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NOTICE OF MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of holders of ordinary shares (the
“Shar eholders”) of Perseus Mining Limited (the “Company”) will be held at the Rydges Hotel, 815 Hay Street, Perth,
Western Australia on Friday, 15 November, 2013 at 3.00 p.m. (Perth time) for the purpose of transacting the business
set out below.

The enclosed explanatory memorandum (“Explanatory Memorandum”) and management information circular
(“Management I nformation Circular”) accompany and form part of this Notice of Meeting.

AGENDA
ORDINARY BUSINESS
1. Financial Report for the Year Ended 30 June 2013

To receive and consider the financial report of the Company for the year ended 30 June 2013, together with the reports
by the directors and auditors thereon.

2. Resolution 1 —Adoption of Remuneration Report

To consider and, if thought fit, to pass the following resolution as an ordinary resolution in accordance with section
250R(2) of the Corporations Act 2001 (Cth) (the “Corporations Act”):

“That the Remuneration Report as set out in the Directors’ Report section of the 2013 Annua Report of the Company
be adopted.”

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

Voting Exclusion applies and is described bel ow.

3. Resolution 2 - Re-Election of Mr. Jeff Quartermaine as a Director

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

“That Mr. Jeff Quartermaine, having been appointed since the last annual general meeting and who retires in
accordance with Clause 3.3 of the Constitution of the Company and, being eligible, offers himself for re-election, be
and is hereby re-elected as adirector of the Company.”

4. Resolution 3 - Re-Election of Mr. Reg Gillard as a Director

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

“That Mr. Reg Gillard, who retires in accordance with Clause 3.6 of the Constitution of the Company and, being
eligible, offers himself for re-election, be and is hereby re-elected as a director of the Company.”
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5. Resolution 4 - Renewal of Employee Option Plan

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

“That, for the purposes of ASX Listing Rule 7.2, Exception 9(b), section 613 of the TSX Company Manual, and al
other purposes, the directors be and are hereby authorised to maintain the employee option plan, caled “The Perseus
Mining Limited 2010 Employee Option Plan” (“2010 Plan”), a summary of which is set out in the Explanatory
Memorandum accompanying this Notice of Meeting, and the 2010 Plan be and is hereby ratified, confirmed and
approved, and the grant of options and the issue of shares thereunder, be and is hereby approved as an exception to
ASX Listing Rule 7.1, provided that the Company shall only have the ability to issue options thereunder until
November 15, 2016, whereupon the 2010 Plan must be re-submitted to Shareholders for approval.”

Voting Exclusion applies and is described bel ow.

GENERAL BUSINESS

6. Totransact any other business which may lawfully be brought forward.

Accompanying this Notice of Meeting is (i) an explanatory memorandum and management information circular, which
provide additional information relating to the matters to be dealt with at the Meeting; and (ii) a Form of Proxy or a
Voting Instruction Form (“VIF").

Voting Exclusions and Explanatory Notes

Voting restrictions apply to Resolution 1 and to Resolution 4 as follows.

A vote on Resolutions 1 and 4 must not be cast (in any capacity) by or on behalf of either of the following persons:

€] a member of the key management personnel, details of whose remuneration are included in the
Remuneration Report;

(b) aClosely Related Party of such a member.

However, a person (the “Voter”) described above may cast a vote on these Resolutions as a proxy if the voteis not cast
on behalf of a person described above and either:

€] the Voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the
resol ution; or

(b) the Voter isthe chair of the Meeting and the appointment of the chair as proxy:
(0] does not specify the way the proxy isto vote on the resolution; and
(i) expressly authorises the chair to exercise the proxy even if the resolution is connected
directly or indirectly with the remuneration of a member of the key management personnel

for the Company or, if the Company is part of a consolidated entity, for the entity.

Directors (who, by definition, form part of the key management personnel in any case) or any of their associates
must not cast votes in relation to Resolutions 1 and 4 except as a proxy in the circumstances described above.
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Lastly, pursuant to the TSX Company Manual, the votes attached to the Shares held by any person that is an
“insider” of the Company for the purposes of the TSX Company Manual and eligible to participate in the 2010
Plan (“Eligible Insiders”) must be excluded from any vote in respect of Resolution 4. The 2010 Plan expressly
excludes the directors from participation. As of the date of this Explanatory Memorandum and Management
Information Circular, 916,500 Shares held by Eligible Insiders will be excluded from the vote on Resolution 4.

If you wish to appoint a member of the key management personnel (which includes each of the directors and the
Chair) as your proxy, please read the voting exclusion above and in the proxy form carefully. Shareholders are
encouraged to direct their proxies how to vote.

How the Chair will vote available proxies

The Chair of the Meeting intends to vote al available proxies in favour of al of the resolutions set out in the Natice.
The proxy form expressly authorises the Chair to exercise undirected proxies in favour of remuneration related
resolutions (Resolutions 1 and 4).

Default to the Chair

Any directed proxies that are not voted on a poll at the Meeting will automatically default to the Chair of the Meeting,
who is required to vote those proxies as directed.

Registered Shareholders

A registered Shareholder may attend the Meeting in person or may be represented thereat by proxy. In accordance
with section 249L of the Corporations Act, Shareholders are advised that:

e the proxy need not be a shareholder of the Company;

e each Shareholder may specify the way in which the proxy is to vote on each resolution or may allow the proxy
to vote at his discretion; and

e a Shareholder who is entitled to cast two or more votes may appoint two proxies and may specify the
proportion or number of votes each proxy is appointed to exercise. If no proportion or number is specified, then
in accordance with section 249X (3) of the Corporations Act, each proxy may exercise half of the votes.

Accordingly, if you are aregistered Shareholder of the Company and are unable to attend the Meeting in person, please
execute the accompanying form of proxy in accordance with the instructions contained in the form and return it in
accordance with the following:

1. in respect of Shareholders registered on the Company’s Australian share register, prior to 3pm. (Perth
time) on Wednesday, 13 November 2013:

(0] by mail to Advanced Share Registry Limited, PO Box 1156, Nedlands, Western Australia 6909
(i) by facsimile to +61 (0) 8 9389 7871,
(iii) by voting online at www.advancedshare.com.au (you will need your SRN or HIN to log in)

2. inrespect of Shareholdersregistered on the Company’s Canadian register, not later than 48 hours prior to
the Meeting, by mail to TMX Equity Transfer Services Inc, attention Proxy Department, at 200 University
Avenue, Suite 400, Toronto, Ontario, M5H 4H1 or by facsimile at +1 416 595-9593.

Beneficial Shareholders

If you are abeneficia Shareholder of the Company and receive these materia s through your broker or through another
intermediary, please complete and return the VIF or proxy in accordance with the instructions provided to you, by your
broker, or by the other intermediary.
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The board of directors of the Company (the “Board”) has fixed 6 October 2013 as the record date for determining the
registered Shareholders of the Company entitled to receive the Notice of Meeting and 5pm (Perth time) on Wednesday,
13 November 2013 as the record date for determining the Shareholders of the Company entitled to vote at the Mesting.
However, any shareholder who acquires shares in the Company after 6 October 2013 can obtain a copy of the Notice of
the Meeting and a Proxy Form by contacting the Company.

By Order of the Board of Directors

SM Shah
Company Secretary
Perth, Western Australia Dated: 7 October 2013
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EXPLANATORY MEMORANDUM AND MANAGEMENT INFORMATION CIRCULAR

This Explanatory Memorandum and Management Information Circular is furnished in connection with the
solicitation of proxies by Perseus Mining Limited (“Perseus’ or the “Company”) for use at the annua general
meeting of the holders of the ordinary shares (the “ Shares’) of the Company (the “ Shareholders”) to be held on
Friday, 15 November 2013 at 3:00 p.m. (Perth time), and any adjournment thereof (the “Meeting”), at the place
and for the purposes set forth in the accompanying notice of meeting (the “ Notice”).

In this Management Information Circular and Explanatory Memorandum, unless otherwise indicated al dollar
amounts are expressed in Australian dollars. Unless otherwise stated, the information contained in this
Management Information Circular and Explanatory Memorandum is as of the date of the Notice.

EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess the merits
of the matters set forth in the Notice attached hereto for approva at the Meeting. The directors recommend that
Shareholders read this Explanatory Memorandum and Management Information Circular in full before making any
decision regarding the matters set forth in the Notice.

1 Financial Statementsand Reports

In accordance with the requirements of the Company’s Constitution and the Corporations Act 2001 (Cth) Australia
(the “Corporations Act”), the audited consolidated financial statements for the financia year ended 30 June 2013,
together with the report of the auditor thereon and the Directors’ Report (the “Annual Report”), will be tabled at
the Meeting. Shareholders will have the opportunity at the Meeting to discuss the Annua Report, make comments
and raise queriesin relation to the Annual Report.

Representatives of the Company’s auditors, Ernst & Young, will be present to take questions and comments from
Shareholders about the conduct of the audit and the preparation and content of the audit report.

Companies are no longer required to mail out a hard copy of their annual report to shareholders except to those
shareholders who have elected to receive a hard copy and notified the Company to that effect. Shareholders who
have not already made such an election may obtain a hard copy of the Annua Report by contacting the Company.
Alternatively, the Annual Report is available on the Company’s website at www.perseusmining.com and may be
downloaded or read online.

2. Resolution 1 - Adoption of Remuneration Report

Pursuant to section 250R(2) of the Corporations Act, the Company submits to Shareholders for consideration and
adoption, by way of a non-binding resolution, its remuneration report for the year ended 30 June 2013 (the
“Remuneration Report”). The Remuneration Report is a distinct section of the Annua Report which dea s with
the remuneration of directors and executives of the Company.

By way of summary, the Remuneration Report:

() explains the Company’s remuneration policy and the process for determining the remuneration of its
directors and executive officers,

(b) addresses the relationship between the Company’s remuneration policy and the Company’s performance;
and

(c) setsout the remuneration details for each director and executive officer named in the Remuneration Report
for the financia year ended 30 June 2013.
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The directors recommend that Shareholders vote in favour of the adoption of the Remuneration Report. As
previously stated, this resolution is advisory only and does not bind the directors or the Company. However, the
Board will take the outcome of the vote on this resolution into consideration when reviewing the remuneration
practices and policies of the Company in the future.

The Chairman of the Meeting will provide Shareholders with reasonable opportunity at the Meeting to ask
questions about, or to make comments on, the Remuneration Report.

If a least 25% of the votes cast at the Meeting on Resolution 1 are voted against adoption of the Remuneration
Report, and then again at the Company’'s 2014 annual general meeting, the Company will be required to put to
Shareholders a resolution proposing the calling of a general meeting to consider the appointment of new directors
of the Company (“ Spill Resolution”).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must convene a general
meeting (“ Spill M eeting”) within 90 days of the Company’s 2014 annual general meeting. All of the directors who
are in office when the Company’s 2014 Directors Report is 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.

Chairman authorised to exercise undirected proxies: Where Shareholders have appointed the Chair of the Meeting
as their proxy, the Chair will vote in favour of Resolution 1 “Adoption of Remuneration Report” unless the
Shareholder has expresdy indicated a different voting intention. This is so notwithstanding that the resolution is
connected directly or indirectly with the remuneration of a member of key management personnel, which includes
the Chair.

3. Resolutions 2 and 3 - Re-Election of Jeff Quartermaine and Reg Gillard as Directors

The Company’s Congtitution requires directors who are appointed during the year to retire at the first annual
general meeting held after their appointment. Retiring directors are eigible for re-election. As Mr. Jeff
Quartermaine was appointed during the year, he must retire but is eligible and has offered himself for re-election.

Additionally, in accordance with the requirements of the Company’s Constitution and the ASX Listing Rules, one-
third of the directors of the Company (excluding the managing director), and those who were last re-elected more
than three years ago, must retire from office at the Meeting but if they are eligible, may offer themselves for re-
election.  In accordance with these requirements, Mr. Reg Gillard and Mr. Neil Fearis must retire at the
Meeting. Being eligible, Mr. Gillard has offered himself for re-election, however, as previousy announced, Mr.
Fearis has given notice to the Company that he will not be offering himself for re-election at the Meeting.

Details of Mr.Quartermaine’ sand Mr. Gillard’ s qualifications and experience are available in the Annual Report.
Exemption from TSX Rules

The Company has sought and been granted an exemption from the requirements of Section 461.1 and 461.2 of the
TSX Company Manual, the effect of which is that not every director of the Company must submit himself for re-
election at the Meeting. Effectively, the re-election of directors for the purposes of this Meeting is subject only to
the requirements of the Company’ s Constitution, the ASX Listing Rules and the Corporations Act.

The Company sought the exemption on the basis that: (i) the Company is subject to director retirement and re-
election rules already provided for in the Company’s Constitution, the ASX Listing Rules and the Corporations Act
(as described above); and (ii) more than 75% of trading in the Company’s shares by value and volume was on the
ASX in comparison to the TSX. The Company will be required to apply for such an exemption at each successive
annual general meeting.
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Director I nformation

The following table sets out the names of the nominees for election as a director of the Company and each other
person whose term of office as a director will continue after the Meeting, the province or state and the country in
which each is resident, al positions with the Company now held by each of them, their present principal
occupation, business or employment in the five preceding years, the period of time for which each has served as a
director of the Company, and the number of Shares of the Company or its subsidiaries beneficialy owned or
controlled or directed, directly or indirectly, by each such person as at the date hereof. Information is not provided
with respect to Mr. Fearis who retires at the conclusion of the Meeting and Mr. Brans who has given notice of his
intention to resign as adirector at the conclusion of the Mesting.

Number of Shares

Position(s) with Principal Occupation During Director Controlled or
Name and Residence Per seus Past Five Years Since Directed
REGINALD N. GILLARD®W® *  Non-executive chair ~ Acting as director of various public companies 2003 902,250
Western Australia, Australia
JEFFREY A. Managing director Director, Chief Financial Officer & Company February 2013 88,100
QUARTERMAINE*........ccec.e. Secretary TriAusMin Ltd (January 2008 to
Western Australia, Australia April 2010), Chief Financial Officer, Perseus

(May 2010 to January 2013), Managing
director, Perseus (February 2013 to present)

COLIN J. CARSON......cccorunnee Executive director Executive director, Perseus (2003 to present); 2003 653,200
Western Australia, Australia Executive director, Equus Mining Ltd,,

mineral explorer from 1996 to 30 September

2012.
T.SEAN HARVEY® ........... Non-executive Self-employed  consultant  (June 2006  to 2009 500,000
Ontario, Canada director present); Chairman, Andina MinerdsInc., a

precious metal exploration and development
company (2004 to March 2013); President &
Chief Executive Officer, Orvana Mineras
Corp., a gold producing company (April 2005
to June2006); Self-employed consultant
(January 2004 to April 2005)

MICHAEL A. BOHM® " Non-executive Self-employed consultant  (July 2012 to 2009 420,000
Western Australia, Australia director present), Managing director, Herencia

Resources plc, a mineral exploration and

development company from January 2009 to

30 June 2012; Chief Development Officer and

managing director (Asia), Mineral Securities

Operations Ltd., a resource evauation and

exploration company  (August 2005 to

December 2008)

Notes:
(0] Member of the Audit Committee.
()] Member of the Remuneration Committee.

* Denotes candidates eligible for election asdirectors.

The directors do not have a fixed term in office. In accordance with the requirements of the Company’s
Congtitution and the ASX Listing Rules, one-third of the directors of the Company (excluding the managing
director), and those who were last re-elected more than three years ago, must retire from office at annua genera
meetings but if they are eligible, may offer themselves for re-election.

The directors recommend that Sharehol ders vote in favour of the election of Mr. Quartermaine and Mr. Gillard.
No director or proposed director of the Company is, as at the date hereof or has been within the ten years prior to

the date hereof, adirector, chief executive officer or chief financial officer of any company (including Perseus) that
was the subject of a cease trade or similar order or an order that denied the relevant company access to any
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exemption under securities legislation, for a period of more than 30 consecutive days, issued: (1) while that person
was acting as director, chief executive officer or chief financial officer; or (2) after the director ceased to be a
director, chief executive officer or chief financia officer but which resulted from an event that occurred while that
person was acting in that capacity.

Other than as described below, no director or proposed director (d) is, as at the date hereof, or has been within the
10 years before the date hereof, a director or executive officer of any company (including Perseus) that, while that
person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt,
made a proposa under any legislation relating to bankruptcy or insolvency or was subject to or ingtituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold its assets, or (b) has, within the 10 years before the date hereof, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of such
proposed director.

From November 1996 to June 2008, Mr. Gillard was a non-executive director of Voyager Resources Limited
(“Voyager”) (previoudy Lafayette Mining Limited), an issuer listed on the ASX. Mr. Quartermaine was aso an
executive director and chief financial officer of Voyager from May 2006 to December 2007. On December 18,
2007, Voyager entered into voluntary administration under the provisions of the Corporations Act. In April 2008,
Voyager entered into adeed of company arrangement with the consent of its creditors. In August 2009, the deed of
company arrangement was effected, completing the term of the deed administrator. Voyager's securities were
reinstated to quotation on the ASX in September 2009.

From August 2005 to November 2008, Mr. Bohm was a director of certain unlisted subsidiaries of Mineral
Securities Limited (“Minsec”), an ASX listed company, including Mineral Securities Operations Limited, Kadina
Pty Ltd, Plaimin Holdings Pty Ltd and Minera Securities Holdings Pty Ltd, (collectively, the “Minsec
Subsidiaries’). In August 2008, CopperCo Limited (“CopperCo”), an ASX listed company, acquired Minera
Securities Limited and the Minsec Subsidiaries.

In late November 2008, CopperCo and a number of its subsidiaries, including the Minsec Subsidiaries, were placed
in voluntary administration and receivership. Mr. Bohm resigned as a director of the Minsec Subsidiaries
immediately prior to the Minsec Subsidiaries being placed in voluntary administration.. The Minsec Subsidiaries
subsequently became wholly-owned subsidiaries of Cape Lambert Iron Ore Ltd. and as of the date hereof, are no
longer in voluntary administration and receivership.

4, Resolution 4 - Renewal of Employee Option Plan
Background

The Company adopted the Perseus Mining Limited Employee Option Plan in November 2005 (the “2005 Plan”). In
accordance with ASX Listing Rules, the 2005 Plan was subsequently renewed by Shareholders in November 2008.
The 2005 Plan was established in order to provide incentive compensation to eligible employees, consultants or
contractors of the Company and its subsidiaries as well as to assist the Company and its subsidiaries attract, motivate
and retain qualified management personnel, employees and consultants.

The Company listed on the TSX in February 2010 and as aresult it was necessary to amend aspects of the 2005 Plan
to comply with the TSX rules. As a consequence, the Company adopted the Perseus Mining Limited 2010
Employee Option Plan (the “2010 Plan”) in November 2010 and the 2005 Plan was terminated concurrently.

Pursuant to its rules, the ASX Listing Rules and TSX rules, the 2010 Plan is to be re-presented to shareholders for
approval every three years. In accordance with the rules of the 2010 Plan, TSX Rules and ASX Listing Rule 7.2,
Exception 9, shareholder approval is now being sought for the maintenance of the 2010 Plan for a further three year
period to 15 November 2016. The key features of the 2010 Plan are set out in ATTACHMENT 1 and afull copy of
the 2010 Plan may be obtained by contacting the Company. If the 2010 Plan is not approved by Shareholders in
accordance with Resolution 4, the Options currently outstanding will remain outstanding until their expiry date,
however, the Company will not be able with grant further options without the approval of Shareholders.
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Status of the 2005 Plan

As at the date of this Explanatory Memorandum, the following options (originally granted under the 2005 Plan)
remain on issue under the terms of the 2005 Plan:

Number Expiry Date Exercise Price

200,000 3 November 2013 $3.20

The 2005 Plan was terminated in November 2010 and no options have been issued under that plan since that time.
Status of the 2010 Plan

As a the date of this Explanatory Memorandum, the following options granted under the 2010 Plan remain on issue
under the terms of the 2010 Plan:

Number Expiry Date Exercise Price
Issued Since Adoption 2,510,000 15 June 2014 $3.00
of 2010 Plan
Cancelled / forfeited (970,000)
due to cessation of
employment
Current Balance 1,540,000 15 June 2014 $3.00

The 2,510,000 options were issued in June 2011 and fully vested in June 2012. No new options have been issued
since that time. As at the date hereof, 1,540,000 options are outstanding under the 2010 Plan.

In November 2012, the Company adopted a performance rights plan (“ PR Plan”). Rights granted under the PR Plan
can vest and convert to shares based on performance criteria specified by the Company when making an offer of
such rights to eligible participants. Since its adoption, the Company has granted a total of 3,522,093 rights expiring
31 December 2015, athough at the date of this Explanatory Memorandum and Management Information Circular
2,844,414 rights remain onissue. No rights have vested to date. The key vesting condition for the grant of rights to
date is the performance of the Company’s total shareholder return (“TSR”) against a peer group’s TSR over a three
year period ending 30 June 2015. In adopting the PR Plan, the Board's remuneration philosophy with respect to
employee securities based compensation plans and long term incentives is to use the PR Plan instead of the 2010
Plan with respect to senior executives. However, the Board may from time to time continue to grant options under
the 2010 Plan to middle level staff who are not necessarily in a position to have an impact on the Company’s
financial and operating performance but whose performance may neverthel ess benefit from or be rewarded by the
grant of options as an incentive or as abonus.

The aggregate maximum number of Shares available for issuance under the 2010 Plan at any given time is 5% of the
Company’s currently outstanding Shares as at that time for the purposes of compliance with Australian law.
However, compliance with this 5% limit has to be by reference to all employee incentive plans in aggregate.
Consequently options still on issue under the 2005 Plan and performance rights on issue under the PR Plan will be
included in assessing compliance with the 5% limit.

The Company presently has 457,962,088 Shares on issue. Therefore, a maximum of 18,313,690 Shares can be
reserved for issuance in aggregate under the 2010 Plan and the PR Plan [which is equa to 5% of the issued and
outstanding Shares on a non-diluted basis as of the date hereof less the options on issue under the 2005 Plan
(200,000), the options on issue under the 2010 Plan (1,540,000) and the performance rights on issue under the PR
Plan (2,844,414)]. The aggregate number of securities that can be issued to insiders of the Company within any one
year period or issuableto insiders at any time under al of the Company’ s security based compensation arrangements

9
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(including the 2010 Plan and PR Plan) may not exceed 10% of the Company’'s total number of issued and
outstanding securities for the purposes of compliance with TSX rules.

Other Business

Management is not aware of any other business to come before the Meeting other than as set forth in the
accompanying Notice. If any other business properly comes before the Meeting, it is the intention of the persons
named in the form of proxy to vote the Shares represented thereby in accordance with their best judgment on such
matter.

10
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MANAGEMENT INFORMATION CIRCULAR

The Company is a*“reporting issuer” in Canada. Accordingly, pursuant to the requirements of National Instrument
51-102 - Continuous Disclosure Obligations (“NI 51-102") of the Canadian Securities Administrators, the
following disclosureis required to be included with this Explanatory Memorandum.

GENERAL INFORMATION RESPECTING THE MEETING
Pur pose of Salicitation

This Management Information Circular is furnished in connection with the solicitation of proxies by the
management of the Company for use at the Meeting. The Meeting will be held at the Rydges Hotel, 815 Hay
Street, Perth, Western Australia on Friday, 15 November, 2013 at 3.00 p.m. (Perth time), for the purposes set forth
in the Notice accompanying this Explanatory Statement and Management Information Circular. References in the
Management Information Circular to the Meeting include any adjournment(s) or postponement(s) thereof.

It is expected that the solicitation of proxies will be primarily by mail but may also be solicited by telephone,
facsimile or in person by directors, officers and employees of the Company who will not be additionally
compensated therefor. All costs of this solicitation will be borne by the Company.

The board of directors of the Company (the “Board”) has fixed 6 October 2013 as the record date for determining
the registered Shareholders of the Company entitled to receive the Notice of Meeting and 5.00 p.m. (Perth time),
13 November 2013 as the record date for determining the Shareholders of the Company entitled to vote at the
Meeting. However, any Shareholder who acquires Shares after 6 October 2013 may obtain a copy of the Notice,
Explanatory Statement and Management Information Circular and a Proxy Form by contacting the Company.

Appointment of Proxies by Registered Shareholders

Enclosed herewith is a form of proxy for use a the Meeting. A Shareholder has the right to appoint up to two
persons (who need not be Shareholders) to attend and act for the Shareholder and on the Shareholder’ s behalf at the
Meeting other than the person designated in the form of proxy and may exercise such right by inserting the full
name of the desired person(s) in the blank space provided in the form of proxy.

The proxy to be acted upon must be delivered:

(@  inrespect of Shareholdersregistered on the Company’s Australian share register, prior to 3 pm.
(Perth time) on 13 November 2013:

()] by mail to Advanced Share Registry Limited, PO Box 1156, Nedlands, Western Austrdia
6909;

(i) by facsimileto +61 (0) 8 9389 7871; or
(iii) by voting online at www.advancedshare.com.au (you will need your SRN or HIN to log
in).

(b) in respect of Shareholders registered on the Company’s Canadian share register, not later than
48 hours prior to the time set for the Meeting or any adjournment(s) or postponement(s) thereof, by
mail to TMX Equity Transfer Services Inc, atention Proxy Department, at 200 University Avenue,
Suite 400, Toronto, Ontario, M5H 4H1 or by facsimile at +1 416 595-9593.

Revocation of Proxies

A Shareholder executing and delivering a proxy has the power to revoke it in accordance with the provisions of the
Corporations Act, which provides that every proxy may be revoked by an instrument in writing executed by the
Shareholder or by his or her attorney authorised in writing and delivered either to the registered office of the
Company at any time up to and including the last business day preceding the day of the Meeting, or any
adjournment thereof a which the proxy is to be used, or to the Chairman of the Meeting on the day of the Meeting
or any adjournment thereof, or in any other manner permitted by law.

11
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Voting of Proxies

The form of proxy accompanying this Explanatory Memorandum and Management Information Circular confers
discretionary authority upon the proxy with respect to any amendments to the matters identified in the Notice of
Meeting and any other matters that may properly come before the Meeting. At the time of printing this
Information Circular, management knows of no such amendment or other matter.

It is intended that the person designated by management in the form of proxy (the “Proxy Form”) (this being the
Chairman of the Meeting) will vote the securities represented by the proxy IN FAVOUR of each matter identified
in the proxy form and FOR the election of the proposed directors to the Board of the Company. Shares represented
by the Proxy Form will be voted on or withheld from voting in accordance with the instructions of the Shareholder
on any ballot that may be called for and if the Shareholder specifies a choice with respect to any matter to be acted
upon, the Shares will be voted accordingly. A Shareholder has the right to appoint a person or company to
represent the Shareholder at the M eeting other than the per son designated in the Proxy Form.

Voting exclusions apply to Resolutions 1 and 4 under the Corporations Act and the ASX Listing Rules. Details of
these voting exclusions are contained in the Notice of Meeting. In the absence of specific indication to the contrary,
the Proxy Form provides express authority to the Chair to vote undirected proxies in favour of Resolutions 1 and 4
where you have appointed the Chair as your proxy. Therefore, if you wish to appoint the Chair as your proxy
but do NOT want your votes to be cast in favour of any or both of Resolutions 1 and 4, you must indicate
your voting intention by marking either ‘against’ or ‘abstain’ against these Resolutionsin the Proxy Form.

Advicefor Beneficial Holders

Shares may not be registered in the Shareholder’s name but in the name of an intermediary (which is usually a
bank, trust company, securities dealer or broker, or a clearing agency in which an intermediary participates). A
non-registered Shareholder cannot be recognized at the Meeting for the purpose of voting his Shares unless
such holder isappointed by the applicable intermediary as a proxyholder.

The Company is distributing Meeting materials to non-objecting beneficia owners in accordance with National
Instrument 54-101 — Communications with Beneficial Shareholders (“NI 54-101"). Persons who are objecting
beneficial owners for the purposes of NI 54-101 will not receive Meeting materias unless the beneficial owner’s
intermediary assumes the cost of delivery.

Non-registered Shareholders who receive meeting materias will be given a voting instruction form (a “VIF")
which must be completed and signed by the non-registered Shareholder in accordance with the instructions noted
onit. In this case, the mechanisms described above for registered Shareholders cannot be used and the instructions
on the VIF must be followed (which in some cases may allow completion of the VIF by telephone or the Internet).
The VIF is provided instead of a proxy. By returning the VIF in accordance with its instructions, a non-registered
owner is ableto instruct the registered Shareholder how to vote on behaf of the non-registered owner.

The purpose of these procedures is to allow non-registered Shareholders to direct the voting of the shares that they
own but that are not registered in their name. Should a non-registered Shareholder wish to attend and vote at the
Meeting in person (or have another person attend and vote on his behalf), the non-registered Shareholder should
carefully follow the instructions provided on the VIF.

Proxies returned by intermediaries as “non-votes’ because the intermediary has not received instructions from the
non-registered Shareholder with respect to the voting of certain shares or, under applicable stock exchange or other
rules, the intermediary does not have the discretion to vote those Shares on one or more of the matters that come
before the Meseting, will be treated as not entitled to vote on any such matter and will not be counted as having
those Shares voted in respect of any such matter.

Notice-and-access Delivery

The Company is using the notice-and-access model for the delivery of meeting materials to both its beneficial and
registered shareholders on its Canadian share register in respect of the Meeting. Under notice-and-access, instead
of receiving paper copies of this Management Information Circular, and the financia statements and MD&A for
the year ended June 30, 2013 (collectively, the “Meeting Materials’), shareholders will be able to access the
Meeting Materias electronicaly.
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A separate notice has aready been issued to Shareholders providing prescribed information required under the
notice-and-access model. Shareholders will continue to receive a proxy or voting instruction form, as applicable,
enabling them to vote a the Meeting. The use of this aternative means of delivery is more environmentally
friendly asit will help reduce paper use and it will also reduce the Company’s printing and mailing costs.

Interest of Certain Personsor Companiesin Mattersto be Acted Upon

Other than as disclosed below, no director or officer of the Company who has held such position at any time since
the beginning of the Company’s last financial year, no proposed nominee for el ection as adirector of the Company,
and no associates or affiliates of the foregoing persons, has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matters to be acted upon at the Meeting.

Voting Securities

The authorized capita of the Company consists of an unlimited number of Shares. As at the date hereof, there are
457,962,088 Shares issued and outstanding as fully paid. The Shares are the only shares of the Company entitled
to be voted at the Meeting and subject to certain exclusions of votes described above, each Shareis entitled to one
vote on all matters to be acted upon at the Mesting.

All ordinary resolutions require the affirmative vote of not less than a mgjority of the votes cast by Shareholders
who vote in respect thereof, in person or by proxy, at the Meeting. All specia resolutions require the affirmative
vote of not less than three-fourths of the votes cast by Shareholders who vote in respect thereof, in person or by
proxy, at the Meeting.

Principal Holders of Shares

To the knowledge of the directors and executive officers of the Company, as of the date hereof no person or
company beneficially owns, or controls or directs, directly or indirectly, Shares carrying 10% or more of the voting
rights attached to al of theissued and outstanding Shares.

Securities Authorized for I ssuance under Equity Compensation Plans

The following table sets out information in respect of the equity compensation plans under which equity securities
of the Company are authorised for issuance, as at June 30, 2013.

Number of securitiesto be Weighted-aver age Number of securities
issued upon exer cise of exercise price of remaining available for
outstanding options, outstanding options, futureissuance under equity
warrantsand rights warrantsand rights compensation plans

Equity Compensation Plans
approved by 5,025,629% refer note® 17,872,4759
securityholders.

Equity compensation plans Nil Nil Nil
not approved by
securityholders
Total 5,025,629 n/a 17,872,475
Notes:
@ Equity compensation plans comprise the 2005 Plan, the 2010 Plan, and the PR Plan (adopted at the 2012 annual general meeting). The

total of 5,025,629 shares comprises 1,990,000 sharesto be issued upon the exercise of option granted under 2005 Plan and the 2010
Plan and 3,035,629 shares to be issued upon vesting and conversion of performance rights granted under the PR Plan (together the
“ECP"). The weighted-average exercise price of outstanding optionsis A$3.02. Performance rights have anil exercise price but
vesting is subject to satisfaction of specified performance criteria. Following the adoption of the 2010 Plan in November 2010, the
2005 Plan was terminated, however at June 30, 2013, 450,000 options remained on issuance under the 2005 Plan having been issued
prior to its termination.
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During the year ended 30 June, 2013, no options to purchase Shares were granted pursuant to or became subject to
the 2010 Plan, no options were exercised, and 2,480,000 options (issued under the 2005 Plan and the 2010 Plan)
expired or were cancelled. Following approvals received at the 2012 annua general meeting, 3,522,093
performance rights were issued however 486,464 rights were forfeited during the year leaving a baance of
3,035,629 rights at June 30, 2013 and 2,844,414 as of the date hereof.

As at the date hereof there were 1,740,000 options outstanding (200,000 options under the 2005 Plan and
1,540,000 options under the 2010 Plan) representing approximately 0.38% of the current issued and outstanding
Shares of the Company and 2,844,414 performance rights, representing approximately 0.62% of the current issued
and outstanding Shares of the Company. At this time there were seven (7) insiders holding 700,000 options and
1,562,858 performance rights representing in aggregate approximately 0.49% of the current issued and outstanding
Shares of the Company.

Employee Stock Option Plan

In November 2005, the Company adopted the 2005 Plan and in November 2010, the Company adopted the 2010
Plan following its listing on the TSX. No new options will be issued under the 2005 Plan and there are presently
200,000 outstanding options that were issued under that Plan. The 2010 Plan is designed to provide incentives, assist
in the recruitment, reward, retention of employees and provide opportunities for employees (both present and future)
to participate directly in the equity of the Company. The 2010 Plan does not alow for the issue of options to
directors of the Company. Options under the 2010 Plan carry no dividend or voting rights. When exercisable, each
option is convertible into one Share. The key terms and conditions of the 2010 Plan are described in Attachment 1
and are qudified in their entirety by the full text of the 2010 Plan.

Performance Rights Plan

The Company adopted the PR Plan at its annual general meeting in November 2012. The key terms and conditions
of the PR Plan are described in ATTACHMENT 2 and are qudified in their entirety by the full text of the PR Plan.

Named Executive Officers

Perseus's compensation practices are designed to attract, motivate and retain highly qualified employees and
executives to manage the business of the Company by rewarding individual and corporate performance and aligning
the interests of the Named Executive Officers (as defined in Form 51-102F6 — Statement of Executive
Compensation) (the “Named Executive Officers’ or “NEQOS”) with those of the Company’s shareholders.

As at 30 June 2013, the Company had seven NEOs. Jeffrey A. Quartermaine, the Chief Executive Officer
(“CEO") and Managing Director (“MD"); Elissa Brown, Chief Financia Officer (“*CFO”); Jon Yelland, Chief
Operating Officer (“COQ"); Colin Carson, an Executive Director, Rhett Brans, an Executive Director; Susmit
Shah, the Company Secretary; and Kevin Thomson, Exploration Manager.

External Management Companies

Mr. Shah is not an employee of the Company and his services to the Company for the financia year ended 30 June
2013 were provided through Corporate Consultants Pty Ltd. (“CCPL").

The Company has entered into an unwritten arrangement with CCPL, a company in which Mr. Shah has a
beneficial interest. Pursuant to this arrangement, Mr. Shah provides executive management services to the
Company. The services are provided on a month-to-month basis with services charged on a time basis a hourly
rates that the Company believes to be comparable to market rates. Either party may terminate the arrangement
upon one month’s notice to the other. There is no change of control provision in the arrangement with CCPL.

For the year ended 30 June 2013, the total compensation paid by the Company to CCPL for accounting, secretarial

and corporate services including the services of Mr. Shah was A$158,135 of which approximately A$137,426 is
attributed to Mr. Shah’s services. The Company does not pay Mr. Shah any amounts directly.
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Compensation Discussion & Analysis

The Company has adopted a remuneration framework that is designed to align (i) internal and security holders
interests by: attracting and retaining high calibre people who are capable of delivering outcomes required by
shareholders, promoting the achievement of net operating income targets and meeting /exceeding shareholder
expectations; and focusing people on both key financial outcomes and non-financia drivers of security value; and
(ii) organisationa interests by: rewarding people capability and superior performance; recognising individual’s
contributions to the Company; and providing its people with clarity in terms of reward structures and opportunities
to maximise remuneration outcomes.

The objective of the Company’s compensation strategy is to compensate NEOs such that they are motivated to
pursue the long-term growth and success of the Company and there is a clear relationship between performance and
compensation.

The Company aims to reward NEOs with a level of remuneration commensurate with their position and
responsibilities within the Company and so as to: () align the interests of the NEOs with those of Shareholders; (b)
ensure rewards are consistent with the strategic goals and performance of the Company; and (c) ensure tota
remuneration is competitive.

For the year ended June 30, 2013 the elements of compensation earned, awarded or paid to the NEOs included
annua compensation in the form of a base salary, superannuation (pension) contribution required under the
Superannuation Guarantee (Administration) Act 1992 (Cth) (the “Australian Legidation™”), other benefits (if any)
and, for certain NEOs, long term incentives through the grant of performance rights and/or cash bonuses. Since the
adoption of the PR Plan, the Board’s remuneration policy is to use the PR Plan in preference to the 2010 Plan with
respect to NEOs' and other senior executives.

As part of the Company’s cost reduction program, all directors have agreed to a 15% reduction in their annual base
salary inclusive of superannuation contributions with effect from 1 July 2013.

Elements of Compensation

A NEOs base salary is set so as to provide a base level of remuneration, which is both appropriate to the position
and competitive.

An NEOs base salary is reviewed annually by the Remuneration Committee. The review process consists of a
review of companywide, business unit and individual performance, relevant comparative remuneration in the
market and in the Company and, where appropriate, external advice on policies and practice. Independent advice
on the appropriateness of remuneration packages is obtained, where necessary.

In addition, Mr Quartermaine, Mr Yelland and Ms Brown, were awarded cash bonuses during the year following a
review of their contribution to the Company’ s performance and achievements during the prior period.

As required under the Australian Legislation, NEOs receive superannuation (pension) contributions, which are a
percentage of base sdary.

The objective of the Company’s long term incentive policy is to reward executives and senior managers in a
manner which aligns an element of their remuneration with the creation of shareholder wealth, as measured by
increases in the price and value of the Company’s Shares. Given the small executive team, it is believed that the
performance of the Company’s executives and the performance and value of the Company’s Shares are closely
related. As such, the redisation of abenefit from the receipt of performance rights by certain NEOs depends on the
performance of the Company as measured by its total shareholder return over athree year period in comparision to
the performance of a group of peer companies.

Grants of long term incentives are generally determined by reference to market conditions, comparable companies
within the industry and the amount of cash compensation paid to the relevant NEO. Given the evolving nature of
the Company’s business, the Company’s overall compensation plan is under constant review so as to continue to
address its objectives.
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In setting the fixed remuneration and long-term incentive awards of its NEOs, the Company refers to the
remuneration offered by comparable companies in the industry. More specifically, prior to making
recommendations to the Board regarding compensation of NEOs, the Remuneration Committee identifies
comparable issuers and gathers information regarding the compensation paid by those issuers to its senior
executives. The Remuneration Committee then benchmarks the Company’s NEOs against positions of similar
responsibilities and scope of those other issuers.

The issuers selected as being comparable for this purpose have been selected on the basis of meeting most or all of
the following characteristics that are common to the Company:

o listed companies,
e comparablein size; and
e corporationsin the production and devel opment stage of mining and resources.

The issuers selected using these criteria were African Barrick Gold plc, Semafo Inc, Medusa Mining Limited,
Golden Star Resources Ltd, Kingsgate Consolidated, Regis Resources Limited, Resolute Mining Limited, Teranga
Gold Corporation, St Barbara Mines, and Endeavour Mining Corp.

Whilst compensation had previoudly been set in the context of the Company’s status as an exploration and
development stage company, it has since around October 2011 changed as gold production and revenues
commenced. This is also evident in the adoption of a PR Plan in November 2012 pursuant to which long term
incentive compensation for senior staff will be by reference to the Company’ s performance comparative to the peer
group named above, each of which isaproducer.

Risks Associated with Compensation Policies and Practices

The Company’s compensation policies adleviate risk by having a baance of short term and long term
compensation. For example, vesting of performance rightsissued thus far by the Company will be measured by the
Company’s “tota shareholder return”, relative to its peer group, over a three year period. Therefore short term
production or revenue targets are of no rea consequence in determining long term executive compensation.
Consequently, the Remuneration Committee is confident that its compensation policies and practices will not lead
to inappropriate or excessive risk taking on the part of any of the Company’s employees. Whilst, the Board does
not have aformal process of considering the implications of the risks associated with the Company’ s compensation
policies or practices, it is satisfied that its existing compensation policies and practices do not in themselveslead to
inappropriate or excessive risk taking on the part of any of the Company’ s employees.

Financial Instruments
NEOs and directors of the Company are not permitted to purchase financia instruments, of any kind, that are

designed to hedge or offset a decrease in market value of equity securities granted as compensation or held, directly
or indirectly, by the NEO or director.

Performance Graph

The following graph compares, assuming an initial investment of $100 in July 2008, the yearly percentage change
in the Company’s cumulative total shareholder return on its Shares against the cumulative total shareholder return
of the S& P/ASX 200 Index for the Company’s five most recently completed financia years.

Perseus Mining Limited (PRU) - Share Price Performance versus the S& P ASX 200 Index
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300
P
0
2008 2009 2010 2011 2012 2013
June 30,2009 June30,2010 June30,2011 June30,2012 June30, 2013
Perseus Mining Ltd 67 187 277 206 42
S& P/ASX200 Index 85 90 89 86 101

As previously stated, the value of the NEOs performance rights is linked to the performance of the Company’'s
share price and as a consequence is directly aligned with shareholder wealth. This relationship is demonstrated by
comparing the cumulative total shareholder return of $100 invested in the Company’s ordinary shares, with the
cumulative shareholder return of the S& P/A SX200 over asimilar period.

Share-Based and Option-Based Awar ds

Share-based and performance rights-based awards are a component of long term incentive compensation.
Performance rights are issued to NEOs at the discretion of the Board (and subject to Shareholder approval, where
the NEO is a director of the Company), upon the recommendation of the Remuneration Committee. As explained
previoudy, performance rights generally vest upon the holder remaining employed by the Company for a specified
period of time and subject to the total shareholder return performance of the Company relative to its peer group.
Previous grants of performance rights-based awards are taken into account when considering new grants.

Compensation Governance

Remuneration Framework

The Board established a Remuneration Committee in 2007 to ensure that the Company has a compensation
program that is both motivationa and competitive while meeting the objectives of the Company. The
Remuneration Committee is governed by a Remuneration Committee Charter, last amended and adopted by the
Board in August 2010. The Remuneration Committee assists the Board to fulfil its responsibilities to Shareholders
and other stakeholders by ensuring the Company has remuneration policies for fairly and competitively rewarding
executives with the overall objective of ensuring maximum stakeholder benefit from the retention of a highly
gualified board and executive management team. The Remuneration Committee is responsible for, among other
things, eval uating the performance of the Company’ s management and making recommendations to the Board with
respect to the compensation of the Company’ s management.
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Currently, the primary responsibilities, powers and opportunities of the Remuneration Committee are to assist the
Board in fulfilling its oversight mandate by:

@)

(b)
(©
(d)

(€
®

reviewing and approving and then recommending to the Board saary, bonus, and other benefits, direct or
indirect, and any change of control packages of the members of the senior management team;

reviewing compensation of the Board on an annual basis;
considering, and if applicable, benchmarking against the Company’s peer groups;

administering the Company’s compensation plans, including the 2010 Plan and the PR Plan, and such
other compensation plans or structures as may be adopted by the Corporation from time to time;

reviewing trends in employment benefits; and

establishing and periodically reviewing the Company’s policies in the area of management benefits and
perquisites.

The Remuneration Committee is comprised of three independent directors who meet as often as the committee
deems reasonably necessary. The members of the Remuneration Committee at the date hereof are Messrs. Gillard,
Fearis and Bohm. The Board believes that by virtue of their experience as former executive officers and directors
of various mining and financial companies and their experience in corporate governance, the Remuneration
Committee has the diversity of skills to make informed and independent decisions on compensation matters for the
Company. These committee members regularly review remuneration trends externally and in the mining industry
in particular and study publicly available information on remuneration practices and levelsin other organisations.

The education and experience of each of Messrs. Gillard, Fearis and Bohm that is relevant to the performance of
his responsibilities as a Remuneration Committee member is set out below.

Reginald N. Gillard BA FCPA FAICD JP — After practicing as an accountant for over 30 years, during
which time Mr. Gillard formed and developed a number of service related businesses, Mr. Gillard now
focuses on corporate management, corporate governance and the evaluation and acquisition of resource
projects. Mr. Gillard is a Fellow of the Australian Society of Certified Practising Accountants, a Fellow of
the Australian Institute of Company Directors, and a Member of the Royal Association of Justices of
Western Austradia. Mr. Gillard is a graduate of the University of Western Australia and Perth Technical
College.

Neil Christian Fearis LL.B(Hons) FAICD F FIN — Mr. Fearis has 35 years experience as a commercial
lawyer in the United Kingdom and Australia. Mr. Fearis practices principaly in the area of mergers and
acquisitions, takeovers, public flotations, and other forms of capita raising. Mr. Fearis is a member of
several professiona bodies associated with commerce and the law. Mr. Fearis is admitted as a solicitor of
the Supreme Court of England and Wales, is a Fellow of the Austraian Institute of Company Directors and
a Fellow of the Financial Services Ingtitute of Austrdasia. Mr. Fearis is a graduate of the University
of London.

Michael Bohm B.AppSc (Mining Eng.) MAusIMM - Mr. Bohm is a mining engineer with over 24 years
extensive experience in operations management, evaluation and project development in Australia, Northern
Europe, SE Asia and North America. Mr. Bohm’s last 10 years of operations and management experience
in the mining industry, included being Managing Director of Herencia Resources plc (until June 2012), a
mineral exploration and development company, Chief Development Officer and Managing Director (Asia)
of Mineral Securities Operations Ltd. and Consultant/Project Director/ Operations Director, Saly Malay
Mining Limited, anickel production company.

For additional information with respect to the Remuneration Committee, see the Company’s Consolidated
Financial Report for the year ended 30 June 2013, which includes a Remuneration Report and is available on
SEDAR at www.sedar.com.
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Independent remuneration consultants are engaged by the Remuneration Committee from time to time to ensure
the Company’s remuneration system and reward practices are consistent with current market practices. Various
remuneration arrangements in relation to the Company’s key management personnel during the most recently
completed financial year were based on recommendations made by an independent remuneration consultant, PJ
Kinder Consulting. The independent consultant’s mandate was to review executive management and non-executive
directors compensation levels and make recommendations thereon. Under the Corporations Act, independent
remuneration consultants can only take instructions from and report to non-executive directors.

PJ Kinder
Consulting has not provided services to any subsidiaries of the Company or any directors or management.

The following table provides a summary of fees paid to compensation consultants and advisors retained by the

Company for the last two most recently completed financial years.

Executive Compensation-

Year Nature of Service Related Fees All Other Fees
(A9) A$ A$

2013 See below 11,000 -

2012 N/A - -

The nature of the service was to review executive management and non-executive directors’ compensation levels
and make recommendations thereon.

Summary Compensation Table

The following table and the notes thereto summarize the compensation of the NEOs for the periodsindicated.

Non-equity Incentive Plan

Compensation
Year Share- Option- Annual Long-term
Name and Ended Salary / based based incentive incentive Pension All Other Total
Principal Position  June 30 Fees Awards Awards plans plans Value Compensation Compensation
(A9) (A9) (A9) (A9) (A9) (A9) (A9) (A9)

(Jzt)e[; (g)?uartermai ne® 2013 609,167 33,129 — 17,760 — 25,000 — 685,056

------------------------- 2012 432,500 — 264139 40,000 — 25,000 — 761,639

MD & CEO 2011 300,000 — 590,874 25,000 — 25,000 40,000 980,874

Mark ; 2013 525,000 — — — — — 301,926 841,509

gg’rdmeérwl\%j(giléé'ém 2012 674,250 — — 40,000 — 25,000 — 739,250

2011 575,000 — — 98,750 — 25,000 — 698,750

ElissaBrown@®@® 2013 263,530 21,741 — 16,280 — 16,470 — 318,021

Chief Financial 2012 _ _ _ _ _ _ _ _

Officer 2011 o o o o o o o o

Colin Carson® @ ... 2013 363,530 88,708 — — — 16,470 — 468,708

Executive director 2012 304,000 — — 40,000 — 25,000 — 369,000

2011 275,230 — — 44,168 — 24,771 — 344,169

Rhett Brans® ™ ........ 2013 469,250 88,708 — — — 10,750 — 568,708

Executive director 2012 418,250 — — 40,000 — 43,000 — 501,250

2011 381,250 — — — — 41,667 — 422917

Susmit Shah©............ 2013 137,426 — — — — — — 137,426

Company Secretary 2012 145,896 — 158483 — — — — 304,379

2011 153,385 — 10,979 — — — — 164,364

Kevin Thomson......... 2013 449,502 28,298 — — — — — 477,800

Exploration 2012 267,619 — 211311 — — — 24,827 503,757

Manager 2011 355,457 — 14,638 49,330 — — 45,504 464,929

Jon Yelland............... 2013 432,496 33,129 — 24,975 — 25,000 — 515,600

Chief  Operating 2012 314,858 — — — — 30,000 — 344,858
Officer

2011
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Mr. Quartermaine was appointed Managing Director and Chief Executive Officer on 1 February 2013. Before this appointment he was
the Company’s Chief Financia Officer. Amounts shown above include all of Mr. Quartermaine’ s remuneration during the reporting
period, whether as Managing Director and Chief Executive Officer or Chief Financial Officer. The amount received in his position as
Managing Director and Chief Executive Officer was $354,167, made up of cash salary of $343,750 and superannuation of $10,417.

A cash bonus was paid to each of Mr. Quartermaine, Mr. Yelland and Ms. Brown during the year ended 30 June 2013 for their
contribution to the Company’ s performance in the prior year.

Mr. Calderwood resigned from the position of Managing Director and Chief Executive Officer with effect from 31 January 2013.
Other short-term benefits relate to Mr. Calderwood'’ s entitlement to be paid for accumulated annual leave and long service leave.

Ms. Brown was appointed Chief Financial Officer on 1 February 2013. Before this appointment she was the Company’s Financial
Controller. Amounts shown above include al Ms. Brown's remuneration during the reporting period, whether as Chief Financial
Officer or as Financial Controller. The amount received in her position as Chief Financial Officer was $150,000, made up of cash
salary of $143,137 and superannuation of $6,863.

Share-based Awards relate to the vesting expense for the financia year of performance rights issued to directors and employees under
the terms of the company’s PR Plan. The fair value of the performance rights is calculated at the date of grant using the Monte-Carlo
Simulation pricing model.

Fees for company secretarial services provided by Mr. Shah are charged to the Company by CCPL, a company in which Mr. Gillard
and Mr. Shah have or had a beneficial interest. The Company paid CCPL A$158,135 for the year ended 30 June 2013 and A$341,753
for the year ended 30 June 2012 in connection with rent, accounting and secretarial services, including the services provided by Mr.
Shah. From 1 July 2012, Mr. Gillard no longer holds a beneficial interestin CCPL.

Remuneration for the three executive directors (Messrs. Quartermaine, Carson and Brans) does not include any component for acting
asdirectors.

Nar rative Discussion

As at June 30, 2013, the directors and executive officers of the Company, as a group beneficialy owned, controlled
or directed, directly or indirectly 4,636,182 Shares representing approximately 1.01% of the issued and outstanding
Shares and held options and performance rights to acquire an additional 2,162,858 Shares, representing
approximately 0.47% of the Shares on afully-diluted basis.

The executive management services that Mr. Shah provides to the Company are provided through CCPL. See
above “ Statement of Executive Compensation — External Management Companies”.

I ncentive Plan Awards

Outstanding share-based awards and option-based awards

The following table discloses the individua outstanding share-based awards and option-based awards at the end of
the most recently completed financia year (including awards granted before the most recently completed financial
year) to each NEO.

Option-Based Awards Share-Based Awards
Market or
Number of Number of payout value
Securities Value of shareor units of share-based
underlying Option unexercised  of sharesthat  awardsthat
Named unexercised exercise Option in-the-money have not have not
Executive Officer options price expiration date options vested® vested®
# (A%) (date) (A%) # (A%)
Jeffrey Quartermaine........... 250,000 3.00 June 15, 2014 n/a 274,286 120,686
MD & CEO
Colin Carson........cccccoeeuee. - n/a n/a n/a 300,000 132,000
Executive Director
Rhett Brans........ccoccceeeaee. - n/a n/a n/a 300,000 132,000
Executive Director
JonYdland.......ccoeeeeumnneen. - n/a n/a n/a 274,286 120,686
Chief Operating Officer
ElissaBrown........ccceeu.... 100,000 3.00 June 15, 2014 n/a 180,000 79,200
Chief Financial Officer
Kevin Thomson................. 200,000 3.00 June 15, 2014 n/a 234,286 103,086
Exploration Manager
Susmit Shah........cccovveeneee 150,000 3.00 June 15, 2014 n/a - n/a
Company Secretary
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@ The numbers disclosed are performance rights (each of which has the right to convert to one Share) issued under the PR Plan and which
remain unvested at the end of the financial year. The market value is calculated ssmply by reference to the closing share price at the end of the
financial year without any reference to the number of performance rights, if any, which may ultimately vest.

Incentive plan awards — value vested or earned during the year

No options or performance rights vested during the year with respect to any NEO. Following the adoption of the
PR Plan in November 2012, performance rights were issued during the year to the NEOs' noted in the table above.
The “Summary Compensation Table” disclosed above provides the fair value of the performance rights at the date
of grant using the Monte-Carlo Simulation pricing mode!.

Narrative Discussion

As of June 30, 2013 there were 700,000 outstanding options held by NEOs, all of which have vested. The exercise
price of the outstanding optionsis A$3.00 with an expiry date of June 15, 2014. Options granted carry no dividend
or voting rights. When exercisable, each option is convertible into one Share of the Company with full dividend
and voting rights.

As of June 30, 2013 there were 1,562,858 performance rights held by NEOs', none of which have vested. These
performance rights expire on December 31, 2015. Vesting will be determined by reference to the Company’ s total
shareholder return as measured against a peer group’s performance over the three year period ending June 30,
2015.

Pension Plan Benefits

The Company does not have a pension plan and has not provided any pension plan benefits, other than statutory
superannuation, to its NEOs.

Termination and Change of Control Benefits

Messrs. Quartermaine, Carson, Brans, Y elland, and Thomson and Ms. Brown (collectively, the “Executives’) have
employment contracts (the “Executive Contracts’) which provide for termination benefits which are payable on
early termination by the Company, other than for gross misconduct. Executives receive payment of between two
and twelve months' salary.

The Company can terminate the Executive Contracts without notice under certain circumstances including but not
limited to material breaches of contract, grave misconduct, dishonesty, fraud or bringing the Company into
disrepute. The Company or the Executives may also terminate the Executive Contract by giving between two and
three months' notice, or in the case of the Company, upon payment in lieu of notice.

Entitlements and benefits do not arise upon a change in control. However, if the terms of the Executive Contracts
are materially changed to their detriment or termination follows a change of control in certain circumstances, then,
subject to compliance with the Corporations Act and stock exchange rules, the Executive is entitled to receive an
amount of money from the Company that is equivalent to two months of the Executive's current gross base salary
for each year of employment subject to a minimum of six months of gross base salary and a maximum of twelve
months of gross base sdary.

The following table provides details regarding the estimated payments to the Executives assuming the triggering
event occurred on 30 June 2013.
Termination following Change of

Name Termination by Company Control
(A%) (A9)

Jeffrey Quartermaine.................... 180,625 361,250

(Managing Director & CEO)

Colin Carson ......cceeeeeeeeveeseeceene. 95,000 95,000

(Executive Director)

Rhett Brans..........cccveveenercerenneene 102,000 272,000

(Executive Director)
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Termination following Change of

Name Termination by Company Control
ElissaBrown.......ccccceeeeeeeeivevevnennne 90,000 180,000
(Chief Financia Officer)

Jon Yéeland.......coeemereenuneeneienns 120,000 240,000
(Chief Operating Officer)

Kevin ThOMSON........coeeeeeeeeeeereeeens CAD$75,792 CAD$454,750
(Exploration Manager)

Note: Amountsin the “Termination by Company” are those payable where payment isin lieu of notice and termination is in the normal course of
business.

Except as described above, there are no contracts, agreements, plans or arrangements that provide for payments to

any other NEO at, following or in connection with, any termination (whether voluntary, involuntary or
constructive), resignation, retirement, a change in control of the Company or a change in an NEO' sresponsibilities.

Compensation of Directors

The following table sets out all amounts of compensation provided to the directors for the Company’s most
recently completed financia year:

Non-equity

Fees  Share-based IncentivePlan  Pension All Other
Director® Earned Awards Option-based Awards Compensation Value  Compensation Total

(A%) (A%) (A%) (A%) (A%) (A%) (A%)
Reginald Gillard..............co. 206,422 } } } 18,578 } 225,000
Non-executive chair
A e — 128,000 128,000
Non-executive director - - - - -
Michael BOhM oo 99,083 } } 8.017 } 108,000
Non-executive director -
T. Sean Harvey s 110,000 B B B B 110,000
Non-executive director -
Notes:
@ The compensation for those directors who are also NEOs, being Messrs. Quartermaine, Carson and Brans, is fully reflected in the

“ Summary Compensation Table” above.

Narrative Discussion

During the most recently completed financial year, each non-executive director and the Chairman received fees for
services rendered during that year as shown in the above table. Directors are aso reimbursed for all reasonable
expenses incurred in their capacity of directors. From 1 April 2012, directors of Perseus are entitled to receive
additional amounts for committee participation. Those additional amounts are included in the above table. Should
the non-executive directors provide services in excess of those expected of such a position, the Company will
provide reasonable remuneration for those services. There are no other arrangements under which directors were
compensated for their services as directors or as consultants or experts during the Company’s most recently
completed financial year.

The Remuneration Committee seeks to set aggregate remuneration at alevel which provides the Company with the
ability to attract and retain directors of the highest calibre, a areasonabl e cost to the Company.

The ASX Listing Rules specify that the aggregate remuneration of non-executive directors shal be determined
from time to time by the Shareholders in genera meeting. An amount not exceeding that amount is then divided
between the directors as agreed. The latest determination was at a general meeting on November 26, 2010 when
shareholders approved aggregate remuneration of A$750,000 per year.
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The Remuneration Committee (on behalf of the Board of Directors) reviews the remuneration packages for the
non-executive directors on an annual basis. The Board of Directors considers fees paid to non-executive directors
of comparable companies when undertaking its annual review process.

Incentive Plan Awards

Outstanding share-based awards and option-based awards

No director held any share-based awards or option-based awards at the end of the most recently completed
financial year (including awards granted before the most recently completed financial year).

Incentive plan awards — value vested or earned during the year
No incentive plan awards vested or were earned by any director during the most recently completed financia year.
I ndebtedness of Directors and Executive Officers

No director, officer, employee, former director, officer or employee of the Company, nor any associate of the
foregoing, is or was indebted to the Company at any time since its incorporation or to any other entity if the
indebtedness is or was the subject of a guarantee, support agreement, letter of credit or other similar arrangement or
understanding provided by the Company.

Statement of Corporate Gover nance

The Board of Directors of the Company currently consists of seven members. Each of Messrs. Gillard, Fearis,
Bohm, and Harvey are considered to be “independent” directors for the purposes of Nationa Instrument 58-101
“Disclosure of Corporate Governance Practices” (“NI 58-101"). As such, a mgority of the directors of the
Company are independent. Mr. Quartermaine is not considered to be independent on the basis that he is the
Managing Director of the Company. Messrs. Carson and Brans are not considered independent on the basis that
they are Executive Directors of the Company.

In order to facilitate open and candid discussion among its non-executive directors, the non-executive directors of
the Company hold regularly scheduled meetings at which executive directors and members of management (non-
independent directors) are not in attendance.

Mr. Reginald Gillard serves as non-executive chairman of the Board (the “Chairman”) and is an independent
director. Mr. Gillard’s duties as Chairman include setting the agenda for, and |eading, meetings of the Board. Heis
also responsible, in consultation with the Board, for interpreting and monitoring the Company’ s compliance with
its continuous disclosure obligations under applicable stock exchange rules and securities legislation.

Other Public Company Director ships

Certain directors of the Company are directors of other reporting issuers (or the equivalent) in Canada or foreign
jurisdictions, as set out below:

Director Name of | ssuer ()

Reginald N. Gillard .........ccccccvunnene Platina Resources Limited

Jeffrey A. Quartermaine................. -

Colin J. Carson .......ccoeevereeecreerenenns Manas Resources Limited

Rhett B. Brans........cccoceeevvnnininnnens Syrah Resources Limited, Carnavale Resources Limited

Neil C. FeariS....oocovvveveerieeeeeean. Carnarvon Petroleum Ltd., Tiger Resources Limited

T. Sean Harvey .......ccoocoeeecvvenceene. Victoria Gold Corporation, Serabi Gold plc, Sarama Resources Ltd, Troy Resources Limited
Michagl Bohm .......cccooevenenecinenen. Ramelius Resources Limited
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Meetings of the Board

During the most recently completed financia year there have been 9 Board mestings. Attendance by each director
is noted in the table below.

Board Meetings

M eetings M eetings

Eligibleto Attend Attended
RN GIllard .....c.coovieiereeneccceneeeresesecne 9 9
J A Quartermaine (appointed February 1, 2013) 3 3
C I CAISON..c...cviiircerir s 9 9
9 9
9 9
9 9
9 9
M A Calderwood (resigned January 31, 2013).. 6 6

Mandate of the Board of Directors

The Board does not have a written mandate. Under applicable corporate law, the Board is responsible for setting
the strategic direction and establishing the policies of the Company. Otherwise the Board delineates its own role
and responsibilities. The Board is responsible for overseeing the Company’s financia position, and for monitoring
its business and affairs on behalf of the Shareholders, by whom the directors are elected and to whom they are
accountable. The Board sets the strategic direction for the Company and oversees its implementation by
management of the Company. The Board also addresses issues relating to internal controls and risk management.
In addition to these duties, the Board of Directors monitors and receives advice on areas of operationa and
financial risk and control framework, and considers strategies for appropriate risk management arrangements. The
Board holds regular meetings to discuss operational matters, and holds strategy meetings and other special purpose
meetings, at such other times as may be necessary to address any specific significant matters that may arise.

Position Descriptions

The Board has not developed a written position description for the Chairman of the Board. However, by agreement
among the Board, Mr. Gillard' s duties as Chairman are as described above.

The mandate of the Audit Committee provides that the chairman of the Audit Committee shall be determined by
the Board and shall not be the Chairman of the Board. The mandate of the Audit Committee also provides that its
chairman thereof shall report the results of the Audit Committee's deliberations and recommendations directly to
the Board. The Board has not however developed a written position description for the chairman of the Audit
Committee. Similarly, the Board has not developed a written position description for the chairman of the
Remuneration Committee.

The Board of Directors and the Managing Director (the functional equivalent to the Chief Executive Officer) have
developed a written position description for the Managing Director, which includes the authority and
responsibilities customarily associated with such arole.

Orientation and Continuing Education

While new directors do not participate in a formal orientation regarding the role of the Board, its committees and
its directors, and the nature and operations of the business of the Company, new directors of the Company are
provided with insight from other Board members and management on various matters, including the nature and
operation of the business of the Company; the functioning of the Board and its committees; and the contribution
which they are expected to make to the Board in terms of both time and resource commitments.
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Orientation and education activities are a so undertaken on an informal basis for existing Board members including
meeting with the Company’ s management, external legal counsel and auditors, and other external consultantsasis
appropriate or desirable from time to time. The Company is of the view that these orientation and education
activities are appropriate given the nature and scope of the Company’s business activities. Each director also has
the right to seek independent professional advice at the Company’s expense provided that prior approval of the
Chairman is obtained, which will not be unreasonably withheld.

Ethical Business Conduct

The Board acknowledges the need for continued maintenance of the highest standards of corporate governance
practice and ethical conduct by all directors and employees. The Company has adopted a written code of business
conduct for its directors, officers and employees to help ensure that al business affairs are conducted legally,
ethicaly and with the strict observance of the highest standards of integrity and propriety. The directors and
management have the responsibility to carry out their functions with a view to maximising financial performance
of the Company. The executive directors of the Company are involved in all aspects of its activities. The directors
are familiar with listing rules, legal requirements and general requirements for ethical behaviour and integrity in
decision making, including trading in the Company’s securities. The Board monitors compliance with the code of
business conduct by requiring employees and consultants to report breaches of the code and then dealing
appropriately with reported breaches. In accordance with applicable corporate law, the directors ensure that any
director who has a materia interest in proposed transactions or agreements involving the Company disclose such
interest prior to consideration of the relevant matter by the directors and abstain from voting on approva of such
transactions as appropriate. See “ Directors and Officers — Conflicts of Interest”. The Board is satisfied there have
been no departures from the code during the financial year.

Consistent with the adoption of a code of conduct, the Company has also adopted an Anti-Bribery and Corruption
Policy and a Whistle Blower Policy.

A copy of the Code of Conduct can be obtained by contacting the Company Secretary.

Nomination of Directors

The Board believes that the Company is currently not of sufficient size to justify the establishment of a nomination
committee. However, the Board reviews its composition on an annua basis to ensure that the Board has the
appropriate mix of expertise and experience. When a vacancy exists or where it is determined that the Board of
Directors would benefit from the services of anew director with particular skills, the Board will identify candidates
with relevant qualifications, skills and experience. Externa advisers may be used to assist in such a process. The
Board of Directors will then appoint or present for el ection the most suitable candidate.

Compensation

The Board has established a Remuneration Committee comprised of three directors. Messrs. Gillard, Fearis and
Bohm. Each member of the Remuneration Committee is considered to be “independent” for the purposes of NI 58-
101. The Remuneration Committee is responsible for, among other things, evaluating the performance of the
Company’s management and making recommendations to the Board with respect to the compensation of Board
members and the Company’ s management.

During the most recently completed financial year there have been three Remuneration Committee meetings.
Attendance by each director is noted in the table below.

Remuneration Committee M eetings

M eetings M eetings

Eligibleto Attend Attended
RN Gillard .... 3 3
N C Fearis..... 3 3
M A BONM ..o 3 3
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For further information with respect to the Remuneration Committee, see “ Statement of Executive Compensation —
Compensation Governance — the Remuneration Committee.”

Committees of the Directors
The Board has no standing committees other than the Audit Committee and the Remuneration Committee.

Assessment of Directors, the Board and Board Committees

The Board has established a process of forma assessment of the effectiveness and contribution of individua
directors, the Audit Committee or the Remuneration Committee. This forma process has included written self-
evaluation by each director, an evaluation of the Board as a whole by each director and evaluation of al fellow
directors by each director using various questionnaires and templates. The Board monitors the adequacy of
information given to directors, the communications between the Board and management and the strategic direction
and processes of the Board and its Committees, to satisfy itself that the Board, its Committees and its individual
directors are performing effectively. The Board al so meets annually to review its own performance. Evaluations are
based on specific criteria, including whether strategic and operational objectives are being met.

Additional Information

For further disclosure on the Company’ s corporate governance practices, please see the section of the Consolidated
Financia Report for the year ended 30 June 2013 entitled “ Corporate Governance Satement”, which section is
incorporated by reference into this Explanatory Memorandum and Management Information Circular. A copy of
the Consolidated Financial Report isfiled on SEDAR at SEDAR.com and, upon request to the Company Secretary,
will be provided free of charge to any Shareholder.

Audit Committee

Currently, the Audit Committee consists of Mr. Fearis (Chair), Mr. Gillard and Mr. Harvey. All members of the
Audit Committee are independent within the meaning of National Instrument 52—110 — Audit Committees (“NI 52—
1107). All members of the Audit Committee are financialy literate within the meaning of NI 52-110.

During the most recently completed financia year there have been four Audit Committee meetings. Attendance by
each director is noted in the table below.

Audit Committee Meetings

M eetings M eetings

Eligibleto Attend Attended
N C FealiS....ooviiriere s 4 4
RN Gillard ... 4 4
SHAVEY .o 4 4

Additiona information regarding the Audit Committee is contained in the Company’s annual information form for
the year ended 30 June, 2013 (the “AlF”") under the heading “Audit Committee” and a copy of the Audit
Committee Charter is attached to the AIF. The AIF is available on the Company’s profile on SEDAR at
www.sedar.com.

Interest of Informed Personsin Material Transactions

No informed person or any proposed nominee for election as a director of the Company, nor any associate or
affiliate of the foregoing persons, has a material interest, direct or indirect, in any transaction since the
commencement of the Company’s most recently completed financial year or in any proposed transaction that has
materially affected or would materially affect the Company or any of subsidiaries.
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Auditors

The auditors of the Company are Ernst & Young having an address at 11 Mounts Bay Road, Perth, Western
Ausdtralia.

Additional I nformation

Additional information relating to the Company is available under the Company’'s profile at www.sedar.com.
Financia information is provided in the Company’s comparative financia statements and MD&A for its most
recently completed financia year. The Company will provide to any person, upon request to the Company
Secretary, a copy of the Company’s Annua Report for the year ended 30 June 2013 which includes the financial
statements of the Company for the most recently completed financial year and the audit report issued thereon and/or
one copy of the Company’s MD&A in respect of such financial year.

Copies of the above documents will be provided free of charge to Shareholders. The Company may require the
payment of a reasonable charge by any person or company who is not a Shareholder of the Company, and who
reguests a copy of such document.

Shareholders can contact the Company Secretary, at +61 (08) 6144 1700 if they have any queries in respect of the
matters set out in these documents.

APPROVAL OF THISEXPLANATORY MEMORANDUM AND MANAGEMENT INFORMATION
CIRCULAR

The contents and the sending of this Explanatory Memorandum and Management Information Circular have been
approved by the directors of the Company.

By order of the Board of Directors

Mr. Susmit Shah
Company Secretary
Dated: 7 October 2013
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ATTACHMENT 1

KEY TERMSOF THE PERSEUSMINING LIMITED 2010 EMPLOYEE OPTION PLAN
The 2010 Plan does not alow participation by directors of the Company.

The aggregate maximum number of Shares available for issuance under the 2010 Plan at any given timeis 5%
of the Company’s currently outstanding Shares as at that time for the purposes of compliance with Australian
law. However, compliance with this 5% limit has to be by reference to al employee incentive plans in
aggregate. Consequently options till on issue under the 2005 Plan and performance rights on issue under the
PR Plan will be included in assessing compliance with the 5% limit.

The Company presently has 457,962,088 Shares on issue. Therefore, a maximum of 18,313,690 Shares can be
reserved for issuance in aggregate under the 2010 Plan and the PR Plan [which is equal to 5% of the issued and
outstanding Shares on a non-diluted basis as of the date hereof less the options on issue under the 2005 Plan
(200,000), the options on issue under the 2010 Plan (1,540,000) and the performance rights on issue under the
PR Plan (2,844,414)]. The aggregate number of securities that can be issued to insiders of the Company within
any one year period or issuable to insiders at any time under al of the Company’s security based compensation
arrangements (including the 2010 Plan and PR Plan) may not exceed 10% of the Company’s total number of
issued and outstanding securities for the purposes of compliance with TSX rules.

The Board of Directors of the Company will establish the exercise price of an option at the time each option is
granted provided that, so long as the Shares are listed on the TSX, such price shall not be less than the volume
weighted average trading price of the Shares on the TSX, or another stock exchange where the mgjority of the
trading volume and value of the Shares occurs, such as the ASX, for the five trading days immediately
preceding the day the option is granted.

Unless the Company determines otherwise, options issued by the Company vest on the first anniversary of the
date of grant and expire on the third anniversary of the date of grant. Notwithstanding the foregoing, in certain
special circumstances, including total and permanent disablement, death of the participant, retirement or
retrenchment, options issued under the Plan will expire on the date that is the earlier of the three year
anniversary of the date of grant and the date that is six months after the date such specid circumstance first
arose. Further, in the event a takeover offer is made and the offeror is or will become entitled to more than
50% of the Shares of the Company, all outstanding options will immediately vest upon notice by the Company
to the participant of the takeover offer and the participant shall thereafter be entitled to exercise al options for a
period 30 days from such natice.

Participants will not be entitled to participate in any new issue of securities in the Company unless they have
exercised their options prior to the record date for the determination of entitlements to the new issue and
participate in such issue as aresult of being holders of such Shares. The Company must give partici pants notice
of any issue of securities before the record date for determining entitlements to the issue.

An option will lapse upon the earliest of (i) the last expiry date; (ii) the date the Participant ceases to be an
eligible participant in circumstances which the Board considers to involve fraud, dishonesty or other serious
misconduct which would constitute sufficient cause for an employer to dismiss an employee without notice; (iii)
the expiration of 30 days after the date the Participant ceases to be an eligible participant for any reason
including resignation, other than due to the occurrence of a “specia circumstance” (which includes total and
permanent disablement, death, retirement or retrenchment); and (iv) the date of receipt by the Company of
notice from the Participant after a “special circumstance” has arisen with respect to the Participant that the
Participant has el ected to surrender the Options.

If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than an issue
in lieu or in satisfaction of dividends or by way of dividend reinvestment) and no Share has been issued in
respect of an option before the record date for determining entitlements to the bonus issue then the number of
Shares in respect of which the option is exercisable shall be increased by the number of Shares which the
participant would have been issued if the participant had exercised the option prior to such record date and no
adjustment will be made to the exercise price of the option.
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If there is any reorganisation, other than a new issue or bonus issue, of the capita of the Company, then the
number of options to which each participant is entitled and/or the corresponding exercise price will be adjusted
in accordance with the requirements of the ASX and the TSX.

A participant must exercise options in multiples of 10,000 or such other multiples as the Board determines
unless the participant exercises all options exercisable at that time. Subject to certain limited circumstances, the
options are non-transferable and a participant must not dispose of, grant any security interest over or otherwise
deal with any options or any interest in any options, and any such security interest or disposa or dealing will
not be recognized in any manner by the Company.

Except in certain circumstances described below for which shareholder approval is required, and subject to
regulatory approval, the Board may amend or revise the 2010 Plan or the terms of any option, including to: (a)
comply with applicable laws or the requirements of any applicable regulatory authority or stock exchange; (b)
amend the exercise conditions of any option; (c) amend the termination provisions of any option or those
contained in the 2010 Plan, provided such amendment does not entail an extension beyond the initial expiry
date; (d) modify the maximum number of Shares which may be offered for subscription and purchase under the
2010 Pan following the declaration of a stock dividend, subdivision, consolidation, reclassification, bonus
issue, rights issue, reorganization, or any other change with respect to the Shares; (e) clarify any ambiguity or
remedy any deficiency, error or omission in the 2010 Plan; or (f) facilitate the administration of the 2010 Plan.

The Board of Directors of the Company may make the following amendments to the 2010 Plan only after the
receipt of shareholder and regulatory approval:

@) reduce the exercise price of a previously issued option held by an insider, provided that, in no event,
may the exercise price be less than the market price;

(i) extend the expiry of any option held by an insider;
(iii) remove or exceed the participation limit for insiders;
(iv) increase the maximum number of Shares reserved for issuance under the 2010 Plan; and

(V) amend the amendment provisions of the 2010 Plan.
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ATTACHMENT 2

KEY TERMSOF THE PERSEUSMINING LIMITED PERFORMANCE RIGHTSPLAN

Participation: The Performance Rights Plan is available to Eligible Participants, as defined below, of the
Company and its related bodies corporate, as such term is defined in the Corporations Act (collectively, the
“Group” and each a “Group Member”). Eligible Participants are full and part-time employees and
directors of a Group Member, and Eligible Contractors (collectively, “Eligible Participants’). An Eligible
Contractor means an individual, or company, that has performed work for a Group Member for more than 12
months and received 80% or more of itsincome from a Group Member. No payment is required for a grant
of Performance Rights, nor for the conversion of the Performance Rights to ordinary shares.

Maximum Number Issuable: An invitation to apply for Performance Rights will not be made where the grant
of Performance Rights contemplated by the invitation would result in the Company exceeding the limit that
applies under ASIC Class Order 03/184 or any subsequent or replacement class order in respect of new
issues of securities under employee share schemes. The limit that currently applies under Class Order 03/184
is 5% of the issued capita of the Company. The Performance Rights Plan also provides that the maximum
number of Shares that may be issuable pursuant to Performance Rights under the Performance Rights Plan,
together with all of the Company’s other previously established or proposed security based compensation
arrangements, shall not exceed 10% of the Company’'s tota issued shares from time to time. The
Performance Rights Plan does not set out a maximum number of Performance Rights that may be granted to
insiders of the Company or to any one person or company.

Vesting: Vesting conditions may be determined by the Board at the time an invitation is made, and may
include a minimum employment term. Performance Rights may not be exercised until vesting conditions, as
specified in the invitation, have been met. The Board has the discretion not to impose vesting conditions. As
described further initem (xi) below, the Board has the power to amend or waive vesting conditions.

Lapse: Unless the Board determines otherwise in its absolute discretion, a Performance Right will lapse on
the earliest to occur of: (a) a purported transfer, assignment, mortgage, charge, disposition of or
encumbrance of the Performance Right, other than with the prior written consent of the Board; (b) the holder
of such Performance Right (a “Performance Rights Holder”) ceasing to be an Eligible Person for any
reason, subject to the provisions described below; (c) a determination by the Board that a Performance
Rights Holder has acted fraudulently or dishonestly or is in breach of his or her obligations to any Group
Member; (d) subject to any automatic vesting in accordance with the Performance Rights Plan, if applicable
vesting conditions have not been met in the prescribed period; (€) the expiry date set out in the related
invitation; or (f) the seventh anniversary of the grant of the Performance Right.

Cessation of Entitlement —Death or Ill Health: Subject to any invitation's terms and conditions, if a holder of
a Performance Right ceases to be an Eligible Person dueto ill health or death, then (a) if al relevant vesting
conditions are met or no vesting conditions are imposed, Performance Rights may be exercised (by the
persona representatives in the case of death) until it lapses in accordance with the terms of the Performance
Rights Plan; or (b) if any relevant vesting conditions have not been met, the Performance Rights will
automatically lapse immediately upon the Performance Rights Holder ceasing to be an Eligible Participant,
unless the Board determines otherwise that al or a portion of those Performance Rights immediately vest,
notwithstanding non-fulfilment of the vesting conditions.

Cessation of Entitlement — Termination for Cause: Subject to any invitation's terms and conditions, if the
holder of a Performance Right is terminated for cause, then (@) if al relevant vesting conditions are met or
no vesting conditions are imposed, the right to exercise Performance Rights is immediately suspended for a
period of 10 Business Days, during which period the Board may determine to lift the suspension and alow
such Performance Rights to be exercisable for a period of 20 Business Days after the holder ceases to be an
Eligible Participant, following which such Performance Rights will lapse (however, if the Board does not
determine to lift the suspension, the Performance Rights will automatically lapse at the end of the 10
Business Day suspension); or (b) if any relevant vesting conditions have not been met, the Performance
Rights will lapse on the day the holder ceases to be an Eligible Participant.
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Cessation of Entitlement — Termination by Consent or Cessation of Employment for Other Reasons. Subject
to any invitation's terms and conditions, if a holder of a Performance Right ceases to be an Eligible
Participant (a) by their own valition, with the written consent of the Board; (b) by reason of redundancy; or
(c) for reasons other than ill health or death, termination for cause or by consent, or redundancy, then: (A) if
al relevant vesting conditions are met or no vesting conditions are imposed, the Performance Rights may be
exercised for a period of 20 Business Days after the holder ceases to be an Eligible Person, following which
such Performance Rights will lapse; or (B) if any relevant vesting conditions have not been met, the
Performance Rights will lapse on the day the Performance Rights Holder ceases to be an Eligible
Participant, unless the Board determines otherwise that al or a portion of those Performance Rights
immediately vest, notwithstanding non-fulfilment of the vesting condition.

Change of Control: Subject to the terms and conditions of a grant of a Performance Right, the Board may in
its absol ute discretion determine that al or a portion of the unvested Performance Rights automatically vest
and are automatically exercised on the occurrence of a change of control.

Winding up/Reorganisation: The Board may, in its absolute discretion, permit the exercise of Performance
Rights, irrespective of whether the relevant vesting conditions have been met, during such period as the
Board determines where the Company passes a resolution for voluntary winding up or an order is made for
the Company’s compulsory winding up. In the event of any reorganisation (including consolidation,
subdivision, reduction or return) of the issued shares, the number of Performance Rights to which each
Performance Rights Holder is entitled will be adjusted in the manner provided for in the listing rules
applicable at the time the reorgani sation comes into effect.

Assignability: Performance Rights will be transferable or assignable only with the prior written consent of
the Board, which may be withheld in its absolute discretion. If a holder of a Performance Right purports to
transfer, assign, mortgage, charge or otherwise dispose of or encumber any Performance Rights without
Board consent, the Performance Rights immediately lapse. Performance Rights are transferable to the extent
necessary to allow exercise by persona representatives pursuant to the Performance Rights Plan in the event
of death of the holder.

Amendments: Subject to the rules of the TSX and ASX, the Board may at any time amend or add to all or
any of the provisions of the Performance Rights Plan, or the terms or conditions of any Performance Right
granted under the Performance Rights Plan, including vesting conditions. Specificaly, the Board may
amend provisions of the Performance Rights Plan, or the terms or conditions of any Performance Right, for
the purposes described as items (a), (b) or (c) below and amend or waive vesting conditions, without
shareholder approval. Despite the foregoing, no amendment may be made to the terms of a Performance
Right without the consent of the holder of the Performance Right if the effect of the amendment is to reduce
the rights of the holder of such Performance Right, other than an amendment introduced primarily (a) for the
purpose of complying with present or future legislation or regulations applicable to the Company or the
Performance Rights Plan; (b) to correct any manifest error or mistake; or (c) to take into consideration
adverse tax implicationsin respect of the Performance Rights Plan.
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PROXY FORM.

ﬁﬁm‘?‘f]&m can be lodged:

Australian Share Register
Completed proxy can be lodged:

BY MA‘L:AdVﬁnced Share Registry Limited
Australian Share Register:

BY MAIL: Advanced Share Registry Limited
PO Box 1156, Nedlands,
Western Australia 6909

BY FAX: (61 8)9389 7871

ON LINE: www.advancedshare.com.au
(You will need your SRN or HIN to log in)

For your vote to be effective, the completed proxy form must be received by 3.00pm (Perth time), 13 November 2013

How to complete the Proxy Form

1 Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your
proxy, mark the box. If the individual or body corporate you
wish to appoint as your proxy is someone other than the
Chairman of the Meeting please write the full name of that
individual or body corporate in the space provided. If you
leave this section blank, or your named proxy does not
attend the meeting, the Chairman of the Meeting will be
your proxy. A proxy need not be a securityholder of the
company. Do not write the name of the issuer company or
the registered securityholder in the space.

2 Votes on Items of Business

You may direct your proxy how to vote by placing a mark in
one of the three boxes opposite each item of business. All
your securities will be voted in accordance with such a
direction unless you indicate only a portion of voting rights
are to be voted on any item by inserting the percentage or
number of securities you wish to vote in the appropriate box
or boxes. If you do not mark any of the boxes on a given
item, your proxy may vote as he or she chooses. If you mark
more than one box on an item your vote on that item will be
invalid.

3 Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you wish to appoint a second
proxy, an additional Proxy Form may be obtained by
telephoning the company's share registry or you may copy
this form.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy
Form state the percentage of your voting rights or number of
securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy
may exercise, each proxy may exercise half your votes.
Fractions of votes will be disregarded.

(b) return both forms together.

4 Signing Instructions
You must sign this form as follows in the spaces provided:

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

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

Power of Attorney: to sign under Power of Attorney, you
must have already lodged this document with the registry. If
you have not previously lodged this document for notation,
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 indicate the office
held by signing in the appropriate place.

If a representative of a corporate Securityholder or proxy is
to attend the meeting the appropriate "Certificate of
Appointment of Corporate Representative" should be
produced prior to admission. A form of the certificate may be
obtained from the company's share registry.

Lodgement of a Proxy

This Proxy Form (and any Power of Attorney under which it is
signed) must be received at an address given above no later
than 48 hours before the time of the Annual General
Meeting. Any Proxy Form received after that time will not be
valid for the scheduled meeting.



Sl A PPOINTMENT OF PROXY

I/We being a member/s of Perseus Mining Limited and entitled to attend and vote hereby appoint

If you are not appointing the Chairman of
OR the Meeting as your proxy please write here
the full name of the individual or body
corporate (excluding your own name) you
are appointing as your proxy.

The Chairman
of the Meeting
(mark with an “X”)

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 Perseus Mining Limited
to be held on 15 November 2013 and at any adjournment 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 and 4 (except where I/we have indicated a different voting intention
below) even though Resolutions 1 and 4 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 and 4 by marking the appropriate box below under VOTING DIRECTIONS
(STEP 2).

VOTING DIRECTIONS TO YOUR PROXY PLEASE MARK [X] TO INDICATE YOUR DIRECTIONS
For Against Abstain*
Resolution 1 — Adoption of Remuneration Report |:| |:| |:|
Resolution 2 — Re-Election of Mr Jeff Quartermaine as a Director I:l |:| |:|
Resolution 3 — Re-Election of Mr Reg Gillard as a Director I:l |:| |:|
Resolution 4 — Renewal of Employee Option Plan |:| |:| |:|

The Chairman of the Meeting intends to vote all available proxies in favour of each item of business

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

mmis section must be signed in accordance with the instructions overleaf to enable your directions to be

implemented.
Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Director Director/Company Secretary

Sole Company Secretary

Dated: / /2013



