‘“That for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations Act 2001 and all other purposes,
approval be given in respect of the issue of options to the Directors of the Company as follows:

a) 4,000,000 to Mr Michael Trumbull;
b) 2,000,000 to Mr Geoff Tumer; and
¢) 2,000,000 to Mr Kevin Perrin,

on the terms and conditions set out in the Explanatory Notes.’
SPECIAL RESOLUTION

To consider, and if thought fit, pass Resolution 5 as a special resolution.
Approval of 10% Placement Capacity

‘That pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, approval be given for the issue
of equity securities of up to 10% of the issued capital of the Company (at the time of the issue or the agreement to
issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions in
the Explanatory Memorandum.’

By Order of the Board

P

Alfonso Grillo
Company Secretary

24 October 2014



EXPLANATORY NOTES

These Explanatory Notes form part of the Notice of Annual General Meeting dated 24 October 2014 and should be read in
conjunction with that Notice as these Explanatory Notes contain important information on the proposed Resolutions.

1.

1.1.

3.2.

3.3.

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

The Company is required to include in its Directors Report a detailed Remuneration Report relating to remuneration
received by the Company’s key management personnel. Section 300A of the Corporations Act sets out the
information required to be included in the Remuneration Report. A copy of the Remuneration Report appears in the
Company's Annual Report for the year ended 30 June 2014.

Sections 249L(2) and 250R(2) of the Corporations Act require that a resolution that the Remuneration Report be
adopted be put to a vote of shareholders at the Company’s annual general meeting. The vote on this resolution is
advisory to the Company only, and does not bind the Board.

Under section 250SA of the Corporations Act, shareholders must be given a reasonable opportunity to ask questions
about, and make comments on, the Remuneration Report. This is in addition to any questions or comments that
shareholders may have in relation to the management of the Company.

Voting Prohibition
A vote on Resolution 1 must not be cast 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 (such as close family members and any controlled companies) of those persons,

unless the vote is cast by a person as proxy for a person entitled to vote in accordance with the direction on the proxy
form.

RESOLUTION 2 - RE-ELECTION OF MR GEOFF TURNER

Rule 16 of the Constitution requires at least one third of the Directors to retire each year (by rotation). Mr Geoff Turner
retires this year in accordance with this rule, and is permitted to seek re-election. Personal particulars for Mr Turner
are set out in the Directors information included in the Company’s Annual Report.

RESOLUTION 3 - RATIFICATION OF PAST ISSUE OF PLACEMENT SHARES
Approval is sought pursuant to ASX Listing Rule 7.4 for the past issue of:

(a) 2,761,056 fully paid ordinary shares were issued on 10 February 2014,
(b) 21,212,122 fully paid ordinary shares were issued on 21 March 2014; and
(© 13,000,000 fully paid ordinary shares were issued on 2 July 2014.
(‘Placement Shares’).

All Placement Shares were issued under the Company’s 15% placement capacity in accordance with ASX Listing
Rule 7.1. Resolution 3 seeks Shareholder approval to ratify this issue under Listing Rule 7.4 and refresh the 15%
capacity.

Details of the entities to which the Placement Shares were issued are provided below.

Approval of the shares issued under the Company's 15% placement capacity will enable the Company to refresh its
ability to issue further securities in the future without seeking shareholder approval in accordance with ASX Listing
Rule 7.1.

Listing Rule 7

Subject to a number of exceptions, Listing Rule 7.1 limits the number of securities that the Company can issue
without shareholder approval in any 12 month period to 15% of its issued securities and Listing Rule 7.1A provides
the ability for the Company to issue up to an additional 10% of its issued securities.

ASX Listing Rule 7.4 allows for shareholders to retrospectively approve an issue of securities pursuant to Listing Rule
7.1, provided that the issue was not in breach of ASX Listing Rule 7.1. The issue of the Placement Shares considered
by Resolution 3 did not breach ASX Listing Rule 7.1. Shareholders are being asked to approve the issue of the
Placement Shares in accordance with ASX Listing Rule 7.4.

If the Placement Shares are treated as having been issued with shareholder approval pursuant to ASX Listing
Rule 7.4, the Company's capacity to issue further securities under Listing Rule 7.1 is restored. The Company does
not presently propose to issue further securities without shareholder approval, however the Directors consider it
prudent to retain the capacity to issue further securities and accordingly seek shareholder approval of the issue of
Ptacement Shares as set out in Resolution 3.

Issue of Placement Shares
The Company provides the following information in relation to the issue of the Placement Shares:

(a) Number of securities issued
(@ 2,761,056 fully paid ordinary shares were issued on 10 February 2014,
(i) 21,212,122 fully paid ordinary shares were issued on 21 March 2014; and

iii) 13,000,000 fully paid ordinary shares were issued on 2 July 2014.
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3.4.

(b) Issue Price
The Placement Shares were issued at the following prices per share:

(i) 2,761,056 shares issued on 10 February 2014 were issued at a deemed issue price of $0.028 per
share;

(i) 21,212,122 shares issued on 21 March 2014 at $0.033 per share; and

(iii} 13,000,000 shares issued on 2 July 2014 in consideration for the acquisition of all of the shares in

Auminco Goldfields Pty Ltd ACN 160 928 932, a company that holds two Victorian exploration
licences, EL4460 and EL4987.

(c) Terms of the securities issued

The Placement Shares were issued on the same terms and conditions and rank equally in all respects with
the Company's existing fully paid ordinary shares.

(d) Names of the Allottees
The Placement Shares were issued to the entities as set out below:
(i) 2,761,056 Placement Shares issued on 10 February 2014 to Blacklaws Drilling Pty Ltd;
(i) 21,212,122 Placement Shares issued on 21 March 2014 to:
Name of Shareholder Number of Shares Issued
Geoffrey Michael Walcott & Julie Ann Walcott
<Georet Beacon Superfund A/C> 3,030,303
Raiph Douglas Russell and Anne-Maree Hynes 7,575,758
Caimglen Investments Pty Ltd 3,030,303
PPT Nominees Pty Ltd 7,575,758
Total Placement Shares issued: 21,212,122

(iii) 13,000,000 Placement Shares issued on 2 July 2014 to Auminco Coal Pty Ltd.

(e) Use of Funds Raised
(i) The Company raised a deemed amount of $77,309 from the issue of 2,761,056 shares. The
amount was applied in respect of drilling contract services that were supplied to the Company in

October 2013.
(ii) The Company raised $700,000 from the issue of 21,212,122 shares pursuant to a private

placement. The funds were applied towards the Company’s working capital and to further assist it
for exploration drilling at the Wandean gold prospect.

(i) The Company issued 13,000,000 shares in consideration for the acquisition of all shares in
Auminco Goldfields Pty Ltd, being a company that holds two Victorian exploration licences EL 4460
and EL4987.

® Recommendation

The Board, excluding Mr Perrin, recommends that shareholders approve the past issue of Placement
Shares as proposed by Resolution 3.

Mr Perrin does not make a recommendation to shareholders in relation to Resolution 3. Mr Perrin is a
director of PPT Nominees Pty Ltd which is a nominee company that is used for carrying out investment
activities on behalf of numerous clients of Prowse Perrin Twomey, an accounting practice at which Mr Perrin
is a consultant. Mr Perrin does not control PPT Nominees Pty Ltd and as such PPT Nominees Pty Ltd is not
deemed to be a related party of the Company. Although he has no material personal interest in the outcome
of Resolution 3, Mr Perrin is unable to make a recommendation in relation to Resolution 3.

Voting Exclusion Statement
The Company will disregard any votes cast on Resolution 3 by:

(a) a person who participated in the issue; and
(b) an associate of a person who participated in the issue.

However the Company need not disregard a vote if:

(c) 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
(d) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with

the direction on the proxy form to vote as the proxy decides.
RESOLUTION 4 - ISSUE OF OPTIONS TO DIRECTORS
ASX Listing Rule 10.11

Approval is sought pursuant to ASX Listing Rule 10.11 for the issue of 8,000,000 Options to Directors of the
Company. Pursuant to Listing Rule 10.11 the Company may not issue securities to a related party without the prior
approval of the shareholders.

Resolution 4 seeks shareholder approval in accordance with ASX Listing Rule 10.11. If approval is given under ASX
Listing Rule 10.11, approval is not required under ASX Listing Rule 7.1.
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4.2

4.3.

Issue of Options

The following information is provided in accordance with ASX Listing Rule 10.13:

(a) Name of the person

The Options will be issued to the existing Directors of the Company (or their nominees).
(b) Number of securities to be issued

8,000,000 Options are to be divided among the Directors as follows:

a) 4,000,000 Options to Mr Michael Trumbull (or nominee);
b) 2,000,000 Options to Mr Geoff Turner (or nominee); and
c) 2,000,000 Options to Mr Kevin Perrin (or nominee).

(c) Maximum number of securities to be issued upon exercise of Options

Upon exercise, the Options may be converted into a maximum of 8,000,000 fully paid ordinary shares ranking equally
in all respects with the existing fully paid ordinary shares in the Company.

(d) Date of issue and allotment

Subject to obtaining shareholder approval, the Company will issue and allot the Options within one month of the date
of the Meeting.

(e) Issue price and terms of issue

The Options will be issued without consideration. The Options are exercisable at the greater of 150% of the
Company’s last share price immediately preceding the date of issue or $0.10 before the fitth anniversary of their date
of issue.

Full terms and conditions of the Options are detailed at Annexure A.
® Intended use of the funds raised

Any funds raised from the exercise of the Options will be applied towards the Company’'s working capital
requirements.

(9) Voting exclusion statement

The Company will disregard any votes cast on Resolution 4 by:
a) a person who is to receive securities in relation to the Company; and
b) an associate of that person (or those persons).

However, the Company need not disregard a vote if:

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

d) 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.

Chapter 2E of the Corporations Act 2001

Chapter 2E of the Act prohibits a public company from giving a financial benefit to any of its related parties unless a
relevant exception applies.

The term financial benefit is widely defined and includes the issue of securities such as options. The term related
party includes a director of the Company.

The prohibition does not apply where a resolution is passed by the Company permitting the benefit to be given.
Accordingly Resolution 4 is being proposed for the purpose of obtaining shareholder approval for the purposes of
Chapter 2E of the Act.

Section 219 of the Act requires the following information to be provided to shareholders:
(a) Related Party

The following persons are Directors of the Company and are therefore the related parties to whom a financial benefit
will be given under Resolution 4:

a) Mr Trumbull;
b) Mr Turner; and
c) Mr Perrin.

(b) Nature of the Financial Benefit
The financial benefit to be given to the Directors of the Company pursuant to Resolution 4 is as follows:

a) Mr Trumbull — the issue of 4,000,000 Options;
b) Mr Turner - the issue of 2,000,000 Options; and
¢) Mr Perrin — the issue of 2,000,000 Options.

The terms and conditions of the Options are described under item 4.2(e) above.

The purpose of the issue is to remunerate Directors as an incentive for future services. The Directors consider it
important that the Company is able to attract and retain people of the highest calibre.
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The Directors consider that the most appropriate means of achieving this is to provide the directors with an
opportunity to participate in the Company’s future growth and give them an incentive to contribute to that growth.

The issue of options as part of the remuneration packages of directors is a well established practice of junior public
listed companies and, in the case of the Company, has the benefit of conserving cash whilst rewarding directors.

In determining the number of options to be granted, consideration was given to the relevant experience of the
Directors, the respective overall remuneration and the terms of the options.

(c) Directors’ Recommendation, Reasons for Recommendation and Directors’ Interests

The Directors of the Company are unable to make a recommendation as to whether Shareholders should approve
Resolution 4 as each Director of the Company has an interest in the outcome of Resolution 4.

(d) Independent Expert Report

The Company has commissioned DMR Corporate Ltd to provide an independent valuation in relation to the issue of
Options proposed by Resolution 4.

These Explanatory Notes aim to provide Shareholders with all information that is reasonably required by
Shareholders to decide whether or not it is in the Company'’s interests to pass Resolution 4. In particular, key findings
and assumptions of the DMR Corporate Ltd valuation of the Options to be issued pursuant to Resolution 4 are set out
below.

The Independent Expert has assessed the value of each Option at $0.014, or $28,000 for the parcel of 2,000,000
Options to be issued to each of Mr Perrin and Mr Turner and $56,000 for the parcel of 4,000,000 Options to be issued
to Mr Trumbull. The Independent Expert determined that, given the lack of transferability of the options and the fact
that they lapse following cessation of employment, there is a reasonable probability that the options may be exercised
before their expiry date. Therefore, the options have been valued using the Binomial Option Valuation Model that
incorporates the Hull-White adjustment. The Binomial Model has been tailored specifically for use in valuing
employee and director options and requires an assumption to be made that the options will be exercised when the
share price reaches a selected multiple of the option exercise price. This valuation is based on the following variables
and assumptions being considered:

Assumption/Variable Description

The current share price of the underlying shares By reviewing the volume weighted average share price of the
Company’s shares over specified periods the Independent
Expert determined that the current market value of the
Company’s shares on 15 September 2014 was $0.046.

The exercise price of the Options The Independent Expert has determined that the Company’s
share price at the date of issue of the options would need to be
$0.067 or higher in order for the exercise price to be greater
than $0.10. As a result the Independent Expert has assumed
that the exercise price will be $0.10 per option.

The volatility of the share price The Independent Expert has reviewed an estimate of the
volatility of the Company's shares listed in a report released by
SIRCA Ltd in June 2014 and considered the historical share
price volatility of companies comparable to the Company and
concluded that a share price volatility of 73% is appropriate.

The vesting conditions The options vest immediately upon issue.
Time to maturity The options expire five years after the date of issue.
The risk free rate of interest The Independent Expert used Commonwealth Treasury Bond

yields with a maturity approximating the expiry date of the
options to determine the risk free rate of interest. The rate
used was 3.00%.

Expected dividend yield The Independent Expert noted that the Company does not
have a history of paying dividends and therefore assumed that
no dividends will be paid during the currency of the options.

An exercise multiple Based on availabie empirical evidence from a number of
published studies emanating from the USA, the Independent
Expert concluded that options are generally exercised when
the market price of the underlying shares reaches a muitiple of
2 times the exercise price. As the options are to be issued with
an exercise price that is at least 150% of the share price, the
Independent Expert selected an exercise price multiple of 1.7
times the exercise price.

(e) Trading History

At the close of trading on the date preceding the date of printing of this Notice, the Share price of the Shares in the
Company was $0.048. In the 12 months prior to the date of this Notice, the Shares in the Company traded at a high of
$0.08 on 21 January 2014 and a low of $0.02 on 10 December 2013.

Page 5



(f) Opportunity Cost

The Directors do not consider that there are any material opportunity costs to the Company or benefits foregone by
the Company in issuing the Options pursuant to Resoiution 4.

(9) Taxation Consequences

The Directors are not aware of any taxation consequences that will arise from the issue of Options pursuant to
Resolution 4.

(h) Director’s interest in the Shares of the Company
The table below illustrates the following:

(i) the first column sets out each Director in the Company;

(i) the second column sets out the relevant interest of each Director in fully paid ordinary shares of the
Company;

(iii) the third column sets out the relevant interest of each Director in options convertible into ordinary
shares in the Company;

(iv) the fourth column sets out the number of Options to be issued to each Director pursuant to
Resolution 4,

W) the fifth column sets out the relevant interest in fully paid ordinary shares held by each Director if
the Options issued to that Director pursuant to Resolution 4 are exercised;

(vi) the sixth column sets out that if the Options are issued to that Director and that Director exercises

all of their Options (including the existing Options held by that Director) but none of the Options
held by the other Directors are exercised, the total Shares on issue in the Company; and

(vii) the seventh column sets out the Director's relevant interest percentage in the Shares of the
Company if the Director exercises all of their Options but none of the Options held by the other
Directors are exercised.

Current Value of Total Shares
Relevant Options to be Ootions to be if all Options % Relevant
. Interest issued P exercised [1] interest if all
Director issued -
pursuant to Options
] g pursuant to ;
sh Existing | Resolution4 | o iution 4 Director's Total Shares | exercised
ares :
Options Shares on Issue

Mr Trumbull | 18,460,096 | 7,500,000 4,000,000 $56,000 29,960,096 313,214,010 9.57%

Mr Turner 1,652,779 | 5,500,000 2,000,000 $28,000 9,052,779 309,214,010 2.9%

Mr Perrin 10,809,780 | 5,000,000 2,000,000 $28,000 17,809,780 308,714,010 5.77%

[1] Assumes that none of the Options issued to other Directors are exercised.

4.4,

(i) Directors’ Remuneration

As at the date of the Notice of Meeting, the remuneration paid for the 2013/2014 fiscal year (inclusive of
superannuation and director fees where applicable and the value of options granted) to the Directors, or companies
controlled by those individuals is as follows:

Director Remuneration
Mr Trumbull $ 191,875

Mr Turner $ 254,913*

Mr Perrin $ 59,885

[*This includes fees of $194,528 paid to Exploration Management Services Pty Ltd (‘EMS’) a company controlled by
Mr Tumer for geological consuiting work provided by Mr Tumer and other EMS personnel.]

It is anticipated that the remuneration to be paid to Directors for the 2014/2015 fiscal year (inclusive of
superannuation and director's fees where applicable) will be similar to the fees set out in the table above.

Voting Exclusion Statement
The Company will disregard any votes cast on this resolution by:

° Mr Trumbull, Mr Turner, and Mr Perrin; and
o an associate of Mr Trumbull, Mr Turner, and Mr Perrin.

However the Company need not disregard a 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.
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4.5.

5.2.

Voting Prohibition
A person appointed as a proxy must not vote on this Resolution if:

€)] the proxy is either:
0] 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.
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 the remuneration of a member of the key management personnel.
RESOLUTION 5 — APPROVAL OF 10% PLACEMENT CAPACITY
ASX Listing Rule 7.1A

ASX Listing Rule 7.1A enables an eligible entity to issue equity securities up to 10% of its issued share capital (at the
time of the issue or the agreement to issue) through placements over a 12 month period after the annual general
meeting (10% Placement Capacity). The 10% Placement Capacity is in addition to the Company’s 15% placement
capacity pursuant to Listing Rule 7.1.

The effect of Resolution 5§ will be to allow the Directors to issue equity securities under Listing Rule 7.1A during the
period of 12 months following the Annual General Meeting without using the Company’s 15% placement capacity
under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index and
has a market capitalisation of $300 million or less. The Company is an eligible entity.

The Company hereby seeks shareholder approval by way of a special resolution to have the ability to issue equity
securities under the 10% Placement Capacity.

The exact number of equity securities that may be issued pursuant to the 10% Placement Capacity will be determined
in accordance with the formula prescribed in Listing Rule 7.1A.2 which provides that eligible entities which have
obtained shareholder approval at an annual general meeting may issue or agree to issue, during the 12 month period
after the date of the annual general meeting, a number of equity securities calculated as follows:

(AxD)-E

where

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

e  plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 7.2;
e plus the number of partly paid shares that became fully paid in the 12 months;

¢ plus the number of fully paid shares issued in the 12 months with approval of holders of shares under Listing
Rule 7.1 or 7.4. This does not include an issue of fully paid shares under the Company's 15% placement
capacity without shareholder approval;

e 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.
Dis 10%

E is the number of equity securities issued or agreed to be issued under rule 7.1A.2 in the 12 months before the date
of issue or agreement to issue that are not issued with the approval of holders of ordinary securities under rule 7.1 or
7.4,

Any equity securities issued under the 10% Placement Capacity must be in an existing quoted class of the
Company'’s equity securities. The Company presently has only one class of quoted securities being fully paid ordinary
shares.

If the Company issues any equity securities under the 10% Placement Capacity, the entity must, pursuant to Listing
Rules 7.1A(4) and 3.10.5A:

(a give to the ASX a list of the allottees of the equity securities and the number of equity securities to be allotted
to each (but this list is not required to be released to the market); and

(b) disclose to the market the details of the dilution to the existing holders of ordinary securities caused by the
issue; where the equity securities are issued for cash consideration, a statement of the reasons why the
eligible entity issued the equity securities as a placement rather than as a pro rata issue; the details of any
underwriting arrangements and fees payable to the underwriter; and any other fees or costs incurred in
connection with the issue.

Minimum Price

The issue price of each such security must be no less than 75% of the volume weighted average price for securities
in that class calculated over the 15 trading days on which trades in that class were recorded immediately before:

(@) the date on which the price at which the securities are to be issued is agreed; or

(b) if the securities are not issued within 5 trading days of the date in paragraph (a), the date on which the
securities are issued.
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5.3.

5.5.

Risk of economic and voting dilution of existing ordinary security holders

Number of Shares $0.026 Issue Price | $0.039 Issue Price | $0.059 Issue Price
301,714,010 being | 10% 30,171,401 Shares | 30,171,401 Shares | 30,171,401 Shares
Variable A Voting
Dilution
Funds $784.456 $1,176,684 $1,780,112
Raised
452,571,015 being 10% 45,257,101 Shares 45,257,101 Shares 45,257,101 Shares
a 50% increase in Voting
Variable A Dilution
Funds $1,176,684 $1,765,026 $2,670,168
Raised
603,428,020 being | 10% 60,342,802 Shares | 60,342,802 60,342,802 Shares
Shares
a 100% increase in | Voting
Variable A Dilution
Funds $1,568,912 $2,353,369 $3,560,225
Raised

If Resolution 5 is approved and the Company issues equity securities under the 10% Placement Capacity, there is a
risk that:

(a) the market price for the Company's equity securities may be significantly lower on the date of the issue of the
equity securities than on the date of the Annual General Meeting; and

(b) 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 above table shows the potential dilution of existing ordinary security holders on the basis of the current market
price of Shares and the current number of ordinary securities for variable ‘A’ calculated in accordance with the
formula in Listing Rule 7.1A(2) as at the date of this Notice.

The table also shows two examples of:

(@) the dilution effects where variable ‘A’ is the number of Shares on issue, and where variable ‘A’ is increased by
50% and 100% based on the number of Shares on issue; and

(b) the dilution effects where the issue price of ordinary securities has decreased by 50% and increased by 50%
as against the market price on 19 September 2014.

The table has been prepared on the following assumptions:
(@) The Company issues the maximum number of equity securities available under the 10% Placement Capacity.
(b) No options are exercised into shares before the date of the issue of equity securities.

(©) 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%.

(d) The table does not show examples of dilution that may be caused to a particular shareholder by reason of
placements under the 10% Placement Capacity based on that shareholder’s holding at the date of the Annual
General Meeting.

(e) 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.

® The issue of equity securities under the 10% Placement Capacity consists only of shares.
5.4. Timing

The Company may only issue equity securities pursuant to the 10% Placement Capacity within 12 months of the date
of this Annual General Meeting. Further, the approval will cease to be valid in the event that shareholders approve a
transaction under Listing Rule 11.1.2 or 11.2.

Use of Funds

The Company may use the funds raised from the issue of equity securities pursuant to the 10% Placement Capacity
for working capital, for further gold exploration in central Victoria, and to identify and assess potential growth
opportunities.

Subject to satisfaction of any other applicable regulatory requirements, the Company may also issue securities for
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.
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5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

Allocation Policy

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

(a) the methods of raising funds that are available to the Company including but not limited to rights issues or
other issues in which existing securityholders can participate;

(b) the effect of the issue of the equity securities on the control of the Company;

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

d advice from corporate, financial and broking advisors (if applicable).

The allottees under the 10% Placement Capacity have not been determined as at the date of this Notice of Meeting,

but may include existing substantial shareholders and/or new shareholders who are not related parties or associates
of a related party of the Company.

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

Requirements for approval under Rule 7.1A

The total number of equity securities issued by the Company in the 12 months preceding the date of this Annual
General Meeting is 46,473,178, which represents 13.34% of the equity securities on issue at the commencement of
the 12 month period.

Number, class and terms of securities issued

(a) 9,500,000 options were issued on 3 December 2013, exercisable at 10 cents each on or before 3 December
2018;
(b) 2,761,056 fully paid ordinary shares were issued on 10 February 2014,
(c) 21,212,122 fully paid ordinary shares were issued on 21 March 2014; and
(d) 13,000,000 fully paid ordinary shares were issued on 2 July 2014.
Allottees
(a) Options were issued to entities as set out below:
0] 8,000,000 options were issued to Directors pursuant to Resolution 4 of the Company's AGM held
on 25 November 2013; and
ii) 1,500,000 options were issued to employees or consultants of the Company.
(b) Shares were issued to the entities as set out below:
(i) 2,761,056 shares were issued on 10 February 2014 to Blacklaws Drilling Pty Ltd;
(i) 21,212,122 shares were issued on 21 March 2014 to the following sophisticated and professional
investors pursuant to a private placement:
Name of Shareholder Number of Shares Issued
Geoffrey Michael Walcott & Julie Ann Walcott
<Georet Beacon Superfund A/C> 3,030,303
Ralph Douglas Russell and Anne-Maree Hynes 7,575,758
Cairnglen Investments Pty Ltd 3,030,303
PPT Nominees Pty Ltd 7,575,758
Total Placement Shares issued: 21,212,122
iii) 13,000,000 shares issued on 2 July 2014 to Auminco Coal Pty Ltd.
Price
(a) All options were issued for no consideration.
(b) Shares were issued at the following prices per share:

(i) 2,761,056 shares were issued on 10 February 2014 at a deemed issue price of $0.028 per share.
The deemed issue price represented a 36% discount to the closing market price of the Company’s
shares on the date of issue.

(i) 21,212,122 shares were issued on 21 March 2014 at $0.033 per share.

(iii}) 13,000,000 shares were issued on 2 July 2014 in consideration for the acquisition of all of the
shares in Auminco Goldfields Pty Ltd ACN 160 928 932, a company that holds two Victorian
exploration licences, EL4460 and EL4987.

Total Consideration and Use of Funds

(a) All options were issued for no consideration.

(b) The Company raised a deemed amount of $77,309 from the issue of 2,761,056 shares. The amount was
applied in respect of drilling contract services that were supplied to the Company in October 2013.

(c) The Company raised $700,000 from the issue of 21,212,122 shares pursuant to a private placement. The

funds were applied towards the Company’s working capital and to further assist it for exploration driiling at
the Wandean gold prospect.

(d) The Company issued 13,000,000 shares in consideration for the acquisition of all shares in Auminco
Goldfields Pty Ltd, being a company that holds two Victorian exploration licences EL4460 and EL4987.
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5.12. Voting Exclusion Statement

The Company will disregard any votes cast on this Resolution 8 by a person (and any associates of such a person)
who may participate in the 10% Placement Capacity and a person who might obtain a benefit, except a benefit solely
in the capacity of a holder of Shares, if this Resolution is passed.

However, the Company will not disregard a vote if:

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

Proxy Form to vote as the proxy decides.

At the date of this Notice, the Company has not approached any particular existing Shareholder or Securityholder or
an identifiable class or existing Securityholder to participate in the issue of the equity securities. No existing
Shareholder's votes will therefore be excluded under the voting exclusion in this Notice.

GENERAL NOTES
Entitlement to Vote
The Company has determined in accordance with Part 7.11 of the Corporations Regulations that for the purpose of voting at

the meeting, shares will be taken to be held by those persons recorded on the Company’s register as at 7.00pm (AEDST) on
Wednesday, 26 November 2014.

Corporate Representatives

For a corporate representative to vote, they will require a Certificate of Appointment of Corporate Representative executed in
accordance with the Corporations Act.

Voting

On a show of hands, every member present in person or by proxy or by attorney or, in the case of a corporation, by duly
appointed representative, shall have one vote and on a poll one vote for every share held provided that if a member appoints
two proxies or two attorneys, neither proxy nor attorney shall be entitled to vote on a show of hands.

Proxies

A member entitled to attend and vote at the Annual General Meeting may appoint one or two persons to attend and vote at the
meeting as the member's proxy. If you wish to appoint a second proxy you will need to complete a second form. Advanced
Share Registry Limited will provide additional proxy forms upon request.

A proxy need not be a member. If two proxies are appointed, each proxy must be appointed to represent a specified
proportion of the member's voting rights. If the vote split is not specified, it is deemed to be equally divided between the two
proxies.

The Proxy Form must be deposited at the share registry of the Company, Advanced Share Registry Limited, located at 110
Stirling Highway, Nedlands, WA, 6009 or by mail to PO Box 1156, Nedlands, WA, 6909 or by facsimile to Advanced Share
Registry Limited on (08) 9262 3723 by no later than 11 am (AEDST) on Wednesday, 26 November 2014.

Shareholders and their proxies should note that sections 250BB and 250BC of the Corporations Act apply to voting by proxy.
In particular:

(@) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote as directed;

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

(©) if the proxy is the chair of the meeting at which the resolution is voted on, the proxy must vote on a poll and
must vote as directed; and

(d) if the proxy is not the chair, the proxy need not vote on a poll, but if the proxy does so, the proxy must vote
as directed.

If a proxy is also a member, this subsection does not affect the way that the person can cast any votes they hold as a member.
If an appointment of a proxy specifies the way the proxy is to vote on a particular resolution and

(a) the appointed proxy is not the chair of the meeting;

(b) at the meeting, a poll is duly demanded on the resolution and either of the following applies:
0] the proxy is not recorded as attending the meeting;
(i) the proxy does not vote on the resolution,

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

Terms of Options

2.
21.

2.2,

3.7.

41.
4.2

6.2.

OPTION TERMS

Interpretation

(a) ASX means ASX Limited (ACN 008 624 691);

(b) Board means the board of directors of the Company;

(c) Business Day means a day not being a Saturday, Sunday or public holiday, on which banks are generally
open for business in Victoria;

(d) Corporations Act means the Corporations Act 2001 (Cth) as amended from time;

(e) Listing Rules means the official listing rules of the ASX;

0] Official List has the meaning given to that term in the Listing Rules;

(@ Option and Options means the options to be issued to the Optionholder on the terms detailed in these Terms
of Options;

(h) Quotation has the meaning given to that term in the Listing Rules;

(i) Shareholder and Shareholders means a person who owns shares in the capital of the Company,
notwithstanding that those shares may not be fully paid; and

()] Shares means fully paid ordinary shares in the capital of the Company.

Entitlement

Each Option entitles the Optionholder to subscribe for, and be allotted, one ordinary Share in the capital of the

Company.

Shares issued on the exercise of Options will rank equally with all existing Shares on issue, as at the exercise date,
and will be subject to the provisions of the Constitution of the Company and any escrow restrictions imposed on them
by the ASX.

Exercise of Option

The Options are exercisable at any time from the date of issue.

The final date and time for exercise of the Options is 5pm on the five year anniversary date of the issue of the
Options. If such date falls on a day that is not a Business Day, the final date will be the next Business Day.

The exercise price of each Option is the greater of 150% of the Company’s last share price immediately preceding
the date of issue or $0.10.

Each Option is exercisable by the Optionholder signing and delivering a notice of exercise of Option together with the
exercise price in full for each Share to be issued upon exercise of each Option to the Company's share registry.
Remittances must be made payable to ‘Nagambie Mining Limited’ and cheques should be crossed ‘Not Negotiable’.
All Options will lapse on the earlier of the:

(@) receipt by the Company of notice from the Optionholder that the Optionholder has elected to surrender the
Options;

(b) expiry of the final date and time for exercise of the Option as set out in paragraph 7.2;

(c) the termination of the Optionholder's engagement with the Company in circumstances which the Board

considers to involve fraud, dishonesty or other serious misconduct which would constitute sufficient cause
for an employer to dismiss an employee without notice; or

(d) unless otherwise determined by the Board, the expiration of 30 days after termination of the Optionholder's
engagement with the Company for any other reason other than those detailed in paragraph 7.6(c).

In the event of liquidation of the Company, all unexercised Options will lapse.

Quotation

The Company will not apply to the ASX for official quotation of the Options.

If the Shares of the Company are quoted on the ASX, the Company will apply to the ASX for, and will use its best
endeavours to obtain, quotation of all Shares issued on the exercise of any Options within 10 business days (as
defined in the Listing Rules) of issue. The Company gives no assurance that such quotation will be granted.

Participation in Securities Issues

Subject to paragraph 10 below, the holder is not entitled to participate in new issues of securities without exercising
the Options.

Participation in a Reorganisation of Capital

In the event of any reconstruction or reorganisation (including consolidation, sub-division, reduction or return of the
capital of the Company), the rights of an Optionholder will be changed in accordance with the Listing Rules of the
ASX applying to a restructure or reorganisation of the capital at the time of that restructure or reorganisation, provided
always that the changes to the terms of the Options do not result in any benefit being conferred on the Optionholder
which is not conferred on shareholders of the Company.

In any reorganisation as referred to in paragraph 6.1, Options will be treated in the following manner:

(a) in the event of a consolidation of the share capital of the Company, the number of Options will be
consolidated in the same ratio as the ordinary share capital of the Company and the exercise price will be
amended in inverse proportion to that ratio;

(b) in the event of a subdivision of the share capital of the Company, the number of Options will be subdivided in
the same ratio as the ordinary share capital of the Company and the exercise price will be amended in
inverse proportion to that ratio;
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7.2.

8.2.

10.

11.

(c) in the event of a return of the share capital of the Company, the number of Options will remain the same and
the exercise price will be reduced by the same amount as the amount returned in relation to each ordinary
share;

(d) in the event of a reduction of the share capital of the Company by a cancellation of paid up capital that is lost
or not represented by available assets where no securities are cancelled the number of Options and the
exercise price of each Option will remain unaltered;

(e) in the event of a pro-rata cancellation of shares in the Company, the number of Options will be reduced in
the same ratio as the ordinary share capital of the Company and the exercise price of each Option will be
amended in inverse proportion to that ratio; and

® in the event of any other reorganisation of the issued capital of the Company, the number of Options or the
exercise price or both will be reorganised (as appropriate) in a manner which will not result in any benefits
being conferred on the Optionholder which are not conferred on shareholders.

Adjustments to Options and Exercise Price

Adjustments to the number of Shares over which Options exist and/or the exercise price may be made as described
in paragraph 7.2 to take account of changes to the capital structure of the Company by way of pro-rata bonus and
cash issues.

The method of adjustment for the purpose of paragraph 7.1 shall be in accordance with the Listing Rules of the ASX
from time to time, which, under Listing Rules 6.22.2 and 6.22.3, currently provide:

(a) Pro Rata Cash Issues

Where a pro-rata issue is made (except a bonus issue) to the holders of underlying securities, the exercise
price of an Option may be reduced according to the following formula:

O’ =0 - E[P-(S+D)]
N+1

where:

O’ =the new exercise price of the Option.

O  =the old exercise price of the Option.

E = the number of underlying securities into which one Option is Exercisable.

P = the average market price per security (weighted by reference to volume) of the
underlying securities during the 5 trading days ending on the day before the ex rights
date or ex entitlements date.

S = the subscription price for a security under the pro-rata issue.

D = the dividend due but not yet paid on the existing underlying securities (except those
to be issued under the pro-rata issue).

N = the number of securities with rights or entittements that must be held to receive a
right to one new security.

(b) Pro-Rata Bonus Issues

If there is a bonus issue to the holders of the underlying securities, on the exercise of any Options, the
number of Shares received will include the number of bonus Shares that would have been issued if the
Options had been exercised prior to the record date for bonus issues. The exercise price will not change.

Takeovers and Schemes of Arrangement

If during the currency of any Options and prior to their exercise a takeover offer or a takeover announcement (within
the meaning of the Corporations Act) is made to holders of Shares then within 10 Business Days after the Company
becomes aware of the offer, the Company must forward a notice notifying the Optionholder of the offer and from the
date of such notification, the Optionholder has 60 days within which to exercise the Options notwithstanding any other
terms and conditions applicable to the Options or arrangement. [f the Options are not exercised within 60 days after
notification of the offer, the Options may be exercised at any other time according to their terms of issue.

If an offer for shares in the Company is made to Shareholders pursuant to a scheme of arrangement which has been
approved in accordance with the Corporations Act, the Optionholder will be entitled to exercise Options held by
him/her within the period notified by the Company.

Transfers not permitted
The Options are not transferable.
Notices

Notices may be given by the Company to the Optionholder in the manner prescribed by the Constitution of the
Company for the giving of notices to Shareholders and the relevant provisions of the Constitution of the Company will
apply with all necessary modification to notices to be given to the Optionholder.

Rights to Accounts

The Optionholder will be sent all reports and accounts required to be laid before Shareholders in general meeting and
all notices of general meeting of Shareholders, however, if the Optionhoider is not a Shareholder, it will not have any
right to attend or vote at these meetings.
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nagambie

ABN 42 111 587 163

Proxy Form

Lodge your vote:

g By Mail:

Advanced Share Registry Limited

PO Box 1156
Nedlands WA 6909

Alternatively you can fax your form to
Facsimile: +61 (0) 8 9262 3723

For Online Vote
www.advancedshare.com.au

For all enquiries call:
Telephone: +61 (0) 8 9389 8033
Email: admin@advancedshare.com.au

V2

ALY

-

Instructions

Every shareholder has the right to appoint some other person
or company of their choice, who need not be a shareholder,
to attend and act on their behalf at the meeting. If you wish to
appoint a person or company other than the Chairman,
please insert the name of your proxyholder(s) in the space
provided (see reverse).

If the securities are registered in the name of more than one
owner (for example, joint ownership, trustees, executors, etc),
then all those registered should sign this proxy. If you are
voting on behalf of a corporation or another individual you
may be required to provide documentation evidencing your
power to sign this proxy with signing capacity stated.

This proxy should be signed in the exact manner as the name
that appears on the proxy.

If a shareholder appoints two proxies, each proxy may be
appointed to represent a specific proportion of the
shareholder's voting rights. If such appointment is not made
then each proxy may exercise half of the shareholder’s voting
rights. Fractions shall be disregarded.

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

6.

10.

11.

To be effective, proxies must be delivered by shareholders as
follows:

Shareholders must deliver their proxies prior to 11.00am
(AEDT) on 26 November 2014 by mail to PO Box 1156,
Nedlands, 6909, Western Australia or by facsimile at +61 (0) 8
9262 3723 or deliver to the Share Registry of the Company at
110 Stirling Hwy, Nedlands, Western Australia, 6009.

For the purposes of Regulation 7.11.37 of the Corporations
Regulations the Company determines that shareholders
holding shares at 7.00pm (AEDT) on 26 November 2014 will
be entitled to attend and vote at the Meeting.

The Chairman intends to vote in favour of all resolutions set
out in the Notice of Meeting.

This proxy confers discretionary authority in respect of
amendments to matters identified in the Notice of Meeting or
other matters that may properly come before the Meeting.

This proxy should be read in conjunction with the
accompanying documentation provided by management of the
Company.

The shares represented by this proxy will be voted or withheld
from voting in accordance with the instructions of the
shareholder on any poll that may be called for, and if the
shareholder has specified a choice in respect of any matter to
be acted upon, the shares will be voted accordingly.

Turn over to complete the form =

CHECK OUT OUR WEBSITE at
www.advancedshare.com.au

Check all holdings by using HIN/SRN
Update your holding details
Reprint various documents online




nagambie

Change of address. If incorrect, mark this box and make
the correction in the space to the left. Securityholders
sponsored by a broker (reference number commences
with ‘x’) should advise your broker of any changes.

- Form of Proxy Please mark to indicate your directions
. 5@5 PLEASE NOTE: This proxy is solicited on behalf of the management of

m Appomt a Proxy to Vote on Your Behalf Nagambie Mining Limited ABN 42 111 587 163 (the "Company") for use at the
meeting of the shareholders of the Company to be held at Level 3, 600 Bourke

Street, Melbourne VIC on 28 November 2014 at 11 00am (AEDT) or any
adjournment thereof (the "Meeting”)

I/We being a member/s of Nagambie Mining Limited hereby appoint

5@5 PLEASE NOTE: If you leave the section
R blank, the Chairman of the Meeting will be
your proxy

the Chairman
of the meeting

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) is named, the Chairman of the Meeting, as my/our proxy to act
generally at the Meeting on my/our behalf and to vote in accordance with the following directions at the Meeting and at any adjournment of that meeting.

If you have not appointed the Chairman of the Meeting as your proxy and you are appointing a second proxy please complete the foilowing: Proxy 1 is appointed
to represent % of my voting right and Proxy 2 is appointed to represent % of my total votes. My total voting right is shares,

2% PLEASE NOTE: If the appointment does not specify the proportion or number of votes that the proxy may exercise, each proxy may exercise half the votes.

With respect to any amendment or variations to the matters identified in the Notice of Meeting and any other matters which may properly come before
the Meeting, I/we confer discretionary authority on the person voting on behalf of me/us to vote as that person sees fit. At the time of printing this Form
of Proxy, management knows of no such amendment, variation or other matter.

. 5@5 PLEASE NOTE: If you mark the abstain box for a particular item, you are directing your proxy not to vote on that
Items of Busn]ess item on a show of hands or on a poll and your votes will not be counted in computing the required majority on
that item
If you wish to indicate how your proxy is to vote, please mark the appropriate places below. FOR AGAINST ABSTAIN
Resolution 1 — Adopt the Remuneration Report for the year ended 30 June 2014 I:' I:' El

Resolution 2 — Re-elect Mr Geoff Turner as a Director of the Company
Resolution 3 — Ratification of past issue of Placement Shares
Resolution 4 a) — Issue of Options to Mr Michael Trumbull

Resolution 4 b) — Issue of Options to Mr Geoff Turner

Resolution 4 ¢) — Issue of Options to Mr Kevin Perrin

Resolution 5 — Approval of 10% Placement Capacity

—
——
———

HAREEN

HEEEN

If no choice is specified, the shareholder is conferring discretionary authority on the proxy to vote at his or her discretion, and where the
Chairman is the proxy, to vote FOR each of the resolutions.

m Signing by member

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

Individual or Member 1 Member 2 (if joint holdin Member 3 (if joint holding)

Sole Director and Sole Secretary Director/Company Secretary Director Date



