Red Emperor Resources NL
ACN 124 734 961

Notice of Annual General Meeting

Notice is given that the Meeting will be held at:

Time: 10:00am (WST)
Date: 22 November 2018
Place: Level 1, 35 Richardson Street,

West Perth WA 6005

Important

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

This Notice of Annual General Meeting should be read in its entirety. If Shareholders are in doubt as to how

they should vote, they should seek advice from their professional advisers prior to voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that
the persons eligible to vote at the Meeting are those who are registered Shareholders at 4:00pm (WST) on 20

November 2018.



Business of the Meeting

Agenda

1.

Financial Statements and Reports

To table and consider the Annual Report of the Company and its controlled entities for the financial
year ended 30 June 2018, which includes the Financial Report, the Directors’ Report, the
Remuneration Report and the Auditor’s Report.

Resolution 1 — Adoption of Remuneration Report

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

“That for the purposes of section 250R(2) of the Corporations Act and for all other purposes,
approval is given for the adoption of the Remuneration Report as contained in the Annual
Report for the financial year ended 30 June 2078.”

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

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

(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration
Report; or
(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on behalf
of a person described above and either:

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
(b) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(i) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or

indirectly with the remuneration of a member of the Key Management Personnel.

Resolution 2 — Re-election of Director — Mr Aaron Bertolatti

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

“That, for the purposes of clause 11.12 of the Constitution, ASX Listing Rule 14.4 and for all
other purposes, Mr Aaron Bertolatt| a Director who was appointed as an additional Director,
retires by rotation, and being eligible, is re-elected as a Director.”

Resolution 3 — Re-election of Director — Mr Jason Bontempo

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

“That for the purposes of clause 11.3 of the Constitution and for all other purposes, Mr Jason
Bontempo, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

Resolution 4 - Issue of Director Options — Mr Greg Bandy

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




“That, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing
Rule 10.17 and for all other purposes, approval is given for the Company to issue 6,000,000
Director Options to Mr Greg Bandy (or his nominee) on the terms and conditions set out in
the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on behalf of Greg Bandy (or
his nominee) or any of their associates (Resolution 4 Excluded Party). However, the Company need not disregard a vote if it
is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or,
provided the Chair is not a Resolution 4 Excluded Party, it is cast by the person chairing the meeting as proxy for a person
who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition: A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if the
proxy is either a member of the Key Management Personnel or a Closely Related Party of such a member and the appointment
does not specify the way the proxy is to vote on this Resolution. However, provided the Chair is not a Resolution 4 Excluded
Party, this prohibition does not apply if the proxy is the Chair and the appointment expressly authorises the Chair to exercise
the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.

Resolution 5 - Issue of Director Options — Mr Jason Bontempo
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing
Rule 10.17 and for all other purposes, approval is given for the Company to issue 2,000,000
Director Options to Mr Jason Bontempo (or his nominee) on the terms and conditions set out
in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on behalf of Jason Bontempo
(or his nominee) or any of their associates (Resolution 5 Excluded Party). However, the Company need not disregard a vote
if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or,
provided the Chair is not a Resolution 5 Excluded Party, it is cast by the person chairing the meeting as proxy for a person
who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition: A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if the
proxy is either a member of the Key Management Personnel or a Closely Related Party of such a member and the appointment
does not specify the way the proxy is to vote on this Resolution. However, provided the Chair is not a Resolution 5 Excluded
Party, this prohibition does not apply if the proxy is the Chair and the appointment expressly authorises the Chair to exercise
the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.

Resolution 6 — Issue of Director Options — Mr Aaron Bertolatti

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

“That, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing
Rule 10.77 and for all other purposes, approval is given for the Company to issue 2,000,000
Director Options to Mr Aaron Bertolatti (or his nominee) on the terms and condlitions set out
in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on behalf of Aaron Bertolatti
(or his nominee) or any of their associates (Resolution 6 Excluded Party). However, the Company need not disregard a vote
if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or,
provided the Chair is not a Resolution 6 Excluded Party, it is cast by the person chairing the meeting as proxy for a person
who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition: A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if the
proxy is either a member of the Key Management Personnel or a Closely Related Party of such a member and the appointment
does not specify the way the proxy is to vote on this Resolution. However, provided the Chair is not a Resolution 6 Excluded
Party, this prohibition does not apply if the proxy is the Chair and the appointment expressly authorises the Chair to exercise
the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.




10.

Resolution 7 — Ratification of prior issue of Advisor Options under ASX Listing
Rule 7.1

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

“That for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify
the issue of 10,000,000 Advisor Options on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who
participated in the issue or any associates of those persons. However, the Company need not disregard a vote if it is cast by a
person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the
person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form
to vote as the proxy decides.

Resolution 8 — Ratification of prior issue of CEO Options under ASX Listing Rule
7.1

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders ratify
the issue of 6,000,000 CEO Options on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who
participated in the issue or any associates of those persons. However, the Company need not disregard a vote if it is cast by a
person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the
person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form
to vote as the proxy decides.

Resolution 9 — Approval of 10% Additional Placement Capacity

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

“That for the purposes of Listing Rule 7. 1A and for all other purposes, approval is given for the
issue of Equity Securities totalling up to 10% of the issued capital of the Company at the time
of issue, calculated in accordance with the formula prescribed in Listing Rule 7.71A.2 and on the
terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by any person who is expected to
participate in, or who will obtain a material benefit as a result of, the issue of Equity Securities under this Resolution (except a
benefit solely by reason of being a holder of ordinary securities in the Company), and any of their associates. However, the
Company will not disregard a vote cast in in favour of this Resolution if it is cast by a person as a proxy for a person who is
entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the person chairing the meeting as proxy
for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.

Dated: 2 October 2018

By order of the Board




et

Aaron Bertolatti
Director and Company Secretary




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

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

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

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

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

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that:
) if proxy holders vote, they must cast all directed proxies as directed; and

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

United Kingdom (CREST Voting Instruction)

DI Holders in CREST may transmit voting instructions by utilising the CREST voting service in accordance with
the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members,
and those CREST members who have appointed a voting service provider, should refer to their CREST sponsor
or voting service provider, who will be able to take appropriate action on their behalf.

In order for instructions made using the CREST voting service to be valid, the appropriate CREST message (a
"CREST Voting Instruction”) must be properly authenticated in accordance with Euroclear’s specifications and
must contain the information required for such instructions, as described in the CREST Manual (available via
www.euroclear.com/CREST).

To be effective, the CREST Voting Instruction must be transmitted so as to be received by the Company’'s agent
(3RA50) no later than 15 November 2018 at 4:00pm (GMT). For this purpose, the time of receipt will be taken
to be the time (as determined by the timestamp applied to the CREST Voting Instruction by the CREST
applications host) from which the Company’'s agent is able to retrieve the CREST Voting Instruction by enquiry
to CREST in the manner prescribed by CREST. DI Holders in CREST and, where applicable, their CREST sponsors
or voting service providers should note that Euroclear does not make available special procedures in CREST for
any particular messages. Normal system timings and limitations will therefore apply in relation to the
transmission of CREST Voting Instructions. It is the responsibility of the DI Holder concerned to take (or, if the
DI Holder is a CREST personal member or sponsored member or has appointed a voting service provider, to
procure that the CREST sponsor or voting service provider takes) such action as shall be necessary to ensure
that a CREST Voting Instruction is transmitted by means of the CREST voting service by any particular time.

In this connection, DI Holders and, where applicable, their CREST sponsors or voting service providers are
referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST
system and timings.



http://www.euroclear.com/CREST

United Kingdom (Form of Instruction)

DI Holders are invited to attend the Meeting but are not entitled to vote at the Meeting. In order to have votes
cast at the Meeting on their behalf, DI holders must complete, sign and return the Forms of Instruction
forwarded to them along with the Notice to the Company's agent, Computershare UK, by 15 November 2018
at 4:00pm (GMT).

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company by telephone on +61 8 9212 0102.




Explanatory Statement

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

1.

2.1

2.2

Annual Report

Shareholders will be offered the opportunity to discuss the Annual Report at the Meeting. Copies of
the report can be found on the Company’s website www.redemperorresources.com or by contacting
the Company on +61 8 9212 0102.

There is no requirement for Shareholders to approve the Annual Report. However, the Chair will allow
a reasonable opportunity for Shareholders to ask questions or make comments about the Annual
Report and the management of the Company. Shareholders will also be given an opportunity to ask
the auditor questions about:

(a) the conduct of the audit;

(b) the preparation and the content of the Auditor's Report;

() 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,

In addition to taking questions at the Meeting, written questions to the Chair about the management
of the Company, or to the Company's auditor about the:

(a) contents of the Auditor's Report; or
(b) conduct of the audit,

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

Resolution 1 — Adoption of Remuneration Report

General

The Corporations Act provides that the Company is required to put the Remuneration Report to the
vote of Shareholders. The Directors' Report contains a Remuneration Report which sets out the
remuneration policy for the Company and reports the remuneration arrangements in place for the
executive and non-executive directors.

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about, or make
comments on the Remuneration Report.

The vote on Resolution 1 is advisory only and does not bind the Company or its directors. However,
the Board will actively consider the outcome of the vote and comments made by Shareholders on
the Remuneration Report when reviewing the Company'’s future remuneration policies and practices.

Voting consequences

A company is required to put to its shareholders a resolution proposing the calling of another
meeting of shareholders to consider the appointment of directors of the company (Spill Resolution)
if, at consecutive annual general meetings, at least 25% of the votes cast on a remuneration report
resolution are voted against adoption of the remuneration report and at the first of those annual
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2.3

3.1

3.2

33

general meetings a Spill Resolution was not put to vote. If required, the Spill Resolution must be put
to vote at the second of those annual general meetings.

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

All of the directors of the company who were in office when the Directors' Report (as included in the
company's annual financial report for the most recent financial year) was approved, other than the
managing director of the company, will cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as directors of the company
is approved will be the directors of the company.

Previous voting results

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

Resolution 2 — Re-election of Director - Mr Aaron Bertolatti
General

Clause 11.11 of the Constitution allows the Directors to appoint at any time a person to be a Director,
either to fill a casual vacancy or as an addition to the existing Directors, but only where number of
Directors does not at any time exceed the maximum number specified by the Constitution.

Pursuant to clause 11.12 of the Constitution and ASX Listing Rule 14.4, any Director so appointed
holds office only until the next following annual general meeting and is then eligible for election by
Shareholders but shall not be taken into account in determining the Directors who are to retire by
rotation (if any) at that meeting.

Mr Aaron Bertolatti, having been appointed by other Directors on 4 June 2018 in accordance with
clause 11.11 of the Constitution, will retire in accordance with clause 11.12 of the Constitution and
ASX Listing Rule 14.4 and being eligible, seeks election from Shareholders.

Qualifications and other material directorships

Mr Bertolatti, who is also the Company Secretary, is a qualified Chartered Accountant with over 10
years’ experience in the mining industry and accounting profession. Mr. Bertolatti has both local and
international experience and provides assistance to a number of resource companies with financial
accounting and stock exchange compliance. He has significant experience in the administration of
ASX listed companies, corporate governance and corporate finance.

Mr Bertolatti was previously Australian Chief Financial Officer of Highfield Resources Ltd (ASX: HFR)
and acts as Company Secretary for listed ASX companies, Fin Resources Ltd (ASX: FIN), American
Pacific Borate & Lithium Ltd (ASX: ABR), Arc Exploration (ASX: ARX) and Berkut Minerals Limited (ASX:
BMT). Mr Bertolatti is also a Director of Odin Metals Limited (ASX: ODM).

Independence

If elected the Board does not consider Mr Bertolatti will be an independent director.




3.4

4.1

4.2

4.3

4.4

5.1

Board recommendation

The Board (other than Mr Bertolatti abstaining because of his interest in this Resolution) recommends
that Shareholders vote FOR this Resolution.

Resolution 3 — Re-election of Director — Mr Jason Bontempo
General

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

Mr Bontempo, who has served as a director since 24 January 2011 and was last re-elected on 28
November 2017, retires by rotation and seeks re-election.

Qualifications and other material directorships

Mr Bontempo has worked in investment banking and corporate advisory since qualifying as a
Chartered Accountant with Ernst & Young in 1997. Mr Bontempo has worked for investment banks
in Australia and the UK and has been closely involved with the advising and financing of companies
in the resources industry specialising in asset sales and AIM | ASX listings. Mr Bontempo is also
currently a director of Orca Energy Limited (ASX: OGY) and Cobalt One Limited (ASX: CO1).

Independence
If elected the Board considers Mr Bontempo will be an independent director.
Board recommendation

The Board (other than Mr Bontempo abstaining because of his interest in this Resolution)
recommends that Shareholders vote FOR this Resolution.

Resolutions 4 to 6 - Issue of Directors Options — Messrs Greg Bandy, Jason
Bontempo and Aaron Bertolatti

General

The Company has agreed, subject to obtaining Shareholder approval, to issue a total of 10,000,000
Options (Director Options) to Messrs Greg Bandy, Jason Bontempo and Aaron Bertolatti (or their
respective nominees) on the terms and conditions set out below.

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

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

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

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 of
the Corporations Act.
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5.2

5.3

The grant of the Director Options constitutes giving a financial benefit and Messrs Bandy, Bontempo
and Bertolatti are related parties of the Company by virtue of being Directors. In the event that either
Mr Bontempo and/or Mr Bertolatti are not re-elected as Directors under Resolutions 2 and 3
respectively, they will be related parties of the Company by virtue of being former Directors (as
applicable).

In addition, ASX Listing Rule 10.11 also requires shareholder approval to be obtained where an entity
issues, or agrees to issue, securities to a related party, or a person whose relationship with the entity
or a related party is, in ASX's opinion, such that approval should be obtained unless an exception in
ASX Listing Rule 10.12 applies.

As it is proposed that the Director Options be issued to all of the Directors, the Directors have been
unable to form a quorum to consider whether one of the exceptions set out in sections 210 to 216
of the Corporations Act or ASX Listing Rule 10.12 applies to these issues. Accordingly, Shareholder
approval is sought for the issue of the Director Options to Messrs Bandy, Bontempo and Bertolatti.

Section 195 of the Corporations Act

Section 195 of the Corporations Act provides that a director of a public company must not vote or
be present during meetings of directors when matters in which that director holds a ‘material
personal interest’ are being considered.

Messrs Bandy, Bontempo and Bertolatti have a material personal interest in the outcome of
Resolutions 4 to 6 (as applicable). The Directors have accordingly exercised their right under section
195(4) of the Corporations Act to put the issue of the Director Options to Shareholders to resolve
upon.

Shareholder Approval (Chapter 2E of the Corporations Act and Listing Rule 10.11)

Pursuant to and in accordance with the requirements of section 219 of the Corporations Act and ASX
Listing Rule 10.13, the following information is provided in relation to the proposed grant of Director
Options:

(a) the related parties are Messrs Greg Bandy, Jason Bontempo and Aaron Bertolatti and they
are related parties by virtue of being Directors. In the event that either Mr Bontempo and/or
Mr Bertolatti are not re-elected Directors under Resolution 2 and 3 respectively, they will
be related parties of the Company by virtue of being former Directors (as applicable);

(b) the maximum number of Director Options (being the nature of the financial benefit being
provided) to be granted is as follows:

0} 6,000,000 Director Options to Mr Greg Bandy (or his nominee);
(ii) 2,000,000 Director Options to Mr Jason Bontempo (or his nominee); and
(iii) 2,000,000 Director Options to Mr Aaron Bertolatti (or his nominee);
() the Director Options will be granted to Messrs Bandy, Bontempo and Bertolatti (or their

respective nominees) no later than 1 month after the date of the Meeting (or such later
date as permitted by any ASX waiver or modification of the ASX Listing Rules) and it is
anticipated the Director Options will be issued on one date;

(d) the Director Options will be issued for $0.0001 per Director Option, accordingly only a
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(e)
()
(9)

(h)

(i)

0

nominal amount of funds will be raised from the issue of the Director Options ($1,000). The
funds raised will be used for working capital purposes;

the terms and conditions of the Director Options are set out in Schedule 1;
the value of the Director Options and the pricing methodology is set out in Schedule 2;

the relevant interests of the Directors in securities of the Company are set out below:

Director Shares Options
Greg Bandy 1,000,000’ Nil
Jason Bontempo Nil Nil
Aaron Bertolatti 375,000 Nil

Note: Shares held indirectly by Mr G J Bandy & Ms N Arant Bandy <The G J Bandy Super Fund A/C>.

the remuneration and emoluments from the Company to Messrs Bandy, Bontempo and
Bertolatti for the previous financial year and the proposed remuneration and emoluments
for the current financial year are set out below:

Director Current Financial Year Previous Financial Year
Greg Bandy $197,100 $197,100

Jason Bontempo $32,850 $32,850

Aaron Bertolatti $60,000 $42,000

if the Director Options granted to Messrs Bandy, Bontempo and Bertolatti are exercised, a
total of 10,000,000 Shares would be issued. This will increase the number of Shares on
issue from 425,292,776 (being the number of Shares on issue at the date of this Notice) to
435,292,776 (assuming that no other Options are exercised and no other Shares are issued)
with the effect that the shareholding of existing Shareholders would be diluted by an
aggregate of approximately 2.3%, comprising approximately 0.77% by each of Messrs
Bandy, Bontempo and Bertolatti.

The market price for Shares during the term of the Director Options would normally
determine whether or not the Director Options are exercised. If, at any time any of the
Director Options are exercised and the Shares are trading on ASX at a price that is higher
than the exercise price of the Director Options, there may be a perceived cost to the
Company.

As at the date of this Notice the Shares are trading on ASX at a price greater than the
exercise price of the Director Options. The Board resolved to issue the Director Options,
subject to Shareholder approval, on the terms and conditions set out in this Notice at a
time when the Shares were trading on ASX at a price lower than the exercise price of the
Director Options, but Shareholder approval has not been able to be obtained until this
Meeting (refer to ASX announcement dated 30 July 2018). The Board resolved to issue
those Director Options being issued to Messrs Bandy, Bontempo and Bertolatti when the
most recent trading price of Shares on ASX was $0.023 (being the closing price of Shares
on ASX on 7 November 2017, the date the Company's securities were suspended from
guotation).

the highest and lowest closing prices of Shares on ASX during the 12 months preceding
the date of this Notice, and the closing price on the trading day before the date of this
Notice, are set out below:
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(k)

0

(m)

(n)

(0)

(p)

‘ Price Date

Highest $0.066 24 September 2018
Lowest $0.019 20 October 2017
Last $0.056 1 October 2018

the Board acknowledges the grant of the Director Options to Mr Bontempo is contrary to
Recommendation 8.2 of The Corporate Governance Principles and Recommendations (3rd
Edition) as published by The ASX Corporate Governance Council. However, the Board
considers the grant of the Director Options is reasonable in the circumstances for the
reason set out in paragraph (m);

the primary purpose of the grant of the Director Options to Messrs Bandy, Bontempo and
Bertolatti is to reward the Directors for their role in securing and negotiating the execution
of the "Definitive Agreements” in relation to the farm-in acquisition of four highly
prospective leases containing a significantly large oil prospect on the Alaska North Slope
(refer to ASX announcement dated 30 July 2018), as well as an incentive for their future
involvement as Directors and to grow the Company's business;

Mr Bandy declines to make a recommendation to Shareholders in relation to Resolution 4
due to his material personal interest in the outcome of the Resolution on the basis that he
is to be granted the Director Options should Resolution 4 be passed. However, in respect
of Resolutions 5 and 6, Mr Bandy recommends that Shareholders vote in favour of those
Resolutions for the following reasons:

(i) the grant of the Director Options will align the interests of the Directors with those
of Shareholders;

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

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

Mr Bontempo declines to make a recommendation to Shareholders in relation to
Resolution 5 due to his material personal interest in the outcome of the Resolution on the
basis that he (or his nominee) is to be granted Director Options in the Company should
Resolution 5 be passed. However, in respect of Resolutions 4 and 6, Mr Bontempo
recommends that Shareholders vote in favour of those Resolutions for the reasons set out
in paragraph (m);

Mr Bertolatti declines to make a recommendation to Shareholders in relation to Resolution
6 due to his material personal interest in the outcome of the Resolution on the basis that
he (or his nominee) is to be granted Director Options in the Company should Resolution 5
be passed. However, in respect of Resolutions 4 and 5, Mr Bertolatti recommends that
Shareholders vote in favour of those Resolutions for the reasons set out in paragraph (m);

in forming their recommendations, each Director considered the experience of each other
Director, the market price of Shares prior to the date the Company's securities were
suspended from quotation, the current market practices when determining the number of
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6.1

6.2

6.3

Director Options to be granted as well as the exercise price (relative to the market price of
Shares prior to the date the Company’s securities were suspended from quotation) and
expiry date of those Director Options; and

() the Board is not aware of any other information that would be reasonably required by
Shareholders to allow them to make a decision whether it is in the best interests of the
Company to pass Resolutions 4 to 6.

Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the Director Options to
the Messrs Bandy, Bontempo and Bertolatti (or their nominees) as approval is being obtained under
ASX Listing Rule 10.11. Accordingly, the issue of the Director Options will not be included in the 15%
calculation of the Company’s annual placement capacity pursuant to ASX Listing Rule 7.1.

Resolution 7 — Ratification of prior issue of Advisor Options under ASX Listing
Rule 7.1

General

On 8 August 2018, the Company issued 10,000,000 Options (Advisor Options) to nominees of Max
Capital Pty Ltd (ACN 152 214 956) (Max Capital) as consideration for introduction, facilitation,
corporate advisory and investor relations services provided in connection with the Alaskan acquisition
(as announced to ASX on 30 July 2018).

Resolution 7 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue the Advisor
Options.

ASX Listing Rules 7.1 and 7.4

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

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a company
in general meeting ratifies the previous issue of securities made pursuant to ASX Listing Rule 7.1 (and
provided that the previous issue did not breach ASX Listing Rule 7.1) those securities will be deemed
to have been made with shareholder approval for the purpose of ASX Listing Rule 7.1.

By ratifying the issue the subject of Resolution 7, the Company will retain the flexibility to issue equity
securities in the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1
without the requirement to obtain prior Shareholder approval.

Technical information required by ASX Listing Rule 7.4

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in
relation to Resolution 7:

@) 10,000,000 Advisor Options were issued;
(b) the Advisor Options were issued for $0.0001 per Advisor Option;
() the Advisor Options were issued on the terms and conditions set out in Schedule 1 (being

the same terms and conditions as the Director Options and the CEO Options);
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7.1

7.2

8.1

(d) the Advisor Options were issued to nominees of Max Capital, none of whom are related
parties of the Company; and

(e) only a nominal amount of funds were raised from the issue of the Advisor Options ($1,000)
as they were issued in satisfaction of introduction, facilitation, corporate advisory and
investor relations services provided in connection with the Alaskan acquisition (as
announced to ASX on 30 July 2018). The funds raised were used for working capital
purposes..

Resolution 8 — Ratification of prior issue of CEO Options under ASX Listing Rule
71

General

On 8 August 2018, the Company issued 6,000,000 Options (CEO Options) to Mr Gracjan Lambert to
provide a performance linked incentive component in the remuneration package provided to Mr
Lambert in his role as Chief Executive Officer of the Company.

A summary of ASX Listing Rules 7.1 and 7.4 is set out in Section 6.2.

By ratifying the issue the subject of Resolution 8, the Company will retain the flexibility to issue equity
securities in the future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1
without the requirement to obtain prior Shareholder approval.

Technical information required by ASX Listing Rule 7.4

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided in
relation to Resolution 8:

(@) 6,000,000 CEO Options were issued;
(b) the CEO Options were issued for $0.0001 per CEO Option;
() the CEO Options were issued on the terms and conditions set out in Schedule 1 (being the

same terms and conditions as the Director Options and Adviser Options);

(d) the CEO Options were issued to Mr Gracian Lambert, who is not a related party of the
Company. Mr Lambert is not a director of the Company; and

(e) only a nominal amount of funds were raised from the issue of the CEO Options ($600) as
they were issued to provide a performance linked incentive component in the remuneration
package provided to Mr Lambert in his role as Chief Executive Officer of the Company. The
funds raised were used for working capital purposes.

Resolution 9 — Approval of 10% Additional Placement Capacity
General

ASX Listing Rule 7.1A provides that an “eligible entity” may seek shareholder approval by special
resolution passed at an annual general meeting to have the capacity to issue up to that number of
Equity Securities equal to 10% of its issued capital at the time of issue calculated in accordance with
the formula prescribed in ASX Listing Rule 7.1A.2 (Additional Placement Capacity) without using
that company's existing 15% annual placement capacity granted under ASX Listing Rule 7.1 and
without requiring further shareholder approval prior to the issue.
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8.2

The Board considers it is in the Company'’s best interests to have the opportunity to take advantage
of the flexibility to issue additional securities provided under ASX Listing Rule 7.1A. As at the date of
this Notice, no decision has been made by the Board to undertake any issue of securities under the
Additional Placement Capacity if Shareholders approve Resolution 9. The Board unanimously
recommend that Shareholders vote in favour of Resolution 9.

The information below provides more background on ASX Listing Rule 7.1A and the disclosure
required by ASX Listing Rule 7.3A.

Description of ASX Listing Rule 7.1A

(a)

(b)

(©

(d)

(e)

Eligible entity

Under the ASX Listing Rules, an "eligible entity" is an entity which, as at the date of the
relevant resolution, is not included in the S&P/ASX300 Index and has a market capitalisation
(excluding restricted securities and securities quoted on a deferred settlement basis) equal
to or less than $300 million. As at the date of this Notice, the Company is an “eligibly entity”
as it is not included in the S&P 300 Index and has a current market capitalization of
approximately $23,816,395 (based on the number of Shares on issue and the closing price
of Shares on ASX on 1 October 2018).

Special resolution

The Additional Placement Capacity requires shareholder approval by way of a special
resolution at an annual general meeting. This requires at least 75% of the votes to be cast
in favour of the resolution by members entitled to vote on the resolution.

Securities which may be issued under the Additional Placement Capacity

Under the Additional Placement Capacity, the Company must issue Equity Securities
belonging to an existing quoted class of the Company's Equity Securities. As at the date of
this Notice, the Company has on issue one class of quoted Equity Securities, being fully
paid ordinary shares (ASX Code: RMP).

Minimum issue price

The issue price of each Equity Security issued under the Additional Placement Capacity
must be no less than 75% of the volume weighted average price for the securities in that
class, calculated over the 15 ASX trading days on which trades of securities in that class
were recorded immediately before:

0} the date on which the issue price is agreed for the securities under the Additional

Placement Capacity; or

(i) if the securities are not issued under the Additional Placement Capacity within 5
ASX trading days of the date in paragraph (i) above, the date on which the
securities are issued.

The Company will disclose this information when Equity Securities are issued under the
Additional Placement Capacity.

Time period for issue
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(f)

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

(i) the date that is 12 months after the date of the Annual General Meeting; or

(ii) if the Company receives Shareholder approval for a proposed transaction under
ASX Listing Rule 11.1.2 (significant change to the nature or scale of activities) or
ASX Listing Rule 11.2 (disposal of main undertaking), the date of that approval,
after which date, an approval under ASX Listing Rule 7.1A will cease to be valid,

(Additional Placement Period).
Dilution risks

If Equity Securities are issued under the Additional Placement Capacity, there is a risk of
economic and voting dilution of existing Shareholders, including the following risks:

(i) the market price for Equity Securities in the class of securities issued under the
Additional Placement Capacity may be significantly lower on the issue date than
on the date of the approval under ASX Listing Rule 7.1A (that is, the date of the
Meeting, if Resolution 9 is approved); and

(i) the Equity Securities may be issued under the Additional Placement Capacity at a
discount to the market price for those Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity Securities.

The below table shows the dilution of existing Shareholders on the basis of the market price
of Shares and the number of ordinary securities for variable "A" calculated in accordance
with the formula in ASX Listing Rule 7.1A.2, both as at 1 October 2018.

The table also shows:

(i) 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 entitlement offer or securities issued under a takeover offer) or future specific
placements under Listing Rule 7.1 that are approved at a future general meeting;
and

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

Number of Shares

on issue $0.028 $0.056 $0.084
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9

Issue price 50% decrease | Issue price 50%
per Share in issue price increase in
issue price
425,292,776 Shares issued 42,529,278 42,529,278 42,529,278
(Current) Funds raised $1,190,820 $2,381,640 $3,572,459
637,939,164 Shares issued 63,793,916 63,793,916 63,793,916
(50% increase)* Funds raised $1,786,230 $3,572,459 $5,358,689
850,585,552 Shares issued 85,058,555 85,058,555 85,058,555
(100% increase)* Funds raised $2,381,640 $4,763,279 $7,144,919

The examples in the above table are based on the following assumptions:

(i)

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

)

There are currently 425,292,776 Shares on issue.

The Company issues the maximum possible number of Equity Securities under
the Additional Placement Capacity.

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

The Company issues Shares for cash under the Additional Placement Capacity
and no other types of quoted 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%.

Other than as indicated in the table, the Company does not issue any additional
Equity Securities during the Additional Placement Period.

The table shows only the effect of issues of Shares under ASX Listing Rule 7.1A,
not under the existing 15% placement capacity under ASX Listing Rule 7.1.

The table does not show an example of dilution that may be caused to a particular
Shareholder based on that Shareholder's holding at the date of the Meeting.

No Options are exercised during the Additional Placement Period and before the
date of the issue of the Equity Securities.

The issue price is $0.056, being the closing share price of the Shares on ASX on 1
October 2018.

For what purpose will the Company issue Equity Securities?

The Company may issue Equity Securities under the Additional Placement Capacity for the
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(h)

(i)

following purposes:

(i) to provide non-cash consideration for new asset purchases or investments; or
(i) to raise cash to fund:

(A) general working capital expenses;

(B) exploration activities associated with its current projects;

© repayment of debt; or

(D) the acquisition of new assets and investments (including any expenses
associated with such an acquisition).

The Company will comply with the disclosure ASX Listing Rules 7.1A.4 and 3.10.5A on issue
of any Equity Securities issued pursuant to the approval sought by Resolution 3. If Equity
Securities are issued for non-cash consideration, the Company will at the time of issue of
the Equity Securities provide a valuation of the non-cash consideration that demonstrates
that the issue price of the securities is at or above the minimum issue price, in accordance
with the Note to ASX Listing Rule 7.1A.3. The Company intends to maintain the ability to
issue securities under ASX Listing Rule 7.1A for non-cash consideration.

What is the allocation policy?

The Company's allocation policy and the identity of the recipients of Equity Securities issued
under the Additional Placement Capacity will be determined on a case-by-case basis at the
time of issue and in the Company's discretion.

No decision has been made in relation to an issue of Equity Securities under the Additional
Placement Capacity, including whether the Company will engage with new investors or
existing Shareholders, and if so the identities of any such persons.

However, when determining of the allocation policy and the identity of the recipients, the
Company will have regard to the following considerations:

0} prevailing market conditions;

(i) the purpose for the issue of the Equity Securities;

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

(iv) impacts of the placement on control;

(v) other methods of raising capital; and

(vi) advice from corporate, financial and broking advisers (if applicable).

Recipients may include existing Shareholders or new investors, but not persons who are
related parties or associates of related parties of the Company. If the issue is made in
connection with the acquisition of assets, the recipients may be the sellers of those assets.

Details of approvals under Listing Rule 7.1A previously obtained by the Company
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The Company has previously obtained Shareholder approval under ASX Listing Rule 7.1A
at its annual general meeting held on 28 November 2017 (Previous Approval).

The Company has not issued any Equity Securities pursuant to the Previous Approval.

During the 12 month period preceding the date of the Meeting, being on and from 22
November 2017, the Company otherwise issued a total of 16,000,000 Options which
represents approximately 3.76% of the total diluted number of Equity Securities on issue in
the Company on 22 November 2017, which was 425,292,776.

Further details of the issues of Equity Securities by the Company during the 12 month

0

period preceding the date of the Meeting are set out below:

Quantity

Class

Recipients

Issue price
and discount
to Market
Price (if
applicable)

Form of consideration /
basis of allotment

expiring on 31
December
2020)

08/08/2018 | 6,000,000 | Unlisted Mr Gracjan Nominal issue | Issued to Mr Gracjan
Options Lambert price of Lambert to provide a
(exercisable at (CEQ) $0.0001 per performance linked
$0.04 each and CEO Option incentive component in
expiring on 31 the remuneration package
December in his role as Chief
2020) Executive Officer of the
Company.
The funds raised ($600)
were used toward working
capital.
Current value' = $236,552
08/08/2018 | 10,000,000 | Unlisted Nominees of | Nominal issue Issued to nominees of Max
Options Max Capital price $0.0001 Capital Pty Ltd as
(exercisable at Pty Ltd per Advisor consideration for
$0.04 each and Option introduction, facilitation,

corporate advisory and
investor relations services
provided in connection
with the Alaskan
acquisition (as announced
to ASX on 30 July 2018).

The funds raised ($1,000)
were used toward working
capital.

Current value' = $394,254

Note: 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, the expected dividend yield and the risk free interest rate for the term of the Option.

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
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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.
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Glossary
$ means Australian dollars.
Additional Placement Capacity has the meaning in section 7.1.
Additional Placement Period has the meaning in section 7.2(g).
Annual General Meeting or Meeting means the meeting convened by the Notice.

Annual Report means the Directors' Report, the Financial Report and Auditor's Report in respect to the
financial year ended 30 June 2018.

Adviser Options means the unlisted Options issued to Max Capital as consideration for introduction,
facilitation, corporate advisory and investor relations services provided in connection with the Alaskan
acquisition (as announced to ASX on 30 July 2018), the issue of which is the subject of Resolution 7, and with
the terms and conditions set out in Schedule 1.

ASIC means the Australian Securities & Investments Commission.

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

Auditor’'s Report means the auditor's report on the Financial Report.
ASX Listing Rules means the Listing Rules of ASX.
Board means the current board of directors of the Company.

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

CEO Options means the unlisted Options issued to Gracjan Lambert, the issue of which is the subject of
Resolution 8, and with the terms and conditions set out in Schedule 1.

Chair means the chair of the Meeting.

Closely Related Party has the meaning in section 9 of the Corporations Act.
Company means Red Emperor Resources NL (ACN 124 734 961).
Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Director Options means the unlisted Options proposed to be issued to Messrs Greg Bandy, Jason Bontempo
and Aaron Bertolatti, the issue of which is the subject of Resolutions 4 to 6 (as applicable), and with the terms
and conditions set out in Schedule 1.

Directors' Report means the annual directors' report prepared under Chapter 2M of the Corporations Act for
the Company and its controlled entities.

DI Holder means a DI holder.
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DI means a depository interest representing a Share listed (or to be listed) on the AIM Market of the London
Stock Exchange.

Equity Security has the same meaning as set out in the ASX Listing Rules, being a share, a unit in a trust, a
right to a share or unit in a trust or option, an option over an issued or unissued security, a convertible
security, or, any security that ASX decides to classify as an equity security.

Explanatory Statement means the explanatory statement accompanying the Notice.

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act of the
Company and its controlled entities.

Key Management Personnel means a person having authority and responsibility for planning, directing and
controlling the activities of the Company, directly or indirectly, including any Director (whether executive or
otherwise) of the Company.

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

Option means an option to acquire a Share (and includes a Director Option, Adviser Option and CEO Options,
as the context requires) with the terms and conditions set out in Schedule 1.

Optionholder means a holder of an Option.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report of the Company contained in the Directors' Report.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Section means a section of the Explanatory Statement.

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

Shareholder means a registered holder of a Share.
VWAP means volume weighted average price.

WST means Western Standard Time as observed in Perth, Western Australia.

23



Schedule 1 - Terms and Conditions of Options

The general rights and liabilities attaching to the Director Options, Adviser Options and CEO Options can be
summarised as follows:

1.
2.

10.

11.

12.

The issue price is $0.0001 per Option.

The Options will expire at 5.00pm WST on 31 December 2020 (Expiry Date). Any Option not
exercised before the Expiry Date will automatically lapse on the Expiry Date.

Each Option gives the Option holder the right to subscribe for one ordinary share in the Company.
To obtain the right given by each Option, the Option holder must exercise the Options in accordance
with the terms and conditions of the Options.

The exercise price payable upon exercise of each Option will be AU$0.04 (Exercise Price).
The Options shall vest immediately.
An Option holder may exercise their Options by lodging with the Company, before the Expiry Date:

(@) a written notice of exercise of Options specifying the number of Options being exercised
(Exercise Notice); and

(b) a cheque or electronic funds transfer for the Exercise Price for the number of Options being
exercised;

An Exercise Notice is only effective when the Company has received the full amount of the Exercise
Price in cleared funds.

Within 10 Business Days of receipt of the Exercise Notice accompanied by the funds constituting the
Exercise Price, the Company will allot and issue the number of ordinary shares required under
these terms and conditions in respect of the number of Options specified in the Exercise Notice.

All ordinary shares allotted upon the exercise of Options will, upon allotment, rank pari passu in all
respects with other shares of the Company.

In the event of any reorganisation (including consolidation, sub-division, reduction or return) of
the issued capital of the Company before the expiry of any Options, the number of Options to
which an Option holder is entitled or the Exercise Price of the Options or both will be reconstructed
(as appropriate) in accordance with standard practice so as to ensure that said reorganisation is
neither advantageous nor disadvantageous to the Option holder.

There are no participating rights or entitlements inherent in the Options and option holders will not
be entitled to participate in new issues of shares offered to shareholders of the Company during
the term of the Options.

If the Company makes a rights issue (other than a bonus issue), the exercise price of options on issue
will be reduced according to the following formula:

A=0-E[P-(S+D)
(N + 1)

Where:

A

the new exercise price of the option;

@)

the old exercise price of the option;
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13.

= the number of underlying ordinary shares into which one option is exercisable;

E

P = the average closing sale price per ordinary share (weighted by reference to volume) recorded
on the stockmarket of ASX during the five trading days immediately preceding the ex-
rights date or ex entitlements date (excluding special crossings and overnight sales and
exchange traded option exercises);

= the subscription price for a security under the pro rata issue;

S
D = thedividend due but not yet paid on existing underlying securities (except those to be issued
under the pro rata issue); and

=z
1l

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

If, during the currency of the options the issued capital of the Company is reorganised, those options
will be reorganised to the extent necessary to comply with the ASX Listing Rules.
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Schedule 2 - Valuation of Director Options

The Director Options to be issued to Messrs Greg Bandy, Jason Bontempo and Aaron Bertolatti pursuant to
Resolutions 4 to 6 have been valued by internal management.

Using the Black & Scholes option model and based on the assumptions set out below, the Director Options
were ascribed the following value:

Valuation date 26 September 2018
Market price of Shares $0.06

Exercise price $0.04

Expiry date 31 December 2020
Risk free interest rate 1.25%

Volatility 100%

Indicative value per Director Option $0.039

Total Value of Director Options $394,254

- Greg Bandy $236,552

- Jason Bontempo $78,851

- Aaron Bertolatti $78,851

Note: The valuation noted above is not necessarily the market price that the Director Options could be traded
at and is not automatically the market price for taxation purposes.
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Lodge your vote:

>4 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

Proxy Form

XX

This Document is printed on Greenhouse Friendly~ ENVI Laser Carbon Neutral Paper

2% For your vote to be effective it must be received by 10:00am (WST) Tuesday, 20 November 2018

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

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.

Signing Instructions

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.

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.redemperorresources.com

To view and update your securityholding:

www.investorcentre.com

Your secure access information is:

SRN/HIN: 19999999999

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

Samples/000001/000001/i12



MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET

THE SAMPLE HILL
SAMPLE ESTATE

SAMPLEVILLE VIC 3030

Bl Proxy Form

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.

Please mark

X

I 9999999999

I ND

to indicate your directions

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Red Emperor Resources NL hereby appoint

the Chairman
of the Meeting —

M

XX

2 & PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the

eeting. 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 Red Emperor Resources NL to be held at Level 1, 35
Richardson Street, West Perth, Western Australia on Thursday, 22 November 2018 at 10:00am (WST) and at any adjournment or
postponement of that Meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/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, 4, 5 and 6 (except where I/we have indicated a different voting intention below) even though Resolutions 1, 4, 5 and 6
are 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 Resolutions 1, 4, 5 and 6 by marking the appropriate box in step 2 below.

STEP 2 Items of Business

Resolution 1

Resolution 2

Resolution 3

Resolution 4

Resolution 5

Resolution 6

Adoption of
Remuneration Report

Re-election of
Director — Mr Aaron
Bertolatti

Re-election of
Director — Mr Greg
Bandy

Issue of Director
Options — Mr Greg
Bandy

Issue of Director
Options — Mr Jason
Bontempo

Issue of Director
Options — Mr Aaron
Bertolatti

ﬁ 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.

X .
< ,5\(\6 >
LS A

Resolution 7

Resolution 8

Resolution 9

Ratification of prior
issue of Advisor
Options under ASX
Listing Rule 7.1

Ratification of prior
issue of CEO Options
under ASX Listing
Rule 7.1

Approval of 10%
Additional Placement
Capacity

N .
< 6\(\9 >
< W W

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.

m Signatu re of Secu rityholder(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
Il RMP 999999A Computershare =+
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