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NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders of Jindalee Resources Limited
will be held at Level 2, 9 Havelock Street, West Perth, Western Australia on Tuesday 13" November 2018 at
10.00am (Western Standard Time), for the purpose of transacting the business referred to in this Notice of
Annual General Meeting (“Notice”).

The Explanatory Memorandum to this Notice of Meeting provides additional information on matters to be
considered at the Meeting. The Explanatory Memorandum and Proxy Form form part of this Notice of
Meeting. Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Schedule

1 of the Explanatory Memorandum.

Shareholders are urged to vote by attending the Meeting in person or by returning a completed Proxy Form.
Instructions on how to complete a Proxy Form are set out in the Explanatory Memorandum.

AGENDA

ANNUAL REPORT

To receive and consider the Company’s Financial Report, Directors’ Report and Auditors’ Report for the
financial year ended 30 June 2018 (“2018 Annual Report”).

RESOLUTION 1 - REMUNERATION REPORT (NON-BINDING)

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

“That for the purposes of section 250R(2) of the Corporations Act and for all other purposes,
Shareholders adopt the Remuneration Report as set out in the Annual Report for the year ended 30
June 2018."

Voting Exclusion: In accordance with section 250R of the Corporations Act, a vote must not be cast on this Resolution
(in any capacity) by or on behalf of a member of the Key Management Personnel, details of whose remuneration are
included in the Remuneration Report or a Closely Related Party of such a member.

However, a person described above may cast a vote on this Resolution as a proxy if the vote is not cast on behalf of
a person described above and either:
(a) the voteris appointed as a proxy by writing that specifies the way the proxy is to vote on the Resolution; or
(b) the voter is the chair of the meeting and the appointment of the chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the chair to exercise the proxy even if this Resolution is connected directly or
indirectly with the remuneration of a member of the Key Management Personnel for the Company.
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RESOLUTION 2 — RE-ELECTION OF DIRECTOR — MR LINDSAY DUDFIELD

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

“That, Mr Lindsay Dudfield, being a Director of the Company who retires in accordance with clause 13.2
of the Company's Constitution, be re-elected as a Director of the Company."

RESOLUTION 3 — CONFIRMATION OF DIRECTOR APPOINTMENT — MR PIP DARVALL

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

"That, for the purpose of section 201H(3) of the Corporations Act, clause 13.4 of the Constitution and
all other purposes, the Company approve and confirm the appointment of Mr Pip Darvall as a Director
of the Company on 28 May 2018."

RESOLUTION 4 — APPROVAL OF 10% PLACEMENT FACILITY

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

"That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders
approve the issue of Equity Securities up to 10% of the issued capital of the Company (at the time of
the issue) calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms
and conditions in the Explanatory Memorandum."

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by 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 in the capacity of a holder of ordinary securities), and any associates of those persons.

However, the Company will not disregard a vote if:

(a) it is cast by the 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.

By Order of the Board.

@,W .

PATRICIA FARR
Company Secretary
21 September 2018
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EXPLANATORY MEMORANDUM

1. INTRODUCTION

This Explanatory Memorandum has been prepared for the information of Shareholders in connection with
the business to be conducted at the Meeting to be held at Level 2, 9 Havelock Street, West Perth, Western
Australia on Tuesday 13" November 2018 at 10.00am (WST). The purpose of this Explanatory Memorandum
is to provide information to Shareholders in deciding how to vote on the Resolutions set out in the Notice.

This Explanatory Memorandum should be read in conjunction with and forms part of the accompanying
Notice, and includes the following:

A Proxy Form is located at the end of the Explanatory Memorandum.

Please contact the Company Secretary on 61 8 9321 7550 or enquiry@jindalee.net if you wish to discuss any
matter concerning the meeting.

2. ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders should read the Notice and this Explanatory Memorandum carefully before deciding how to
vote on the Resolutions.

2.1 Proxies

All Shareholders are invited and encouraged to attend the Meeting. If a Shareholder is unable to attend in
person, they can appoint a proxy to attend on their behalf by signing and returning the Proxy Form (attached
to the Notice) to the Company in accordance with the instructions on the Proxy Form. The Company
encourages Shareholders completing a Proxy Form to direct the proxy how to vote on each resolution.

The Proxy Form must be received no later than 48 hours before the commencement of the Meeting, i.e. by
no later than 10.00 am (WST) on 11™" November 2018. Any Proxy Form received after that time will not be
valid for the Meeting.

A Proxy Form may be lodged in the following ways:

By Mail PO Box 1033, West Perth, Western Australia, 6872

By Facsimile 61 8 9321 7950

By Hand Level 2, 9 Havelock Street, West Perth, Western Australia, 6005
By Email enquiry@jindalee.net

Shareholders lodging a Proxy Form are not precluded from attending and voting in person at the meeting.
2.2 Corporate representatives

Shareholders who are body corporate may appoint a person to act as their corporate representative at the
Meeting by providing that person with a certificate or letter executive in accordance with the Corporations
Act authorising him or her to act as the body corporate representative. The authority may be sent to the
Company and/or registry in advance of the Meeting or handed in at the Meeting when registering as a
corporate representative.

An appointment of corporate representative form is available from the website of the Company’s share
registry (www.advancedshare.com.au).
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23 Eligibility to vote

The Directors have determined that, for the purposes of voting at the Meeting, Shareholders are those
persons who are registered holders of Shares at 10.00am (WST) on 11™" November 2018.

3. ANNUAL REPORT

The first item of the Notice of Meeting deals with the presentation of the 2018 Annual Report, including the
Financial Report for the year ended 30 June 2018 together with the Directors’ Declaration and Report in
relation to that financial year and the Auditors’ Report on the Company’s financial statements. Shareholders
should consider these documents and raise any matters of interest with the Directors when this item is being
considered. The reports are available on the Company’s website at www.jindalee.net

No resolution is required to be moved in respect of this item.

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 and ask the auditor
questions about the conduct of the audit and the preparation and content of the auditor’s report.

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

¢ the conduct of the audit;

¢ the preparation and content of the independent audit report;

¢ the accounting policies adopted by the Company in relation to the preparation of accounts; and
¢ the independence of the auditor in relation to the conduct of the audit.

In addition to taking questions at the Meeting, written questions to the Company’s auditor about:

¢ the content of the Auditor’s Report to be considered at the Meeting; and

¢ the conduct of the audit of the annual financial report to be considered at the Meeting,

may be submitted no later than 5 business days before the Meeting to the Company Secretary at the
Company’s registered office.

4. REMUNERATION REPORT

In accordance with section 250R(2) of the Corporations Act the Company is required to present to its
Shareholders the Remuneration Report as disclosed in the Company’s 2018 Annual Report. Section 250R(3)
of the Corporations Act expressly provides that the vote is advisory only and is not binding on the Directors
or the Company. The Remuneration Report is set out in the Company’s 2018 Annual Report, a copy of which
is available on the Company’s website (www.jindalee.net).

The Remuneration Report sets out the Company’s remuneration arrangements for Directors and senior
management of the Company. The Remuneration Report is part of the directors’ report contained in the
Annual Financial Report of the Company for the financial year ending 2018.

A reasonable opportunity will be provided at this Meeting for discussion of the Remuneration Report at the
Annual General Meeting.

Under the Corporations Act, if 25% or more of votes that are cast are voted against the adoption of the
Remuneration Report at two consecutive annual general meetings, Shareholders will be required to vote at
the second of those annual general meetings on a resolution hat a further meeting is held at which all of the
Company’s Directors (other than the Managing Director) must go up for re-election.
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5. RE-ELECTION OF DIRECTOR

Resolution 2 seeks approval for the re-election of Mr Lindsay Dudfield as a Director of the Company with
effect from the end of the Meeting.

Mr Dudfield is required to retire pursuant to the rotation of Directors’ rule in clause 13.2 of the Company’s
Constitution. That clause provides that at each Annual General Meeting one-third of the Directors (other
than Alternate Directors or the Managing Director), or, if their number is not a multiple of three, then the
nearest to but not more than one-third of the Directors must retire from office.

Mr Dudfield retires from office in accordance with this requirement and, being eligible, has offered himself
for re-election as a Director of the Company.

Details of this candidate are as follows:

Lindsay Dudfield

B.Sc (AusIMM) (AlG)

Executive Director — Appointed 22 January 1996
Age 61.

Mr Dudfield is a geologist with almost 40 years’ experience in multi-commodity exploration, primarily
within Australia. He held senior positions with the mineral divisions of Amoco (1977-1979) and Exxon
(1980-1987) and was closely involved with the delineation of the Scuddles zinc-copper mine at Golden
Grove, WA.

In 1987 he became a founding Director of Dalrymple Resources NL and spent the following 8 years
helping acquire and explore Dalrymple’s properties, leading to a number of greenfields discoveries. In
late 1994 Mr Dudfield joined the Board of Horizon Mining NL (Jindalee’s predecessor) and has been
responsible for managing Jindalee since its ASX listing in July 2002 until moving from Managing Director
to the role of Executive Director on 28 May 2018.

Mr Dudfield is a member of the Australasian Institute of Mining and Metallurgy, the Australian Institute
of Geoscientists, the Geological Society of Australia and the Society of Economic Geologists. He is also a
Non-executive Director of Energy Metals Limited and Alchemy Resources Limited.

The Directors unanimously support the re-election of Mr Dudfield as a Director of the Company (with Mr
Dudfield abstaining).

6. TO CONFIRM THE APPOINTMENT OF MR PIP DARVALL AS A DIRECTOR

Pursuant to section 201H(3) of the Corporations Act, if a person is appointed by the other Directors as a
director of a public company, the Company must confirm the appointment by resolution at the Company’s
next Annual General Meeting. If the appointment is not confirmed, the person ceases to be a director of the
company at the end of the Annual General Meeting.

In accordance with clause 13.4 of the Constitution, on 28 May 2018, the Directors appointed Mr Pip Darvall
as a Director of the Company. Also in accordance with clause 13.4 of the Constitution Mr Darvall holds office
only until this AGM.

Section 201H(3) of the Corporations Act also requires the appointment of Mr Darvall as a Director to be
confirmed by an ordinary resolution. If such resolution is not obtained, Mr Darvall’s appointment will cease
at the end of the Annual General Meeting.
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Details of this candidate are as follows:

Pip Darvall

M.Sc.(Geology), MBA, GAICD

Managing Director — Appointed 28 May 2018
Age 51.

Mr Darvall is a geologist with a background in exploring for a range of commodities in Australia and overseas,
and extensive management experience in several industries. As Exploration Manager for Atlas Iron he
oversaw a rapid growth in Atlas’ resource base from 2010 to 2014, before starting his own consultancy
company specialising in resource project evaluation and management. Mr Darvall was CEO of Jindalee from
October 2017 prior to being appointed Managing Director in May 2018.

Mr Darvall is a member of the AusIMM, Australian Institute of Geoscientists (AIG) and the Society of
Economic Geologists, Inc, (SEG).

The Directors unanimously support the confirmation of the appointment of Mr Darvall as a Director of the
Company (with Mr Darvall abstaining).

7. APPROVAL OF 10% PLACEMENT FACILITY
7.1 General

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share capital
through placements over a 12 month period after the annual general meeting (10% Placement Facility). The
10% Placement Facility is in addition to 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, as its market
capitalisation based on a share price of $0.29 (being the last closing price of the Shares on ASX as at 20
September 2018) is $10,119,484.

While the Company has no current intention to use the 10% Placement Facility, the Company is now seeking
shareholder approval by way of a special resolution to have the ability, if required, to issue Equity Securities
under the 10% Placement Facility.

The exact number of Equity Securities to be issued under the 10% Placement Facility will be determined in
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to section 7.2(c) of this Explanatory
Memorandum below).

Any Equity Securities issued must be in the same class as an existing class of quoted Equity Securities. The
Company currently has one class of quoted Equity Securities on issue, being the Shares (ASX Code: JRL).

The Directors of the Company believe that this Resolution is in the best interests of the Company and
unanimously recommend that Shareholders vote in favour of this Resolution.

7.2 Description of Listing Rule 7.1A
(a) Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to shareholder
approval by way of a special resolution at an annual general meeting.
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(b)

(c)

(d)

Equity Securities

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

The Company, as at the date of the Notice, has on issue one class of quoted Equity Securities, being
Shares.

Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 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 in accordance with the following
formula:

(AxD)-E
Where:
A isthe number of shares on issue 12 months before the date of issue or agreement:

(A)  plus the number of fully paid shares issued in the 12 months under an exception in Listing
Rule 7.2;

(B)  plus the number of partly paid shares that became fully paid in the 12 months;

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

(D)  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.

D is10%

E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the
12 months before the date of the issue or agreement to issue that are not issued with the
approval of shareholders under Listing Rule 7.1 or 7.4.

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's
15% placement capacity under Listing Rule 7.1.

The actual number of Equity Securities that the Company will have capacity to issue under Listing
Rule 7.1A will be calculated at the date of issue of the Equity Securities in accordance with the
formula prescribed in Listing Rule 7.1A.2 (refer to section 7.2(c) of this Explanatory Memorandum
above).
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(e)

(f)

7.3

7.4

(a)

(b)

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the
VWAP of Equity Securities in the same class calculated over the 15 Trading Days immediately before:

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

(ii) if the Equity Securities are not issued within five Trading Days of the date in paragraph (i)
above, the date on which the Equity Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of
the annual general meeting at which the approval is obtained and expires on the earlier to occur of:

(i) the date that is 12 months after the date of the annual general meeting at which the approval
is obtained; or

(ii) the date of the approval by shareholders of a transaction under Listing Rules 11.1.2 (a
significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking),

(10% Placement Period).
Listing Rule 7.1A

The effect of Resolution 4 will be to allow the Directors to issue Equity Securities under Listing Rule
7.1A during the 10% Placement Period without using the Company’s 15% placement capacity under
Listing Rule 7.1.

Resolution 4 is a special resolution and therefore requires approval of 75% of the votes cast by
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a
corporate Shareholder, by a corporate representative).

Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the
approval of the 10% Placement Facility as follows:

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the
Company's Equity Securities over the 15 Trading Days immediately before:

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

(ii) if the Equity Securities are not issued within five Trading Days of the date in paragraph (i)
above, the date on which the Equity Securities are issued.

If Resolution 4 is approved by Shareholders and the Company issues Equity Securities under the 10%
Placement Facility, the existing Shareholders' voting power in the Company will be diluted as shown
in the below table. There is a risk that:

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

(ii) 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 or the Equity Securities are issued as part of
consideration for the acquisition of a new asset, which may have an effect on the amount of
funds raised by the issue of the Equity Securities.
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The table below shows the dilution of existing Shareholders 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:

(iii)

two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on
the number of ordinary securities the Company has on issue. The number of ordinary
securities on issue may increase as a result of issues of ordinary securities that do not require
Shareholder approval (for example, a pro rata entitlements issue or scrip issued under a
takeover offer) or future specific placements under Listing Rule 7.1 that are approved at a
future Shareholders’ meeting; and

two examples of where the issue price of ordinary securities has decreased by 50% and
increased by 100% as against the current market price.

Issue Price
Variable ‘A’ in
Listing Rule $0.145 $0.29 $0.58
7.1A2 50% decrease in Issue Price 100% increase in
Issue Price Issue Price

109
Current vot/io n 3,489,477 3,489,477 3,489,477
Variable A diIutiin Shares Shares Shares
34,894,775

Funds
Shares raised $505,974 $1,011,948 $2,023,896

0,

50% increase igﬁng 5,234,216 5,234,216 5,234,216
in current dilution Shares Shares Shares
Variable A
52,342,162 Funds
Shares raised $758,961 $1,517,922 $3,035,845

10%
100% increase | yoting 6,978,955 6,978,955 6,978,955
in current dilution Shares Shares Shares
Variable A
69,789,550 Funds
Shares raised $1,011,948 $2,023,896 $4,047,793

The table has been prepared on the following assumptions:

(i)

(i)
(iii)

(iv)

The Company issues the maximum number of Equity Securities available under the 10%
Placement Facility.

No Options are exercised into Shares before the date of the issue of the 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%.

The table does not show an example of dilution that may be caused to a particular
Shareholder by reason of placements under the 10% Placement Facility, based on that
Shareholder’s holding at the date of the Meeting.
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(c)

(d)

(e)

(f)

(v) The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not
under the 15% placement capacity under Listing Rule 7.1.

(vi) The issue of Equity Securities under the 10% Placement Facility consists only of Shares.

(vii) The issue price is $0.29, being the last closing price of the Shares on ASX as at 20 September
2018.

The Company will only issue the Equity Securities during the 10% Placement Period. The approval
under Resolution 4 for the issue of Equity Securities pursuant to the 10% Placement Facility will cease
to be valid in the event that Shareholders approve a transaction under Listing Rule 11.1.2 (a
significant change to the nature or scale of activities or Listing Rule 11.2 (disposal of main
undertaking).

The Company may seek to issue the Equity Securities for the following purposes:

(i) non-cash consideration in relation to the acquisition of new resource 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; or

(ii) cash consideration. In such circumstances, the Company intends to use funds raised towards
the ongoing costs associated with the exploration of its existing projects and to investigate
additional acquisitions to complement these projects. Funds raised will be used to meet cash
payments in connection with these projects or any additional acquisitions, while also being
used to fund subsequent exploration activities associated with any new acquisitions.

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

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

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

(ii) the effect of the issue of the Equity Securities on the control of the Company;
(iii) the financial situation and solvency of the Company; and
(iv) advice from corporate, financial and broking advisers (if applicable).

The recipients under the 10% Placement Facility have not been determined as at the date of this
Notice but may include existing substantial Shareholders and/or new Shareholders who are not
related parties or associates of a related party of the Company.

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

In the 12 months preceding the date of the AGM, the Company has issued 6,500,000 Equity
Securities. This represents approximately 18.63% of the total number of Equity Securities on issue
at the commencement of that 12 month period.

Details of all issues of Equity Securities by the Company during the 12 months preceding the date of
the AGM are as follows:
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Date of issue:

24 November 2017

Number of equity securities issued:

2,000,000

Class of equity security:

Unlisted options

Summary of the terms of the class of
equity security:

Upon exercise of the options into ordinary fully
paid shares, the allotted and issued shares will
rank equally in all respects with an existing class
of quoted securities

Names of persons to whom the equity
securities were issued or on the basis on
which those persons were determined:

Unlisted options issued to Directors following
approval by Shareholders at the Annual General
Meeting held 22 November 2017

consideration:

Price at which the equity securities were | Nil
issued:

Discount of price to closing market price | Nil
(if any):

Total cash consideration received: Nil
Amount of cash consideration spent and | N/A
its use:

Intended use of remaining cash | N/A

Non-cash consideration (if any):

Performance based remuneration for employees

Current value of non-cash consideration:

$216,900!

! The value of Options is measured using the Black & Scholes option pricing model. Measurement inputs include the Share price on the
measurement date, the exercise price, the term of the Option, the impact of dilution, the expected volatility of the underlying Share (based
on weighted average historic volatility adjusted for changes expected due to publicly available information), the expected dividend yield
and the risk free interest rate for the term of the Option. No account is taken of any performance conditions included in the terms of the

Option other than market based performance conditions (i.e. conditions linked to the price of Shares).

Date of issue:

24 November 2017

Number of equity securities issued:

1,500,000

Class of equity security:

Unlisted options exercisable at $0.40 vesting 30
June 2018 and expiring 30 June 2022

Summary of the terms of the class of
equity security:

Upon exercise of the options into ordinary fully
paid shares, the allotted and issued shares will
rank equally in all respects with an existing class
of quoted securities

Names of persons to whom the equity
securities were issued or on the basis on
which those persons were determined:

Unlisted options issued as a long-term incentive
to the Managing Director Mr Pip Darvall

consideration:

Price at which the equity securities were | Nil
issued:

Discount of price to closing market price | Nil
(if any):

Total cash consideration received: Nil
Amount of cash consideration spent and | N/A
its use:

Intended use of remaining cash | N/A

Non-cash consideration (if any):

Performance based remuneration

Current value of non-cash consideration:

$162,675!

! The value of Options is measured using the Black & Scholes option pricing model. Measurement inputs include the Share price on the
measurement date, the exercise price, the term of the Option, the impact of dilution, the expected volatility of the underlying Share (based
on weighted average historic volatility adjusted for changes expected due to publicly available information), the expected dividend yield
and the risk free interest rate for the term of the Option. No account is taken of any performance conditions included in the terms of the
Option other than market based performance conditions (i.e. conditions linked to the price of Shares).
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Date of issue:

24 November 2017

Number of equity securities issued:

1,500,000

Class of equity security:

Unlisted options exercisable at $0.50 vesting 30
June 2019 and expiring 30 June 2022

Summary of the terms of the class of
equity security:

Upon exercise of the options into ordinary fully
paid shares, the allotted and issued shares will
rank equally in all respects with an existing class
of quoted securities

Names of persons to whom the equity
securities were issued or on the basis on
which those persons were determined:

Unlisted options issued as a long-term incentive
to the Managing Director Mr Pip Darvall

Price at which the equity securities were | Nil
issued:

Discount of price to closing market price | Nil
(if any):

Total cash consideration received: Nil
Amount of cash consideration spent and | N/A
its use:

Intended use of remaining cash | N/A

consideration:

Non-cash consideration (if any):

Performance based remuneration

Current value of non-cash consideration:

$142,770"

! The value of Options is measured using the Black & Scholes option pricing model. Measurement inputs include the Share price on the
measurement date, the exercise price, the term of the Option, the impact of dilution, the expected volatility of the underlying Share (based
on weighted average historic volatility adjusted for changes expected due to publicly available information), the expected dividend yield
and the risk free interest rate for the term of the Option. No account is taken of any performance conditions included in the terms of the
Option other than market based performance conditions (i.e. conditions linked to the price of Shares).

24 November 2017
1,500,000

Date of issue:
Number of equity securities issued:

Class of equity security:

Unlisted options exercisable at $0.60 vesting 30
June 2020 and expiring 30 June 2022

Summary of the terms of the class of
equity security:

Upon exercise of the options into ordinary fully
paid shares, the allotted and issued shares will
rank equally in all respects with an existing class
of quoted securities

Names of persons to whom the equity
securities were issued or on the basis on

Unlisted options issued as a long-term incentive
to the Managing Director Mr Pip Darvall

which those persons were determined:

Price at which the equity securities were | Nil
issued:

Discount of price to closing market price | Nil
(if any):

Total cash consideration received: Nil
Amount of cash consideration spent and | N/A
its use:

Intended use of remaining cash | N/A

consideration:
Non-cash consideration (if any):
Current value of non-cash consideration:

Performance based remuneration
$126,960"

! The value of Options is measured using the Black & Scholes option pricing model. Measurement inputs include the Share price on the
measurement date, the exercise price, the term of the Option, the impact of dilution, the expected volatility of the underlying Share (based
on weighted average historic volatility adjusted for changes expected due to publicly available information), the expected dividend yield
and the risk free interest rate for the term of the Option. No account is taken of any performance conditions included in the terms of the
Option other than market based performance conditions (i.e. conditions linked to the price of Shares).
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(8)

A voting exclusion statement is included in the Notice. At the date of the Notice, the Company has
not approached any particular existing Shareholder or security holder or an identifiable class of

existing security holder to participate in the issue of the Equity Securities. No existing Shareholder's
votes will therefore be excluded under the voting exclusion in the Notice.

Resolution 4 is a special resolution.

The Directors recommend that shareholders vote in favor of Resolution 4.
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Schedule 1

The following terms have the following meanings in this Explanatory Memorandum:

10% Placement Facility

Has the meaning given in section 7.1 of this Explanatory
Memorandum.

10% Placement Period

Has the meaning given in section 7.2(f) of this Explanatory
Memorandum.

Annual General Meeting or
Meeting or AGM

Annual General Meeting of Shareholders or any meeting adjourned
thereof, convened by the Notice.

Annual Report

The Company’s annual report including the reports of the Directors
and the auditor and the financial statements of the Company of the
year ended 30 June 2018 which can be downloaded from the
Company’s website at www.jindalee.net.

ASX

ASX Limited, or the Australian Securities Exchange, as the context
requires.

ASX Listing Rules or Listing Rules

The Listing Rules of the ASX.

Board

The board of Directors of the Company.

Closely Related Party of a
member of the Key
Management Personnel

® a spouse or child of the member;

e a child of the member’s spouse;

e a dependent of the member or the member’s spouse;

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

e a company the member controls; or

e a person prescribed by the Corporations Regulations 2001 (Cth).

Company or Jindalee Resources

Jindalee Resources Limited ACN 064 121 133.

Constitution

The Company’s constitution.

Corporations Act

The Corporations Act 2001 (Cth).

Director

A director of the Company.

Equity Securities

Has the same meaning given in the Listing Rules.
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Explanatory Memorandum

This explanatory memorandum which accompanies and forms part of
the Notice.

Key Management Personnel

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).

Notice This notice of meeting.
Option An option to acquire a Share.
Proxy Form The proxy form accompanying this Notice.

Remuneration Report

The remuneration report set out in the Directors’ Report section of
the Company’s annual financial report for the year ended 30 June
2018.

Resolution A resolution referred to in the Notice of Meeting.
Securities A Share or an Option.
Share A fully paid ordinary share in the capital of the Company.

Shareholder

A registered holder of a Share.

Trading Days

A day determined by ASX to be a trading day in accordance with the
Listing Rules.

VWAP

Volume weighted average price as defined in the Listing Rules.

WST

Western Standard Time.

2018 Annual Report

The financial statements of the Company and the reports of the
Directors and Auditors for the financial year ended 30 June 2018.
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The Company Secretary
[ NAME ] Jindalee Resources Limited
[ ADDRESS 1] Registered Office Address: Level 2, 9 Havelock Street
[ ADDRESS 2] West Perth, WA 6005
[ ADDRESS 3] Postal Address: PO Box 1033
West Perth
Western Australia 6872
Telephone: (08) 9321 7550
Facsimile: (08) 9321 7950
Email: enquiry@jindalee.net
PROXY FORM Please mark to indicate your directions

Step 1: Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Jindalee Resources Limited hereby appoint

The Chairman PLEASE NOTE: Leave this box blank if you
of the OR have selected the Chairman of the Meeting.
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, as the proxy sees fit) at the Annual General Meeting of the Company to be held at Level 2, 9 Havelock Street, West Perth,
Western Australia on 13" November 2018 at 10.00am (WST) and at any adjournment of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: 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 Resolutions 1 to 4 (except where |I/we have indicated a different voting intention below) even though Resolution 1 is
connected directly with the remuneration of a member of key management personnel for the Company.

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 in the appropriate box below.

Step 2: Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy
' not to vote on your behalf on a show of hands or a poll and your votes will not be counted
in computing the required majority.

ORDINARY BUSINESS For Against  Abstain

Resolution 1 — Remuneration Report (non-binding)
Resolution 2 — Re-election of Director — Mr Lindsay Dudfield

Resolution 3 — Confirmation of Director Appointment — Mr Pip Darvall

OO
O
HEEIEEN

Resolution 4 — Approval of 10% Placement Facility

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

Step 3: Signature of Securityholder(s) This section MUST be completed
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact Contact Daytime

Name: Telephone Date / /
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Instructions for Completion of the Proxy Form

For your vote to be effective it must be received by 10.00am (WST) on 11t November 2018 by post, facsimile or email
to the respective addresses stipulated in this proxy form.

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

A Shareholder entitled to attend and vote at the Meeting is entitled to appoint not more than two other persons (whether
Shareholders or not) as proxy or proxies to attend in the Shareholder’s place at the Meeting. The proxy has the same right
as the Shareholder to speak and vote at the Meeting. If you leave this section blank, the Chairman of the Meeting will be
your proxy to vote your shares. The Chairman intends to vote in favour of all resolutions set out in the Notice of Meeting.

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 as they choose. 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. 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.

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 evidence of appointment prior to admission.

If you have any questions or comments for the Company, please write them on a separate sheet of paper and return with
this form.

Contact Telephone Number
If you provide your contact telephone number, we can contact you if there are any problems with your proxy form (although
the Company is not under an obligation to do so).

Signature(s)
The proxy form must be personally signed by the Shareholder or the Shareholder’s attorney. Proxies given by corporations
must be executed in accordance with the Corporations Act. You must sign this form as follows in the spaces provided:

Individual: Where the holding is in one name, the security holder must sign.

Joint Holding: Where the holding is in more than one name, all of the security holders should sign.

Power of Attorney: If you are signing under a Power of Attorney, you must lodge an original or certified photocopy of the
appropriate Power of Attorney with your completed Proxy Form.

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 the appropriate place to indicate the office held. Delete titles as applicable.



