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NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the Annual General Meeting of Shareholders (Annual General Meeting) of Dragon
Mining Limited (Company) will be held at 10.00am (AWST) on 29 May 2018 at Unit B1, 431 Roberts Road,
Subiaco, Western Australia 6008.
The Explanatory Memorandum to this Notice provides additional information on matters to be considered at the
Annual General Meeting. The Explanatory Memorandum and the Proxy Form form part of this Notice.
Terms and abbreviations used in this Notice and the Explanatory Memorandum are defined on page 8.

AGENDA
1. Annual Financial Report
To receive the Annual Report of the Company and its controlled entities for the year ended 31 December 2017,
including the Financial Report, Directors' Report and the Auditor's Report.
2. Resolution 1 – Adoption of Remuneration Report
To consider and, if thought fit, pass as an ordinary resolution, with or without amendment, the following:
"That the Remuneration Report be adopted by the Shareholders on the terms and conditions outlined in the
Explanatory Memorandum.”
The Corporations Act provides that a resolution that the Remuneration Report be adopted must be put to vote at
a listed company's annual general meeting.
Note
Please note that, under section 250R(3) of the Corporations Act 2001 (Cth) (Corporations Act), this Resolution
1 is advisory only and does not bind the Directors or the Company. However, the Board will take the outcome of
the vote on this Resolution 1 into consideration when reviewing the remuneration practices and policies of the
Company. See the Explanatory Memorandum accompanying this Notice of Meeting for further information.
Voting Exclusion Statement
In accordance with sections 250R(2) and 250BD(1) of the Corporations Act, a vote must not be cast (in any
capacity) on this Resolution 1 by or on behalf of a member of the Company's key management personnel
(including the Directors) (KMP), whose remuneration details are included in the Remuneration Report, or a
Closely Related Party of such member, whether as a Shareholder or as a proxy. However, a vote may be cast
on Resolution 1 by a member of the KMP, or a Closely Related Party of such member, if:
(a) the vote is cast as a proxy, on behalf of a person entitled to vote on Resolution 1, and that vote has been
cast as specified on the applicable Proxy Form; or
(b) where there is no specified voting direction, the vote is cast by the Chairman of the Meeting as a proxy, on
behalf of a person entitled to vote on Resolution 1 and their appointment expressly authorises the
Chairman to exercise the proxy even though Resolution 1 is connected with the remuneration of the
members of the KMP.
3. Resolution 2 – Re-election of Mr Carlisle Procter as a Director
To consider and, if thought fit, to pass as an ordinary resolution, with or without amendment, the following:
“That Mr Carlisle Procter, who retires in accordance with Rule 14.3(b) of the Company’s Constitution and being
eligible, offers himself for re-election, be re-elected as a Director of the Company.”
4. Resolution 3 – Public Offer
To consider and, if thought fit, to pass as an ordinary resolution, with or without amendment, the following:
“That, subject to the satisfaction or waiver of each of the Public Offer Conditions in accordance with their
respective terms as set out in this Notice, and for the purpose of satisfying any condition required by ASX
under Listing Rule 7.1 and for all other purposes, the Company be authorised to issue not more than
50,000,000 Shares at an issue price no less than A$0.35 per Share, in order to raise an aggregate amount of
no more than A$17,500,000 (converted at the Assumed Exchange Rate, to be HK$101,500,000), and
otherwise upon such terms and conditions that are more particularly set out in the Explanatory Memorandum.”
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Voting Exclusion Statement
The Company will disregard any votes cast in favour of this Resolution 3 by or on behalf of a person who is
expected to participate in, or who will obtain a material benefit as a result of, the proposed issue (except a
benefit solely by reason of being a holder of Shares), or an associate of that person. However, the Company
need not disregard a vote if:
(a) the vote is cast as a proxy, on behalf of a person entitled to vote on Resolution 3, and that vote has been
cast as specified on the applicable Proxy Form; or
(b) where there is no specified voting direction, the vote is cast by the Chairman of the Meeting as a proxy, on
behalf of a person entitled to vote on Resolution 3 and their appointment expressly authorises the
Chairman to exercise the proxy.

24 April 2018
By Order of the Board

Shannon Coates
Company Secretary
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PROXY AND VOTING INSTRUCTIONS
Appointment of a proxy
Entitlement to vote
In accordance with Reg 7.11.37 of the Corporations
Regulations 2001 (Cth), the Board has determined
that persons who are registered holders of Shares as
at 5.00pm (AWST) on 27 May 2018 will be entitled to
attend and vote at the Meeting.
If more than one joint holder of Shares is present at
the Meeting (whether personally, by proxy or by
attorney or by representative) and tenders a vote,
only the vote of the joint holder whose name appears
first on the register will be counted.

Proxy instructions
A Proxy Form is attached to the Notice. This is to be
used by Shareholders if they wish to appoint a
representative (a "proxy") to vote in their place. All
Shareholders are invited and encouraged to attend
the Meeting or, if they are unable to attend in person,
sign and return the Proxy Form to the Company’s
Share Registry.
Proxy Forms (and the power of attorney or other
authority, if any, under which the Proxy Form is
signed) or a copy or facsimile which appears on its
face to be an authentic copy of the Proxy Form (and
the power of attorney or other authority) must be
deposited at or received by facsimile transmission at
the Company’s Share Registry as set out below by
10.00am (AWST) on 27 May 2018, being not later
than 48 hours before the commencement of the
Meeting. Any Proxy Form received after that time will
not be valid for the Meeting. To vote by proxy, please
complete and sign the Proxy Form enclosed with this
Notice as soon as possible and either:
•
send the Proxy Form by facsimile to the
Share Registry on facsimile number
1800 783 477 (within Australia) or (61 3)
9473 2555; or
•
deliver or post the Proxy Form to
Computershare Investor Services Pty
Limited, GPO Box 242, Melbourne VIC
3001,
so that it is received by no later than 10.00am
(AWST) on 27 May 2018, being at least 48 hours
before the Meeting.

A Shareholder entitled to attend and vote at the
Meeting is entitled to appoint a proxy. The proxy may,
but need not be, a Shareholder.
If you wish to appoint the Chairman of the Meeting as
your proxy, mark the box as indicated on the Proxy
Form. If the person you wish to appoint as your proxy
is someone other than the Chairman of the Meeting,
please write the name of that person. If you leave this
section blank, or your named proxy does not attend
the Meeting, the Chairman will be your proxy.
If the Chairman of the Meeting is appointed as your
proxy, or is appointed by default, you acknowledge
that the Chairman may exercise your proxy even
though he has an interest in the outcome of the
Resolutions and that votes cast by him for those
Resolutions, other than as proxyholder, would be
disregarded because of that interest. The Chairman
intends to vote all undirected proxies in favour of
Resolutions 1 and 2.
If the Shareholder is entitled to cast 2 or more votes
at the Meeting, the Shareholder may appoint not
more than 2 proxies. Where the Shareholder appoints
more than one proxy, the Shareholder may specify
the proportion or number of votes each proxy is
appointed to exercise. If such proportion or number
of votes is not specified, each proxy may exercise
half of the Shareholder's votes.

Corporate representatives
A body corporate that is a Shareholder, or that has
been appointed as a proxy, is entitled to appoint a
person to act as its representative at the Meeting.
The appointment of the representative must comply
with the requirements under section 250D of the
Corporations Act.
If a Shareholder appoints a body corporate as the
Shareholder’s proxy to attend and vote for the
Shareholder at the Meeting, the representative of the
body corporate to attend the Meeting must produce
the Certificate of Appointment of Representative prior
to admission to the Meeting. A form of the certificate
may be obtained from the Company’s Share Registry.
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Proxies and conduct of Meeting

SHAREHOLDER QUESTIONS

Sections 250BB and 250BC apply to voting by proxy
and will apply to the conduct of the Meeting. Broadly,
this means that:

At the Meeting, the Chairman will allow a reasonable
opportunity for Shareholders to ask questions or
make comments on the management of the Company
or the Remuneration Report.

(a)

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

(b)

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

Pursuant to section 250BB, an appointment of a
proxy may specify the way the proxy is to vote on a
particular resolution and, if it does:
(a)

(b)

the proxy need not vote on a show of hands, but
if the proxy does so, the proxy must vote that
way (i.e. as directed); and
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

(c)

if the proxy is the Chairman of the Meeting at
which the resolution is voted on – the proxy
must vote on a poll, and must vote that way (i.e.
as directed); and

(d)

if the proxy is not the Chairman – the proxy need
not vote on the poll, but if the proxy does so, the
proxy must vote that way (i.e. as directed).

A representative of Ernst & Young, as the auditor
responsible for preparing the auditor's report for the
year ended 31 December 2017, will attend the
Meeting. The Chairman will also allow a reasonable
opportunity for Shareholders to ask the auditor
questions about:
(a)

the conduct of the audit;

(b)

the preparation and content of the auditor's
report;

(c)

the accounting policies adopted by the Company
in relation to the preparation of the financial
statements; and

(d)

the independence of the auditor in relation to the
conduct of the audit.

To assist the management of the Company and the
auditor of the Company in responding to questions
please submit any questions you may have in writing
to the Company Secretary no later than 5.00pm
(AWST) on 21 May 2018:
In person or by post:
Unit B1 431 Roberts Road
Subiaco WA 6008.

Under section 250BC, if:
(a)

an appointment of a proxy specifies the way the
proxy is to vote on a particular resolution at a
meeting of a company's members;

(b)

the appointed proxy is not the Chairman of the
Meeting;

(c)

at the meeting, a poll is duly demanded on the
resolution; and

(d)

either of the following applies:
(i)

the proxy is not recorded as attending the
meeting;

(ii)

the proxy does not vote on the resolution,

By facsimile: (08) 6311 8004 (within Australia)
+61 8 6311 8004 (outside Australia)
As required under section 250PA of the Corporations
Act, at the Meeting, the Company will distribute a list
setting out the questions directed to the auditor
received in writing, being questions which the auditor
considers relevant to the content of the auditor's
report or the conduct of the audit of the financial
report for the year ended 31 December 2017. The
Chairman will also be given a reasonable opportunity
to respond to the questions set out on this list.

the Chairman 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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EXPLANATORY MEMORANDUM
Introduction
This Explanatory Memorandum has been prepared
for the information of Shareholders of the Company in
connection with the business to be conducted at the
Annual General Meeting to be held at 10.00 am
(AWST) on 29 May 2018 at Unit B1, 431 Roberts
Road, Subiaco, Western Australia 6008 (Meeting).
This Explanatory Memorandum should be read in
conjunction with and forms part of the accompanying
Notice.
The
purpose
of
this
Explanatory
Memorandum is to provide information to assist
Shareholders in deciding how to vote on the
Resolutions.

Annual Financial Report
The Corporations Act requires that the Annual
Report, which includes the financial statements and
directors’ declaration, the Directors' Report and
Auditor's Report, be laid before the Company's
Annual General Meeting. There is no requirement in
either the Corporations Act or the Constitution for
Shareholders to approve the Financial Report, the
Directors' Report or the Auditor's Report.
Shareholders will be given the opportunity at the
Meeting to ask questions and make comments on
these reports.

Resolution 1 – Adoption of Remuneration
Report
Pursuant to section 250R(2) of the Corporations Act,
the Company is required to put the Remuneration
Report to the vote of Shareholders. The Financial
Report for the year ended 31 December 2017
contains the Remuneration Report which sets out the
remuneration policy for the Company and reports the
remuneration arrangements in place for the executive
Directors, non-executive Directors and specified
executives of the Company.
Section 250R(3) of the Corporations Act provides that
Resolution 1 is advisory only and does not bind the
Directors of the Company. If Resolution 1 is not
passed, the Directors will not be required to alter any
of the arrangements in the Remuneration Report.
However, if at least 25% of the votes cast are against
adoption of the Remuneration Report at two
consecutive AGM’s, the Company will be required to
put a resolution to the second AGM, to approve
calling an extraordinary general meeting (Spill
Resolution). If more than 50% of Shareholders vote
in favour of the Spill Resolution, the Company must
convene an extraordinary general meeting (Spill
Meeting) within 90 days of the AGM. All of the
Directors who were in office when the previous
Directors' Report was approved, other than the
Managing Director, will (if desired) need to stand for
re-election at the Spill Meeting.

At the 2016 Annual General Meeting, shareholders
voted unanimously in favour of the adoption of the
2016 Remuneration Report. Therefore, a vote against
the adoption of the 2017 Remuneration Report of
25% or more of the votes cast at this Meeting will not
require the Company to put a Spill Resolution to this
Meeting. However, if a vote of 25% or more of the
votes cast occurs at this Meeting and then again at
the 2018 Annual General Meeting, the Company will
be required to put a Spill Resolution to the 2018
Annual General Meeting. If more than 50% of
Shareholders vote in favour of the Spill Resolution the
Company will, within 90 days of the 2018 Annual
General Meeting, be required to hold a further
general meeting to vote on whether to retain or
replace the existing directors. A Managing Director
will not be subject to the Spill Resolution.
Shareholders will be able to put forward their own
nominees for consideration at that Spill Meeting.
Shareholders will be given the opportunity at this
Meeting to ask questions and make comments on the
Remuneration Report.
A vote on Resolution 1 must not be cast (in any
capacity) by or on behalf of either a member of the
KMP, whose remuneration details are included in the
Remuneration Report or their Closely Related
Parties.
If you appoint the Chairman of the Meeting as your
proxy, and you do not direct your proxy how to vote
on Resolution 1 on the Proxy Form, you will be
expressly authorising the Chairman of the Meeting to
exercise your proxy even if Resolution 1 is connected
directly or indirectly with the remuneration of a
member of the KMP, which includes the Chairman of
the Meeting.
The Chairman of the Meeting intends to vote
undirected proxies in favour of Resolution 1.

Resolution 2 – Re-election of Mr Carlisle
Procter as a Director
Rule 14.3(b) of the Constitution requires that at each
Annual General Meeting, one-third of Directors (not
including directors appointed by the Board to fill a
casual vacancy since the previous Annual General
Meeting, the Managing Director or selected under the
three year rotation rule under Rule 14.3(c)) must
retire at the next Annual General Meeting.
A Director who retires under Rule 14.3(b) is eligible
for re-election. Pursuant to these rules, Mr Procter will
retire and seek re-election at this Meeting.
Mr Procter was appointed as an addition to the Board
on 19 May 2015 to act as non-executive Director.
Mr Procter graduated from the University of Sydney
with a Bachelor's Degree and a Master's Degree in
Economics. He is a fellow of the Financial Services
Institute of Australasia (FFin.). Based in Australia, Mr
Procter worked in the Reserve Bank of Australia for
over 30 years, holding various senior management
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positions. Since leaving the Reserve Bank of
Australia, he has worked as a consultant to the
International Monetary Fund and the Asian
Development Bank and has also undertaken private
consulting work in the Philippines, Indonesia and
Papua New Guinea in the areas of bank supervision,
anti-money laundering and corporate governance
respectively. Mr Procter has been a non-executive
director of a number of public companies.
Mr Procter has an interest in Resolution 2 and
therefore does not make a recommendation.
The other Directors unanimously support the
election of Mr Procter as a Director and
recommend that Shareholders vote in favour of
Resolution 2. The Chairman of the Meeting
intends to vote undirected proxies in favour of
Resolution 2.
Resolution 3 – Public Offer
Background
As previously disclosed to Shareholders, the
Company has been progressing the proposed
Delisting and HK Listing of the Company despite
delays to the process.
At the 2017 EGM, Shareholders approved the
following three resolutions in connection with the
proposed Delisting and HK Listing, in each case on
the terms and subject to the conditions specified as
applying to those approvals in the Notice of Meeting
for the 2017 EGM (2017 EGM NOM):

It is intended that issue and allotment of the Public
Offer Shares will occur on or before 13 July 2017,
which will be no later than 3 months after the date of
the Meeting (or such later date as permitted by any
waiver or modification of the Listing Rules granted by
ASX).”
On 15 June 2017, the Company announced that it
had received from ASX a waiver of Listing Rule 14.7
to the extent necessary to permit the Company to
issue the shares which are the subject of the 2017
Public Offer Approval (being the shares which are
now the subject of Resolution 3) later than 3 months
after the date of the 2017 EGM.
That ASX waiver was granted on the condition that
the relevant shares would be issued no later than
31 October
2017,
and
that
deadline
was
subsequently extended by ASX to 31 March 2018 (as
announced on 10 November 2017).
Due to the lapse of time since the 2017 EGM, the
ASX has declined grant a further extension of that
deadline. As a result of the expiry of that deadline, the
Company is required to seek fresh shareholder
approval of the issuing of shares as described above
(as announced on 3 April 2018).
Public Offer Conditions
The Public Offer will not be undertaken unless and
until each of the following conditions have been
satisfied or waived (being the same conditions that
applied to the 2017 Public Offer Approval):

(a)

the First Resolution, being approval of the
Delisting;

(a) the HK Listing Committee granting the Listing of,
and permission to deal in the Public Offer
Shares to be issued pursuant to the Public Offer;

(b)

the Second Resolution, being approval of the
Public Offer (2017 Public Offer Approval); and

(b) the Public Offer
determined;

(c)

the Third Resolution, being amendments to the
Constitution which will take effect from the time
of the HK Listing.

(c) the execution and delivery of the Underwriting
Agreement on the date as specified in the Public
Offer Prospectus; and

Due to the lapse of time since the 2017 EGM, the
Company is required to obtain fresh Shareholder
approval of the matters which were the subject of the
2017 Public Offer Approval. The Company is not
required to seek fresh shareholder approval of the
matters which were the subject of the First Resolution
and the Third Resolution as approved at the 2017
EGM.

(d) the obligations of the Underwriter under the
Underwriting Agreement becoming unconditional
(including the waiver of any condition(s) as
stated in the Underwriting Agreement to those
obligations becoming unconditional, by the
Underwriter) and not being terminated in
accordance with the terms of the Underwriting
Agreement or in accordance with any conditions
as specified in the Public Offer Prospectus), in
each case on or before the dates and times
specified in the Underwriting Agreement (unless
and to the extent such conditions are validly
waived before such dates and times) and in any
event not later than the date falling 30 days after
the date of the Public Offer Prospectus.

As a result, Shareholders are asked to approve
Resolution 3, which is substantially identical to the
2017 Public Offer Approval.
Why fresh Shareholder approval of the Public
Offer is required

Price

having

been

duly

In connection with the 2017 Public Offer Approval,
and as required by Listing Rule 7.3.2, the 2017 EGM
NOM contained the following statement in section
6.7(b) of the Explanatory Statement:

Details about and reasons for undertaking the
Public Offer

“Last date for issuing the securities

The purpose of the Public Offer, which has not
changed since the 2017 Public Offer Approval, is to
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raise gross proceeds of not more than A$17,500,000
(at the Assumed Exchange Rate, equivalent to
approximately HK$101,500,000), through the issue of
no more than 50,000,000 Public Offer Shares at a
price no less than A$0.35 per Public Offer Share (at
the Assumed Exchange Rate, equivalent to
approximately HK$2.03 per Public Offer Share).
As advised in connection with the 2017 Public Offer
Approval, Shareholders are advised that:
(a) the Public Offer will not be made or received in
the Australian jurisdiction, regardless of where
any Public Offer is accepted or any of the Public
Offer Shares are issued;
(b)

Australian residents will not be permitted to
accept the Public Offer; and

(c)

the Public Offer Prospectus will not be lodged
with or reviewed by ASIC.

The funds raised from the Public Offer are intended to
be used in accordance with the following table. While
the total fundraising amount has not changed, as
indicated in the table, the allocations between
different uses of the funds have changed as a result
of the lapse of time since the 2017 Public Offer
Approval:
Estimated use of funds
received from Public Offer**

A$’s*

Funding the mine development
and capital expenditure activities,
primarily associated with
Fäboliden Gold Project

9,072,900***

Costs of Delisting, Public Offer
and Listing, including underwriting
costs and all other associated
fees and disbursements

7,419,000

General Working Capital

1,008,100

The Company currently intends to use part of the
proceeds of the Public Offer to fund the
development of its Fäboliden Gold Project. Subject
to obtaining all required governmental permits,
commercial production from the Fäboliden Gold
Project is currently expected to commence in the
second quarter of 2019.
Dilutionary impact of Public Offer
The Directors have indicated that the Public Offer
will be undertaken on the same basis as advised in
connection with the 2017 Public Offer Approval,
being that no more than A$17,500,000 (at the
Assumed
Exchange
Rate,
equivalent
to
approximately HK$101,500,000), will be raised
through the issue of no more than 50,000,000
Public Offer Shares at a price no less than A$0.35
per Public Offer Share (at the Assumed Exchange
Rate, equivalent to approximately HK$2.03 per
Public Offer Share).
At the time of issuing this Notice, the Directors are
unable to be more specific about the above terms,
due to constantly changing circumstances in the
public pricing of gold, as well as the value at which
the Company’s Shares publicly trade.
On the basis that:

(2017 Public
Offer Approval:
$10,550,000)

(2017 Public
Offer Approval:
$5,778,000)

(2017 Public
Offer Approval:
$1,172,000)
TOTAL PROCEEDS FROM
PUBLIC OFFER

*** additional funds have been, or may be required to be, spent
on funding the mine development and capital expenditure
activities, primarily associated with the Fäboliden Gold
Project, from sources other than the Public Offer proceeds,
including the Company’s own capital resources

17,500,000
(unchanged
from the 2017
Public Offer
Approval)

* Converted into A$’s at the Assumed Exchange Rate
** these amounts are current estimates only and may be
subject to variation, depending on the total and net amounts
of proceeds actually received by the Company from the Public
Offer

•

the Company issues the maximum
permitted number i.e. 50,000,000, Public
Offer Shares in the course of the Public
Offer;

•

none of the current Shareholders
participates in the Public Offer; and

•

the current issued capital of the Company
is 88,840,613 Shares,
then
the
Public
Offer
will
have
approximately a 36% dilutionary impact on
the relative percentage Shareholdings of all
current Shareholders. This is the same
impact as advised in connection with the
2017 Public Offer Approval.

Additional information relating to the Public
Offer required under Listing Rule 7.3
In accordance with Listing Rule 7.3, the following
information is provided in relation to the proposed
Public offer of Shares as contemplated by the terms
of Resolution 3. Other than the updated dates, the
information in this section is the same as that
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terms and conditions as the Company’s
existing Shares. The Public Offer Shares
will, upon issue, rank equally with all other
Shares on issue and otherwise be subject
to the provisions of the Constitution.

provided in connection with the 2017 Public Offer
Approval.
(a)

Maximum number of securities to be issued
The maximum number of Public Offer
Shares proposed to be issued under the
Public Offer will not exceed 50,000,000.

(b)

Last date for issuing the securities
It is intended that issue and allotment of the
Public Offer Shares will occur on or before
29 August 2018, which will be no later than
3 months after the date of the Meeting (or
such later date as permitted by any waiver
or modification of the Listing Rules granted
by ASX).

(c)

(f)

Anticipated issue date
Subject to the time frame referred to in
paragraph above, it is currently anticipated
that, subject to Shareholder approval, the
Public Offer Shares will be issued on or
about 29 August 2018.

All Directors recommend that Shareholders vote
in favour of Resolution 3. The Chairman of the
Meeting intends to vote undirected proxies in
favour of Resolution 3.

Issue price of securities
The Public Offer Shares will be each issued
at no less than A$0.35 per Public Offer
Share (at the Assumed Exchange Rate,
equivalent to approximately HK$2.03 per
Public Offer Share)

(d)

Persons to whom securities will be issued
At the time of dispatch of this document,
the Company is unable to determine who
will participate in the Public Offer and
hence be issued with Public Offer Shares.

(e)

Terms of issue of securities
The Public Offer Shares will be fully paid
ordinary shares in the capital of the
Company and will be issued on the same
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Definitions
In this Explanatory Memorandum and Notice:
“2017 EGM” means the extraordinary general meeting of the Company held on 2 May 2017.
"AGM" means an annual general meeting of the Company.
"Annual General Meeting" or "Meeting" means the Annual General Meeting of Shareholders of the Company to
be held at 10.00am on 29 May 2018 at Unit B1, 431 Roberts Road, Subiaco, Western Australia 6008, or any
adjournment thereof.
"Annual Report" means the Directors’ Report, the Financial Report and Auditor’s Report for the Company for the
year ended 31 December 2017.
“Assumed Exchange Rate” means the exchange rate between Australian dollars and Hong Kong dollars, which
is deemed to be for the purposes of each of the transactions contemplated in this Document, $A1.00 equals
HK$5.80.
“ASIC” means the Australian Securities and Investments Commission.
"ASX" means Australian Securities Exchange Limited or, as the context permits, the financial market conducted
by it.
"AWST" means Western Standard Time, being the time in Perth, Western Australia.
"Board" means the Board of Directors of the Company.
"Chairman" means the Chairman of the Meeting.
"Closely Related Party" means:
a)

a spouse or child of the member;

b)

a child of the member’s spouse;

c)

a dependent of the member of 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 dealings with the Company;

e)

a company the member controls; or

f)

a person prescribed by the Corporations Act 2001 (Cth).

"Company" means Dragon Mining Limited ABN 19 009 450 051.
"Constitution" means the constitution of the Company.
"Corporations Act" means the Corporations Act 2001 (Cth).
“Delist” means the removal of the Company’s securities from quotation on the Official List in accordance with the
terms of the First Resolution as approved by Shareholders at the 2017 EGM, and the terms Delisting and Delisted
have corresponding meanings.
"Director" means a director of the Company.
"Directors' Report" means annual directors' report for the Company and its controlled entities, prepared under
Chapter 2M of the Corporations Act.
“Explanatory Memorandum" means the Explanatory Memorandum attached to this Notice.
"Financial Report" means the annual financial report for the Company and its controlled entities, prepared under
Chapter 2M of the Corporations Act.
“HKEx” means The Stock Exchange of Hong Kong Limited.
“HK Listing” means the admission of the Company to the official list of the HKEx and List and Listed have a
corresponding meaning.
“HK Listing Committee” means the listing sub-committee of the board of directors of the HKEx.
"Key Management Personnel" or "KMP" means those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly, including any Director (whether executive
or otherwise).
“Listing” means the admission of the Company to the official list of the HKEx and List and Listed have a
corresponding meaning.
"Listing Rules" means the official listing rules of ASX, as amended from time to time.
"Notice" means this Notice of Meeting.
“Official List” has the meaning ascribed to that term by Chapter 19 of the Listing Rules.

"Proxy Form" means the proxy form attached to this Notice.
“Public Offer” means the public offer of Shares by the Company in Hong Kong in order to raise an aggregate
amount of no more than A$17,500,000 (converted at the Assumed Exchange Rate, to be HK$101,500,000), by the
issue not more than 50,000,000 Shares at an issue price no less than A$0.35 per Share.
“Public Offer Conditions” means any of the conditions to the Public Offer being undertaken, as specified in Part
C of Section 6.1 of this Explanatory Memorandum.
“Public Offer Price” means the VWAP of a Share, in respect of the five (5) trading day period immediately
preceding the Delisting Date.
“Public Offer Prospectus” means the prospectus to be issued by the Company in connection with the Public
Offer and Listing.
“Public Offer Shares” means the Shares that will be offered under the Public Offer.
"Remuneration Report" means the remuneration report of the Company for the year ended 31 December 2017
contained in the Financial Report.
"Resolution" means a resolution contained in this Notice.
“Share Registry” means Computershare Investor Services Pty Limited.
"Spill Meeting" means a general meeting to be held to consider resolutions in relation to the election or reelection of Directors, which the Company is required to and will only hold if the Spill Resolution is passed.
"Spill Resolution" means a resolution which the Company is required to and will only put to the Meeting if at least
25% of the votes cast on Resolution 1 are against the Remuneration Report at two consecutive Annual General
Meetings.
"Shares" means ordinary fully paid shares in the capital of the Company.
"Shareholder" means a holder of Shares.
“Underwriter” means a financial institution operating in Hong Kong that is licensed to underwrite capital raisings
such as the Public Offer.
“Underwriting Agreement” means an agreement to be entered into between the Underwriter and the Company
under the provisions of which the Underwriter has agreed to underwrite the Public Offer.
“VWAP” means the volume weighted average price of the Shares sold on the ASX during the five (5) trading days
immediately preceding and including the date on which such price is to be determined, but does not include any
transactions defined in the ASX Business Rules as ‘special’ crossings prior to the commencement of normal
trading, crossings during the after hours adjust phase nor any overseas trades or trades pursuant to the exercise
of options over ordinary Shares.

Lodge your vote:

 By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia
Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555
For intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

XX

Proxy Form
 For your vote to be effective it must be received by 10.00am (AWST) Sunday, 27 May 2018

How to Vote on Items of Business

Signing Instructions

All your securities will be voted in accordance with your directions.

Individual: Where the holding is in one name, the securityholder
must sign.
Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Appointment of Proxy
Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.
Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.
Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".
Comments & Questions: If you have any comments or questions for
the company, please write them on a separate sheet of paper and
return with this form.

Turn over to complete the form





View the annual report 24 hours a day, 7 days a week:

www.dragonmining.com

To view and update your securityholding:

Your secure access information is:
SRN/HIN:

www.investorcentre.com



PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.

Samples/000001/000001/i12

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.

Proxy Form
STEP 1

Please mark

to indicate your directions

Appoint a Proxy to Vote on Your Behalf

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

 PLEASE NOTE: Leave this box blank if

the Chairman
OR
of the Meeting

you have selected the Chairman of the
Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Dragon Mining Limited to be held at Unit B1, 431 Roberts
Road, Subiaco, Western Australia on Tuesday, 29 May 2018 at 10.00am (AWST) and at any adjournment or postponement of that Meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolution: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1 is connected directly or indirectly
with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 1 by marking the appropriate box in step 2 below.

STEP 2

NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
Items of Business  PLEASE
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

r
Fo
Resolution 1

Adoption of Remuneration Report

Resolution 2

Re-election of Mr Carlisle Procter as a Director

Resolution 3

Public Offer

t
ns
ai
g
A

n
ai
st
Ab

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

SIGN

Signature of Securityholder(s)

Individual or Securityholder 1

Sole Director and Sole Company Secretary

This section must be completed.

Securityholder 2

Director

Director/Company Secretary
Contact
Daytime
Telephone

Contact
Name

DRA

Securityholder 3

999999A

/
Date

/

