NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HERERY GIVEN that the Annual General Meeling of Ausiralasia Gold Limited will be held at
160 O'Conneli Street North Adelaide on Thursday 30" November 2006 at 11.00 am.

Ordinary Business
Financial Report

To receive and consider the Company’s financial statements and independent audit report
for the year ended 30 June 2006,

Resolution 1. Remuneration Report

To approve the Remuneration Report contained in the Directors Report for the year ended
30 June 20086,

Resolution 2. Election of a Director

Mr Norton Jackson retires as a Director in accordance with the Company's Constitution and
being eligible, offers himself for re-election.

Other Business

Resolution 3. Employee Share Option Plan

Te approve the adoption of an Employee Share Opticn Plan,

The Company will disregard any votes cast on this resolution by any director or employee of

the Company or any of their associates.

However the company will not disregard a vote if:

= ltis cast by a person as proxy for a persen who is entitied to vofe in accordance with the
directions on the proxy form; or

= [ltis cast by a person chairing the meeting as proxy for a person who is entiled to vole In
accordance with a direction on the proxy form to vote as the proxy decides.

Resoclution 4. Ratification of an issue of shares

That for the purpose of Ligting Rule 7.4 of the Esting rutes of the Australian Stock Exchange,
and for all other purposes the issue of up ta 1,182,370 ordinary shares in the capital of the
Company, in accordance with the attached Explanatory Memorandum, be approved.

The Company will disregard any votes cast on this resolution by members of the Murninnis

Mine Syndicate or any associate of that entity.

However the company will not disregard a vote if

= His cast by a person as proxy for a person who is entitled to vote in accordance with the
directions on the proxy form; or

« ltis cast by a parson chairing the meeting as proxy for a person who is entitled to vole in
accordance with a direction on the praxy form to vote ag the proxy decides.

By order of the Board

- ’W
P

M R Billing
Company Secretary
Dated this 23rd Bay of October 2008



Voting Entitlements

Pursuant to the Corporations Regulations 2001.7.11.37 made pursuant io Section 1074E(2}g) of the
Corporations Act 2001, the Directors have determined that the sharehiolding of each shareholder for the
purposes of ascertaining the voting entitlements for the Annual General Meeting will be as i appears in the
share register at close of business on 28 November 2006.

Proxies

A shareholder has the right 1o appoint a proxy. who need not be a shareholder of the Company. ¥a
shareholder is entitled to cast iwo or more votes they may appuoint two proxies and may specify the
percentage of voles each proxy is appeinted to exercise. The Proxy form must be deposited at the share
regisiry of the Company, Computershare Invastor Services Pty Limited, located at Level 5, 115 Grenfell
Street, Adelaide SA 5000, or by facsimile io Computershare on 61 8 8236 2305 not later than 48 hours
before the commencement of the mesating.
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AUSTRALASIA GOLD LIMITED
ABN 93 104 757 904
EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared to assist shareholders in consideration
of resolutions proposed for the Annual General Meeting of the Company to be held on 30
November 2006 at 160 O'Connell Street North Adelaide, SA commencing at 14.00am.

It should be read in conjunction with the Natice of Annual Generat Meeting.
Resolution 3 - Empioyee Share Option Plan

Resolution 3 seeks approval for the establishment of a Plan to assist with the
attraction and retention of employees of the Company.

ft is intended that the Plan will be excluded from ASX Listing Rule 7.1 under
listing rule 7.2 Exception 9 and to this end the following information is provided.

A summary of the rules of the Plan is set out below:

All employees will be eligible to participate in the Plan.

The allocation of optians to each employee, or nominee of the emploves,
is at the discretion of the Board,

Each option is to subscribe for one fully paid share in the Company and
will expire 5 years fram its date of issue. An option is exercisable at any
time from its date of issue.

Each option shall be issued free. The exercise price of options will be
- determined hy the Board, subject to a minimum price equal to 90% of the
market price of the Company’s shares at the time the options are offered.

The total number of shares the subject of options issued under the Plan,
when aggregated with issues during the previous 5 years pursuant to the
Plan, must not exceed 5% of the Company’s share capital.

If, prior to the expiry date of options, a person ceases to be an employee
of a group company for reason ather than retirement at age 60 or more
{or such earlier age as the Board permits), permanent disability,
redundancy or death, the options held by the emplovee {or nomines)
must be exercised within 3 months thereafter otherwise they witl
automatically lapse. If an employee dies, the options held by that person
will be exercisable by that person’s legal representative.

Options may not be transferred other than to the legal representative of a
deceased option holder,

The Company will not apply for official quotation of options issued under
this Plan.

Shares issued from the exercise of eptions shall rank equally with ail other
ardinary shares issued by the Company.

If there is a bonus share issue to holders of shares, the number of shares
over which an option is exercisable will be increased by the number of
shares which the option holder would have received if the option had
been exercised before the record date for the bonus issue.

If there is a pro rata issue {other than a bonus share issue} to the holders
of shares, the exercise price of an option shalt be reduced to take aceount
of the effect of the pro rata issue.

If there i5 a reorganisation of the issued capital of the Company,
unexercised options will be reorganised in accordance with the Listing
Rules of the Australian Stock Exchange,



Mo securities have been issued under this Plan since the incorporation of the

Company.

The Company will disregard any votes cast on this resclution by any director or

employee of the Company or any of their associates.

However the company will not disregard & vote if

« [lis cast by a person as proxy for a person who is entitled to vote in accordance
with the directions on the proxy form; or

» it is cast by a person chairing the meeting as proxy for a person who is entitled
o vote in accordance with a direction on the proxy form 1o vote as the proxy
decides.

Resolution 4 - Ratificgtion of an issue of shares

»

Resolution 4 seeks ratification, pursuant to Australian Stock Exchange ASX Listing
Rule 7.4 for the issue of up to 1,192,370 shares to members of the Murninnie Mine
syndicate, notified to the ASX on 23 August 2006, '

Under ASX Listing Rule 7.1, a company may not issue more than 15% of issued
capital in any 12 month period without obtaining shareholder approval or being
within certain exceptions set out in ASX Listing Rule 7.2, ASX Listing Rule 7.4
states that an issue of securities made without approval under Listing Rule 7.1 will
be made with approval for the purpases of Listing Rule 7.1 if the issue did not
breach Listing Rute 7.1 and holders of ordinary shares subsequently approve the
issue.

Shareholder approval is therefore retrospectively sought pursuant to ASX Listing
Rule 7.4 for the issue of up to 1,192,370 shares to members of the Murninnie Mine
syndicate as part consideration far the acquisition of a 45% interest in Exploration
Licence EL 3542 and Private Mine 156 in South Australia. The shares shall be
issued on the same terms as all existing shares in the Company.

Although the issue of these securities was not in excess of the limits prescribed by
ASX Listing Rute 7.1, shareholder approval is sought to ensure the Company
maintains flexibility during the upcoming 12 month period to supplement the
Company’s working capital requirements, should the Board determine this to be in
the best interests of the Company.

The Company will disregard any votes cast on this resolution by members of

the Murninnie Mine syndicate or any associate of that entity.

However the company will not disregard a vote if:

« i is cast by a person as proxy for a person who is entitled 10 vote in accordance
with the directions on the proxy form; or

« Jtis cast by a person chairing the meeting as proxy for a person whao is entitied
o vote in accordance with a direction on the proxy form {0 vote as the proxy
decides,
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Proxy Form

iajGold

ABN 93 104 757 904 T All correspendence to!

Computershare invastor Services Py Uimited

GO Bow 18008 Addaide
) . . SA 5061 Australia
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{outside Australial 81 3 9415 4000
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D
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Appointment of Proxy

[A%2 being a meraher/s of Australesia Gold Limited and amtitad to attand and vote hareby apnoint

the Cheirman If you are not appoinfing the Chairman of the Meoting as
of the Meeting 0 R your prexy please wiite here the full marne of the individual
{mark with an "X} or bady corparate (excluding the registerad Sscurityhoider)
you are appeinting 88 your progy

orfaling tha individlual or hody comorate named, of i no individual ar body corporate is namad, the Graimran of the Masfing, a3 myfour proxy t 2ot genarily atthe meeting oa mydur belalf and 10 vote i
accorgdance with the following divections {or Fn directions have besn given, as the proxy sees T af the Anaua! General Meeting of Austrelasia Gold Limited to ke hold gt 180 Ofannell Streat, North Adzlaids,
South Austzaka on Theraday, 30tk Moverbar 2005 at 11.00 am and at any aticurnment of that meating.

=

{MPDRTANT: FOR HERM 3 BELDW

i tiwt Chadrenan of the Mesting & your nomingisd proxy, of may be appointed by defauk. and you have not directad your proxy how %o vole an em 3 halow, plaans place 2
mak in this box By rrarking this box you acknowledgs that the Chairman of the Meating may exsreize your proxy avandf he hes ap Misest in the outnema of that fam and
Heat votes cast by hin, etherthan as proxy hoider, waukd be disregarded hecauso of that intarast. Hyou do not mark this dox, and you keve not directad your provy hew 10
vote, the Chairman of the Maating will rot cast your votes on tam 3 and your votes will not be coantad in computing the requived majority if & poll & caflzd on this Hem,

The Chalrean of the Mesting fntarals to vote undiractad prowies In favcur af ltem 3.

Voting directions to your proxy - please mark x to indicate your directions

for  Against Abstain® _

1. To epprovethe Remuneration Report D D D
Z. Tore-alect Norton Jackson as a Directer % "_! l:]
2. To approve the atnption of an Employes Shara Opticn Plan f
BN
q, To apprave the issue of up to 1,192,370 ardinary shares : ! I i D

In-addition tn fhe intention advised above, tha Chairmen of the Meeting intands to vote undircoted proxies in favour 0¥ sach of the other ems of business.
" #vou mark the Abstain box for & partioular #am, you are directing your praxy not %o vk on yeur E=half on a shew of hands or on & poll and your vetas will nut be ceunted it somputing the requied

majority bn e pall
Appoeinting a second Proxy

AN wish B appoint a secend proxy

Matkwithan %' ffyou State the pementage of yaur vosing rights or the munhes of
wishtoappointesecond ~ AND %11 OR ssouries o s broy Forn,
proxy.

PLEASE SIGN HERE iz section must be signed in accordance with the instructions overleaf to enable your directions to be impemented.
Individunl or Securitghotdar | Sacurityhnldar 2 Sacuriyhnider 3

Individuml/Sala Director and Dirgetor Director/Company Sacrofary
Sole Company Secrelary
[en pddition ta signing the Froxy fosm in the above box{us) plonse provide the infarmation halow In case we naed to contect you.

Contact Name Lontact Daytims Telephana Data

B Aro 5P R

SO0A0IZ

Pi3F

+



How to complete the Proxy Form

1  Your Address

This is your address as It appears on the company's share register. i this information is incorrect, please mark the box and make tha
cotrsetion on the form, Ssourityholders spansored bye broker (inwhich case your referense number overleaf will cormmance with an 'y} should
advise your bicker of any changss. Please aote, yoa cannot change ownership of your securities wsing this form.

2  Appointment of a Proxy
If you: wish to appoint the Chairrman of the Meeting as your progy, mark the box. If the individual or body corporate you wish £ appoint as vour
proxy is someane ather than the Chairman of the Meeting please write the full name of that individual o body corprrate in the space provided, ¥
you leavs this section blank, or your named proxy does not attend the meeting, the Thalrran of the Mesting will be your proxy, A groxy need
notbe 3 securityholder of the eormpany. Do not wite the name of the issusr company or the registered securityhalder in the spacs.

3 Votes on ltems of Business

You may direct your proxy haw to vois by plecing a merk in one of the three boxes opposite sach item of business. Al your securiies will be
votad in sceotisnce with sush a direction unless you indicate onfy a partion of voting rights are to be voted on any ltem by insering the
percentage of nurnber of securities you wish to vote in the appropriate box or boxes. 1 you do nat mark any of the boxes on a given ftemy
your proxy may vote as he or she chooses. |f you mark mare than ene box gn an item vour vote on that itern will be invalid.

4  Appointment of a Second Proxy
Yol are zatitfed to 2ppoint Lp to two proxies to attend the meating and vole on a poll. 1 vou wish {o appaint a second proxy, an additional Prosy
Form: raay be obtained by tefephoning the cormpany’s shara registry or you gy copy this form.

To appoint & sscond proxy you must:

{al indicate that vou wish 1o appoin a second proxy by marking the box.

(ol onesch of the first Proxy Form and the second Praxy Form state the percentage of vour voting rights or number of sacurisies applicsbis o
that form. I the appointments do not specify the percentage or numbar of votes that each proxy may exercise, sach proxy may exarcise
half your votes, Fractions of votes will be disregardad.

¢} retam both forms togather in the same envelops.

5  Signing Instructions
You must sign this form as follows in the spaces providad:

o divicual where the holding is in one name, the holder must sign.
Jaoing Holcing: where the holding is in more than ane nams, &l of the sacurityholders should sign.
Power of Attarnay: it sign undsr Power of Attomey, you must have already lodged this documnent with the registry, if you have not

previcusly lodged this dosument for notation, please aitach a certified photocopy of the Power of Attornay 1o this
farm when you retum i,

Companies: where the company has a Sole Director who Is aiso the Scie Company Seoretary, this form must be signed by that
person. If the cormpany {pursuant to section 204A of the Carporations Act 2001} does net have 8 Company
Secretary, a Sole Director can also sign slone, Otherwise this form must be signed by & Ditactor jointly with afther
another Direstor or 8 Company Secretary. Pleass indicate the office held by signing In the sppreptiats place,

If 2 representative of a corporate Securityholdsr or proxy isto attend the meeting the appropriate "Certificate of Appoiriment of Cerporate
Representative” should be produced prior to admission. A form of the certifieate may be obtained from the cormpany’s shareregistry or at
WA camputershare, com,

Lodgement of a Proxy

This Proxy Form {and any Pewer of Atlemey under whick i is signed} must be received at an address given below no later thar 48 hoirs befors
the commencemnent of the meeting at 11.80 am on Thursday 30th Novernber 2008. Any Proxy Farm received after that Hims will not be valig
for the scheduied mesting.

Documents may ke [ndgad:
INPERSON  Registered Office - Suite 12, Stirling Tiers, 48 Mount Barker Roed, STIRLING SOUTH AUSTRALIA 5152 AUSTRALIA
Share Registry - Comnputershare Investor Services Ply Limitad, Level &, 115 Grenfdll Streat, Adeleide SA 5020 Ausisalia
BY MAIL Registered Office - PO Box 46, STIRLING SOUTH AUSTRALIA 5152 AUSTRALIA
Shiare Regstry - Computershare Investor Services Phy Limited, GPD Bax 1803, Adelaide SA 5001 Australia
BY FAX 61 B B236 2305
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