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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting (“Meeting”) of Dragon
Mining Limited (“Company”) will be held at Plaza 3, Lower Lobby, Novotel Century Hong
Kong, 238 Jaffe Road, Wanchai, Hong Kong on Thursday, 23rd May, 2019 at 10:00 a.m.
(Hong Kong time) for the following purposes:

1.

To receive and adopt the audited consolidated financial statements of the Company, the

Directors’ report and the independent auditor’s report for the year ended 31st
December, 2018.

(A) To re-elect Mr. Arthur George Dew as a Director.
(B) To re-elect Mr. Pak Wai Keung Martin as a Director.
(C) To re-elect Mr. Poon Yan Wai as a Director.

To re-appoint Ernst & Young as auditor and authorise the Board of Directors to fix its
remuneration.

To consider and, if thought fit, pass with or without amendments, the following
resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS
(A) “THAT:

(a) subject to paragraph (c) of this Resolution, the exercise by the directors of
the Company (“Directors”) during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue or otherwise deal
with additional shares of the Company (“Shares”) or securities convertible
into Shares, or options, warrants or similar rights to subscribe for any
Shares, and to make or grant offers, agreements and options which might
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(b)

(c)

(d)

require the exercise of such powers, be and is hereby generally and
unconditionally approved subject to and in accordance with all applicable
laws and regulations;

the approval given in paragraph (a) of this Resolution shall authorise the
Directors during the Relevant Period to make or grant offers, agreements and
options which might require the exercise of such powers after the end of the
Relevant Period;

the total number of the Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors pursuant to the approval given in paragraph (a) of
this Resolution, otherwise than pursuant to:

(1) a Rights Issue (as hereinafter defined);

(i1) the exercise of the rights of subscription or conversion attaching to any
warrants issued by the Company or any securities which are convertible
into Shares;

(iii) the exercise of any options granted under any option scheme or similar
arrangement for the time being adopted for the grant or issue to
employees of the Company and/or any of its subsidiaries of Shares or
rights to acquire Shares; or

(iv) any scrip dividend or similar arrangement providing for the allotment
of Shares in lieu of the whole or part of a dividend on Shares pursuant
to the constitution of the Company from time to time;

shall not exceed 20% of the total number of Shares in issue at the date of the
passing of this Resolution (such total number to be subject to adjustment in
the case of any conversion of any or all of the Shares into a larger or smaller
number of Shares after the passing of this Resolution), and the said approval
shall be limited accordingly;

subject to the passing of each of the paragraphs (a), (b) and (c) of this
Resolution, any prior approvals of the kind referred to in paragraphs (a), (b)
and (c) of this Resolution which had been granted to the Directors and which
are still in effect be and are hereby revoked; and



(e)

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:

(1) the conclusion of the next annual general meeting of the Company;

(i1) the expiration of the period within which the next annual general
meeting of the Company is required by the constitution of the Company
or any applicable laws to be held; and

(111) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders of the Company in
general meeting; and

“Rights Issue” means the allotment, issue or grant of Shares pursuant to an
offer of Shares open for a period fixed by the Directors to holders of Shares
whose names appear on the register of members of the Company on a fixed
record date in proportion to their then holdings of such Shares at that date
(subject to such exclusion or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitlements or having regard
to any restrictions or obligations under the laws of, or the requirements of
any recognised regulatory body or any stock exchange in, any territory
applicable to the Company).”

(B) “THAT:

(a)

(b)

subject to paragraph (b) of this Resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase Shares on The Stock Exchange of Hong Kong
Limited (“Stock Exchange”) or on any other stock exchange on which the
Shares may be listed and recognised for this purpose by the Securities and
Futures Commission of Hong Kong and the Stock Exchange under the Code
on Share Buy-backs, subject to and in accordance with all applicable laws
and regulations, be and is hereby generally and unconditionally approved;

the total number of the Shares which may be repurchased by the Company
pursuant to paragraph (a) of this Resolution during the Relevant Period shall
not exceed 10% of the total number of Shares in issue at the date of the
passing of this Resolution (such total number to be subject to adjustment in
the case of any conversion of any or all of the Shares into a larger or smaller
number of Shares after the passing of this Resolution), and the approval
granted under paragraph (a) of this Resolution shall be limited accordingly;



(c) subject to the passing of each of the paragraphs (a) and (b) of this
Resolution, any prior approvals of the kind referred to in paragraphs (a) and
(b) of this Resolution which had been granted to the Directors and which are
still in effect be and are hereby revoked; and

(d) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(i1) the expiration of the period within which the next annual general
meeting of the Company is required by the constitution of the Company
or any applicable laws to be held; and

(ii1) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders of the Company in
general meeting.”

(C) “THAT conditional upon the passing of Resolution Nos. 4(A) and 4(B) as set out
in the notice convening the Meeting, the general mandate granted to the Directors
to exercise the powers of the Company to allot, issue or otherwise deal with
additional securities of the Company pursuant to Resolution No.4(A) as set out in
the notice convening the Meeting be and is hereby extended by the addition
thereto a number representing the total number of the Shares repurchased by the
Company under the authority granted pursuant to Resolution No. 4(B) as set out in
the notice convening the Meeting, provided that such number shall not exceed
10% of the total number of Shares in issue at the date of the passing of this
Resolution (such total number to be subject to adjustment in the case of any
conversion of any or all of the Shares into a larger or smaller number of Shares
after the passing of this Resolution).”

Hong Kong, 18th April, 2019



Registered Office:
Unit B1, 431 Roberts Road,
Subiaco WA 6008 Australia

Principal Place of Business in Hong Kong:
Unit B, 1/F., Neich Tower,

128 Gloucester Road, Wanchai,

Hong Kong

By Order of the Board

(Homnon. Covkoo

Shannon Coates
Joint Company Secretary

Notes:

1.

PROXY AND VOTING INSTRUCTIONS

(a)

(b)

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 10:00 a.m. (Hong Kong time) on
21st May, 2019 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

Proxy Form 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 principal share
registrar in Australia or the Company’s share registrar in Hong Kong (collectively the “Share
Registries”).

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 the Company’s Hong Kong
Share Registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, by 10:00 a.m. (Hong Kong time) on 21st
May, 2019, 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 as soon as possible and either.



(c)

(d)

(e)

Appointment of a proxy

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.

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 Principal Share Registrar in Australia.

Proxies and conduct of Meeting

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

(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)  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

(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

(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).

—6—



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:

(1) the proxy is not recorded as attending the meeting;

(i)  the proxy does not vote on the resolution,

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.

CLOSURE OF REGISTERS OF MEMBERS

For determining the entitlement to attend and vote at the Meeting, the register of members of the
Company will be closed from Monday, 20th May, 2019 to Thursday, 23rd May, 2019 (both days
inclusive), during which period no transfer of Shares will be registered. In order for a shareholder of the
Company to be eligible to attend and vote at the Meeting, all transfer forms accompanied by the relevant
share certificates must be lodged with the (i) Australian principal share registrar, Computershare Investor
Services Pty Limited, of Yarra Falls, 452 Johnston Street, Abbotsford, VIC, 3067, Melbourne, Australia
or (ii) Company’s share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited of
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration not later than 4:30 p.m. on Friday, 17th May, 2019 (Hong Kong time).

FINANCIAL STATEMENTS - YEAR ENDED 31ST DECEMBER, 2018

The first item of the Notice deals with the consolidated annual financial report of the Company for the
financial year ended 31st December, 2018 together with the Directors’ declaration, the Directors’ report
and the independent auditor’s report. Shareholders should consider these documents and raise any

matters of interest with the Directors when this item is being considered.

Shareholders will be given a reasonable opportunity at the Meeting to ask questions and make comments
on the accounts and on the business, operations and management of the Company.

The Chairman will also provide Shareholders a reasonable opportunity to ask the auditor questions
relevant to:

(a) the conduct of the audit;
(b)  the preparation and content of the independent audit report;
(c)  the accounting policies adopted by the Company in relation to the preparation of accounts; and

(d)  the independence of the auditor in relation to the conduct of the audit.



RE-ELECTION OF RETIRING DIRECTORS

With regard to ordinary resolution No. 2(i) in this notice, details of the retiring Directors, namely
Mr. Arthur George Dew, Mr. Pak Wai Keung Martin and Mr. Poon Yan Wai, who offer themselves for
re-election as Directors, are set out in the Appendix I to the circular to shareholders of the Company dated
18th April, 2019.

GENERAL MANDATE FOR ISSUE SECURITIES

In respect of Resolution No. 4(A) above, the Directors wish to state that they have no immediate plans to
issue any new securities of the Company under this mandate. Approval is being sought from members as
a general mandate, in compliance with Australian Corporate Act and the Listing Rules, in order to ensure
flexibility and discretion to the Directors in the event that it becomes desirable to issue any securities of
the Company up to 20% of the total number of Shares in issue at the date of the passing of the resolution.

GENERAL MANDATE FOR REPURCHASE SHARES

The general purpose of the authority to be conferred on the Directors by Resolution No. 4(B) above is to
increase flexibility and to provide discretion to the Directors in the event that it becomes desirable to
repurchase Shares representing up to a maximum of 10% of the total number of Shares in issue at the date
of the passing of the resolution on the Stock Exchange.

SHAREHOLDER QUESTIONS

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 representative of Ernst & Young, as the auditor responsible for preparing the auditor’s report for the
year ended 31st December, 2018, 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 Joint Company Secretary in Australia no later
than 5:00 p.m. (Hong Kong time) on 16th May, 2019:

In person or by post:
Unit B1 431 Roberts Road
Subiaco WA 6008.

By facsimile: (08) 6311 8004 (within Australia)
+61 8 6311 8004 (outside Australia)
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