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notice of annual general meelting

Notice is hereby given that the 2006 Annual General Meeting of shareholders of Jaguar Minerals Limited
{"Company"} will be held at 18 Emerald Terrace, West Perth WA on 30 November 2008 at 11:00 am for the
purpose of transacting the following Business.

O DINARY BUSINEES
2006 Financial Statements

To receive the financial staternents of the Company for the vear ended 30 June 2006, consisting of the Anpual
Financial Report, the Directors’ Report and Auditor's Report.

=Rasoition 1 — Re-glection of Brian Hurley as a Director
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That Brian Hurley having refired as a director of the Company in accordance with the Company's

Constitution and, being eoligible, having offered hmself for re-election be re-elected a director of the
Company.”

Bursuant to the Company's Constitution, one-third of the directors of the Company {other than the managing
director) must retire at sach Annual General Meeling and being eligible may offer themselves for re-slection.

=Rasokition 2 -~ Remuneration Report
To consider and, i thought fit, to pass the following resolution as an ordinary resolution:

"That the Remuneration Report for the year ended 30 June 2006 be adopted.”

The vole on this resolution is advisory only and doss not bind the directors of the company.

The board is volurdarily submitling its Remuneration Report to shareholders for consideration and adoption
by way of a non-binding resolution.

The Remuneration Report is set out within the Directors Report. A reasonable opportunity will be provided
for discussion of the Remuneration Report al the meeting.

The board unanimously recommends that shareholders vote in favour of adopting the Remuneration Report.




notice of annual general meeting continuead

» Rasoiution 3« Approval of grant of 25 Cent options to Nanette Anderson
To consider and if thought fit to pass the following resolution as an ordinary resolution:

“That for the purpose of Listing Rule 7.1 and 10.11 of Ausiralian Stock Exchange Limited the issue of
one miflion options fo acquire ordinary fully paid shares in the capital of the company at an exercise price
of 25 cenfs sach and an expiry date of 31 December 2008 to Nanette Anderson for nil consideration be
and is hereby approved.”

Notes:

for the purpose of Resolution 3:

i. the options issued under Resolution 3 will be issued fo the Nanette Anderson or nominee;

2 Nanette Anderson or her nominee will be issued one million options for no issug price;

3 the options will be granted within five days of the date of this meesting;

4 the full terms and conditions of the options are set out in Annexure A to the Explanatory Memorandum
aecompanying this Nofice of Mesting;

5. Shares issued as a resulf of the exercise of the opfions will rank pari passu with ordinary shares in the
Company

8. no funds wil be raised as a result of the grant of the options; and

7. the Company will, in accordance with section 224 of the Corporations Act 2001 (Cth), disregard any
vofes cast on Resolution 3 by Nanstte Andarson and any associates of Nanetfe Anderson. However, the
Company need not disregard a vole if it is cast by a person as a proxy for a person who is entitied fo
vote, in accordance with the directions on a proxy form or if is cast by the person chairing the meeting as
proxy for & person who is entifled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

» Rasoiution 4 « Approval of grant of 25 Cent options to Brian Hurley

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

“That for the purpose of Listing Rule 7.1 and 10.11 of Ausiralian Stock Exchange Limited the issue of
seven hundred thousand options to acquire ordinary fully paid shares in the capital of the company af an
exercise price of 25 cents each and an expiry date of 37 December 2008 fo Brian Hurley for nif
consideration be and is hereby approved.”

Nofes:

For the purpose of Resolution 4:

1. the options issued under Resolution 4 wilf be issued (o the Brian Hurley or his nominee;

2. Brian Hurley or his nominee will be issued seven hundred thousand options for no issue price;
3. the options will be granted within five days of the date of this meesting;
4

the full terms and conditions of the options are set out in Annexure A to the Explanatory Memorandum
aecompanying this Nofice of Mesting;

5. Shares issued as a result of the exercise of the options will rank pari passu with ordinary shares in the
Company

6.  no funds will be raised as a result of the grant of the options; and

7. the Company will, in accordance with section 224 of the Corporations Aet 2001 {(Cth), disregard any
votes cast on Resolution 4 by Brian Hurley and any associates of Brian Hurley. However, the Company
need not disregard a vote if if is cast by a person as a proxy for a person who is enfilled to vote, in
accordance with the directions on a proxy form or it is cast by the person chairing the meeting as proxy
for a person whao is enfifed to vofe, in accordance with a direction on the proxy form to vofe as the proxy
decides.




notice of annual general meeting continued

» Reasclution § ~ Approval of grant of 25 Cent options to Michiael Wright

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

“That for the purpose of Listing Rule 7.1 and 10.11 of Ausiralian Stock Exchange Limited the issue of
one miftion options fo acquire ordinary fully paid shares in the capital of the company at an exercise price
of 25 cents each and an expiry date of 31 December 2008 to Michael Wright for nil consideration be and
is hereby approved.”

2
3.
4

Nofes:
For the purpose of Resolution 5:
1.

the options issued under Rasolution 5 will be issued fo the Michasl Wright or his nominee;
Michae! Wright or his nominee will be issued one million options for no issue price;
the options will be granted within five days of the date of this meesting;

the full terms and conditions of the options are set out in Annexure A to the Explanatory Memorandum
aecompanying this Nofice of Mesting;

Shares issued as a resulf of the exercise of the opfions will rank pari passu with ordinary shares in the
Company

no funds wil be raised as a result of the grant of the options; and

the Company will, in accordance with section 224 of the Corporations Act 2001 (Cih), disregard any
vofes cast on Resocluffon & by Michael Wright and any associates of Michael Wright. However, the
Company need not disregard a vole if it is cast by a person as a proxy for a person who is entitied fo
vote, in accordance with the directions on a proxy form or if is cast by the person chairing the meeting as
proxy for a person who is entifled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

» Rasciution & — Approval of 1ssue of options to employees and contrators

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

“That, pursuant to and in accordance with Listing Rule 7.1 of the Listing Rules of the Australian Stock
Exchange Limited, the issue of 1,250,000 options to acquire ordinary fully paid shares in the capital of
the company af an exgrcise price of 25 cents cach and an expiry date of 31 December 2009 fo
employees and contractors for nil consideration be and is hereby approved.”

The Company will in accordance with the Listing Rules of the ASX, disregard any votes cast on Resolution 6 by
Any Person who may participate in the issue and any associates of any such person. However, the Company will
not disregard a vote if it is cast by a person as a proxy for a person who is entitled fo vote, in accordance with the
directions on the proxy form, or it is cast by the person chairing the meeting as proxy for a person who is entitled
fo vofe, in accordance with a direction on the proxy form fo vote as the proxy decides.

By order of the Board

Bu?w:fw\ T

Dennis Wikking
Company Secretary
Date: 27 October 2006




explanatory memorandum

This Explanatory Memorandum is intended to provide shareholders in Jaguar Minerals Limited ABN 43 107 158
713 ("Company") with sufficient information to assess the merits of Resolutions 3 o 6 contained in the
accompanying Notice of Annual General Mesting of the Company.

The Directors recommend that shareholders read this Explanatory Memorandum in full before making any
decision in relation to the Resolutions.

The following information should be noted in respect of the various matters contained in the accompanying Notice
of Mesting:

O RESOLUTIONE 3t 4 ISSUE OF OPTIONS TO DIRECTORS

Shareholders’ approval is sought to grant of options to Directors or their nominess, for nil consideration. The
terrms and conditions of the oplions to be issued to Directors or their nominees are set out in Annexure A to this
Notice of Annual General Mesting.

Fatated Party Yranssclions

Chapter ZE of the Corporations Act prohibits a public company from giving a financiat benefit to a related party of
the public company unless either:

1. the giving of the financial benefit falls within one of the nominated exceptions to the provision; or
2. prior shareholder approval is obfained to the giving of the financial benefit.

For the purposes of Chapter 2E, Directors are considered to be a related party of the Company.

Resolutions 3 to 5 provide for the grant of options to related parties, which is a financial benefit which reguires
sharsholder approval. For the purpose of Chapter 28 of the Corporations Act the following information is
provided.

The related party to whom the proposed resolution would permit the financial benefif to be given

The options will be issued to sach of the current Directors or their nominees within 5 days of the passing of this
resolution.

The natare of the financial bonefit

The proposed financial benefit is the grant fo Directors or their nominees, for no issue price, that number of
options shown baside their name in the table below. Each option will allow the director to subscribe for one
ordinary fully paid share in the Company. The exercise price of sach oplion is also detailed in table 1. The
options form part of Directors’ reward for their past efforis in acting as directors of the Company and also to
provide an incentive for continuing and future efforts.

= Tabdw 7 : Details of Options to issued to Directors pursuant to Resolutions 3to §

Bhrector Number of Exercise price Expiry date Value as determined by
options Black-Scholes valuation

MNanetts Anderson 1,000,040 25 0 cents 31 December 2008 $62.600
Brizn Hurey FO0040 25 0 cents 31 December 2008 $43 820
hlichael Wright 1,000,000 250 cents 31 December 2008 $62.600




explanatory memorandum continued

frnotors” racommmrerciation

The Directors do not wish to make a recornmendation about the proposed Resolutions 3 to 5. As each director
may potentially receive a financial baenefit frorn the passing of one of the resolutions in relation to the grant of the
options they do not consider themselves sufficiently independent to rmake a recommendation.

All of the Directors were available to consider the proposed resolution.

teterasts of divectors

The directors have noted their collective interest in the approval of at least one of the resolutions in relation to the
options.

Any other information that is reasonably required by members fo make a decision and that is known to
the Company or any of its officers.

fa) The proposed resolution would have the effect of giving power to the Directors to grant one miltion free
options over unissued shares in the Company to the Managing Director or her nominee, 700,000 free
options to the Chairman or nominee and one million free options to the Non-Executive Director or

nominee.
£b) The exercise of the options is subject to the terrns and conditions outlined in Annexure A.
{e The Directors, in conjunction with the Cornpany's advisers have altempted to value the options by
reference fo the Black-Scholes valuation method, based upon the following assumptions:
Call Option Valuation Input
Share price 168.0 cents
Exercise Price 25.0 cents
Risk Free Rate (RBA cash rate} £.0%
Volatility (Annualised) 70%
Time {years) to expiry 31 December 2008,
fa) The total value of the options to be issued is outlined in Table 1. If oplions granted to Directors are

exercised, the effect would be to dilute the shareholdings of the existing shareholders.

£b) As at 10 October 2008, the issued capital of the Company cornprised 40,821,000 ordinary fully paid
shares and 17,860,000 options. On a fully diluted basis the issue of oplions represents approximately
4.67% of the Company's issued capital.

{c) The directors’ current interests in securities of the cornpany are detailed in the Table 2 below.

= Tabfe 2 Directors’ current interests in securities of the company

EHraator Slarahobiding Cpstinn hoddbng
Manetie Anderson 16,000 1,605,000
Brian Hurley 50,000 325000
Michaet Wright 50,000 25,000




explanatory memorandum continued

The market price of the Company's shares during the term of the oplions will normally determine whether
or not the option holder exercises the option. At the time any options are exercised and shares issued
pursuant to the exercise of the options, the Company's ordinary shares may be trading on the ASX at a
price which is higher than the exercise price of the options.

The options will not be quoted on ASX and as such have no actual market value. The fully paid ordinary
shares of the Company have been traded on ASX since July 2004, Over the last 12 months the shares
have fraded in the range of 11 cents fo 36 cents the most recent closing price prior to printing of this
notice was 17 cents. The oplions are capable of being converted to shares by payment of the exercise
price.

Uinder the Company's current circumstances, the Dirgctors consider that the incentive to Directors which
wottd be represented by the oplions would be a cost-effective and efficient reward for the Company as
opposed to alternative forms of incentives.

The Non Executive Directors {including the Chairman) currently receive total remuneration of $30,000
par annum inclusive of statutory superannuation {8%) for fulfilling this role. Ms Anderson currently
receives $140,000 per annum exclusive of statutory superannuation {99%) for fulfilling her role.

The Directors do not consider that from an economic and cormmercial point of view, there are any cosis
or delrimments, including opportunity costs of taxation consequences for the Company or benefits
foregone by the Company in issuing the options to Directors pursuant to Resolution 3 - 5.

Neither the Directors nor the Company are aware of any other information that would be reasonably
required by shareholders to make a decision in relation to the financial benefits contemplated by
Resolution 3 - 5.

» RESCLUTION 8 « ISBUE OF OPTIONS TO EMPLOYEES AND CONTRACTORS

The Board of Directors resolved lo issue 1,250,000 unfisted 25 cent options with an expiry date of 31 December
2008 o smplovees and contraciors of the Company.

Fislisgg Pube 7.1

ASX Listing Rule 7.1 provides that prior approval of shareholders is required for an issue of securities if the
securities will, when aggregated with the securities issued by a company during the previous 12 months,
aexceed 15% of the number of securities on issue at the commencement of that 12 month period.

Resolution 6 has been included so that shareholders may approve the issue of 1,250,000 unlisted 25 cent
opfions, with an expiry dale of 31 BDecember 2008 io employees and contractors of the Company and
therefore the Company will retain its discretion offered under Chapler 7 of the ASX listing rules when
considering new issues or further capital raisings.

The options are 1o be issued in accordance with the following table:

Adtottes Previfio Bhugrnbner of Oipthons

Michael Bushridge Exploration Manager 850000
Blennis Wikins Company Secretary 504,000
Reena Manoj Oifice Adminisirator 100,000




anrnexure |

TERMS ANE CONEFTHONE

CHFTTONE ERPFIRING 3 BECEREBER 2008

The Options to be issued pursuant to the Resolutions will be issued on the following terms:

1.

2.

10.

1.

12.

13.

Each option shall be issued pursuant to the Optionholder being emploved by the Company.
Each Option shall be issued for no consideration.

Each Option entiies the holder to subseribe for one Share in Jaguar Minerals Ltd ACN 107 158 713
{"Company"} upon the payment of 25 cents par Share subscribed for.

The Options will lapse at 5.00 pm, Western Standard Time on 31 December 2008 {"Expiry Date™).

Unless otherwise determined by the Board, if the Optionholder ceases employment with the Company
within 12 months of their cornmencement date, all options held by the Optionholder will autornatically
lapse 30 days after employment has ceased.

The Options are not transferable and will not be listed for official quotation on the ASX.

There are no participating rights or entitternents inherent in these Options and holders of the Oplions will
not be entitled to participale in new issues of capital that may be offered to shareholders during the
currency of the Option.

Optionholders have the right to exercise their Options prior {6 the date of determining entitiements to any
capital issuss o the then exisling shareholders of the Cormpany made duwring the currency of the
Options, and will be granted a pariod of at least 10 business days before books closing date 1o exercise
the Options.

in the event the Company proceeds with a pro rata issue {except a bonus issue) of securities to the
holders of Shares after the date of issue of the Options, the exercise price of the Options will be adjusted
in accordance with the formuta set out in ASX Listing Rule 6.22.2;

in the event of any re-organisation {including reconstruction, consolidation, subdivision, reduction or
retum of capital} of the issued capital of the Company, the Options will be re-organised as required by
the Listing Rules, but in all other respects the tarms of exercise will remain unchanged.

The Options shall be exercisable at any time until the Expiry Date {"Exercise Period") by the delivery 1o
the registered office of the Company of a nofice in writing {"Notice™ stating the intention of the
optionholder o exercise all or a specified number of Options held by them accompanied by an Oplion
cerificate and a ¢cheque made payable to the Company for the subscription rronies for the Shares. The
Notice and chegue must be received by the Company during the Exercise Period. An exercise of only
some Options shall not affect the rights of the optionholder to the balance of the Options held by it.

The Company shall allot the resultant Shares and deliver a statement of shareholdings with a holders’
identification number within 5 business days of exercise of the Oplions.

The Shares aliotted shall rank, from the date of aliotment, squally with the existing ordinary shares of the
Company in all respects.



JAGUAR MINERALS LTD

ACH 1OT ¥5@ FA%

PROXY FORM

{/We {Name of sharcholder}

Of {Address)

being 8 member / members of Jaguar Minerals Lid HEREBY ARPPOINT

{Name)
of

{Address)
and ! or failing him {Name)
of {Address)

or failing that person then the Chairperson of the meeting as my/our proxy to vole for me/us and on my/our behalf at the General
Mecting of the Company to be held on 30 November 2006 and at any adjournment of the meeting.

1 you wish to instruct your proxy how to vote, insert “X” in the appropriate column against the item of business
set out below.

1¥ you do not wish to direct your proxy how to vote please place a mark in the box. By marking this box, you
acknowledge that the Chairman may exercise your proxy even if he has an interest in the outcome of the
resolution and votes cats by him other than as & proxy holder will be disregarded because of that interest.
The Chairman has advised that his intention is to vote in favour of all resolutions.

Should you so desire to direct the Proxy how to vote, you should place a cross in the appropl
1/We direct mylour Proxy to vote in the following mannser:

e box{es) below:
For Against Abstain

Resolution 1- Re-election of Brian Hurley

Resolution 2 - Adoption of Remuneration Report

Resolution 3 -  [ssues of Option to Nanette Anderson

Resolution 4 -  [ssues of Option to Brian Hurey

Resolution 5-  [ssues of Option to Michaet Wright

Resolution 6 -  [ssues of Option to Employees and Contractors

1f no directions are given my proxy may vole 8s the proxy thinks fit or may abstain.

This Proxy is appointed to refresent % of my voling right, or if 2 proxies are appointed Proxy 1 represents
represents % of my totat votes. My total voting right is shares.

% and Proxy 2

if the shareholder is an individual:

Sighature:

if the shareholder is a company:
Affix common seal {if required by Constitution}

Director/Bole Director and Secretary Director!Secretary

Frint name Prirt name



Emgimm ions for the appointment of o proxy
A sharehelder entitled to attend and vole is entitled to appeint no more than two proxies to altend and
vote at this General Meeting as the shareholder’s proxy. A proxy need not be a shareholder of the
Company.

2. Where more than one proxy is appoinied, each proxy must be appointed fo represent a specific
proporiion of the sharsholder's voling rights. I such appeintment is not made then each proxy may
exercise half of the shareholder's voting rights. Fractions shal be disregarded.

3. The proxy forrn must be signed personally by the shareholder or his attorney, duly authorised in writing.
if a proxy is given by a corporation, the proxy must be executed in accordance with its constitution or its
duly authorised attorney. In the case of joint shareholders, this proxy must be signed by sach of the joint
shareholders, personally or by a duly authorised attorney.

4. if a proxy is executed by an attorney of a shareholder, then the originat of the relevant power of altorney
or a certified copy of the relevant power of atiorney, if it has not already been noted by the Company,
must accompany the proxy form.

5 To be effective, forms {o appoint proxies must be received by the Commpany no later than 48 hours before
the time appointed for the holding of this General Meeting that is by 11:00am WST on 28 November
2006 by post to PO Box 180, West Perth WA 6872 or facsimile +61 (08) 9485 0855 .

8. if the proxy form specifies a way in which the proxy is to vole on any of the resolutions stated above,
then the following applies:

{a} the proxy need not vole on a show of hands, but if the proxy does so, the proxy must vole that
way; and

{b} if the proxy has 2 or more appointments that specify different ways to vote on the resolution, the
proxy must not vote on a show of hands; and

{c} i the proxy is the Chairperson, the proxy must vote on a poll and must vote that way, and

{d} if the proxy is not the Chairparson, the proxy need not vote on a poll, but if the proxy does so,

the proxy must vote that way.

if & proxy is also a shareholder, the proxy can cast any votes the proxy holds as a shareholder in any way that the
proxy sees fit



