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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The Annual General Meeting of the Shareholders to which this Notice of Meeting relates will
be held at 2:00 pm (WST) on 23 November 2009 at:

BDO Kendalls Audit & Assurance (WA) Pty Ltd
Level 8, 256 St Georges Terrace
Perth, Western Australia

YOUR VOTE IS IMPORTANT

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

VOTING IN PERSON

To vote in person, attend the Annual General Meeting on the date and at the place set out
above.

VOTING BY PROXY

To vote by proxy, please complete and sign the enclosed Proxy Form and return by:

(a) post to ABM Resources NL, Level 1, 141 Broadway, Nedlands, Western Australia
6009; or
(b) facsimile to the Company on facsimile number (+61 8) 9423 9733,

so that it is received not later than 2:00pm (WST) on 21 November 2009.

Proxy Forms received later than this time will be invalid.



NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders will be held at 2:00 pm
(WST) on 23 November 2009 at BDO Kendalls Audit & Assurance (WA) Pty Ltd, Level 8, 256 St
Georges Terrace, Perth, Western Australia.

The Explanatory Statement to this Notice of Meeting provides additional information on
matters to be considered at the Annual General Meeting. The Explanatory Statement and
the Proxy Form are part of this Notice of Meeting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting are
those who are registered Shareholders of the Company at the close of business (WST) on 21
November 20009.

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are
defined in the Glossary.

AGENDA

1. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

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

“That, for the purpose of Section 250R(2) of the Corporations Act and for all
other purposes, approval is given for the adoption of the remuneration report
as contained in the Company's annual financial report for the financial year
ended 30 June 2009.”

2. RESOLUTION 2 — APPROVAL FOR ISSUE OF SECURITIES TO OCHRE HOLDINGS PTY LTD
(OR NOMINEE)

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

“That, subject to Resolution 4 being passed, for the purpose of Sections 208
and 611 (ltem 7) of the Corporations Act, ASX Listing Rule 10.11 and for all
other purposes, approval is given for the Directors to allot and issue the
following securities to Ochre Holdings Pty Ltd (an entity associated with
proposed director Dr Nicholas Archibald) (or its nominee) on the terms and
conditfions set out in the Explanatory Statement:

(a) 50,000,000 Shares;
(b) 15,000,000 unlisted options exercisable at $0.01;
(c) 500,000,000 unlisted options exercisable at $0.015; and

(d) up to 515,000,000 Shares upon exercise of the options referred to in
paragraphs (b) and (c) above.”

Expert's Report: Shareholders should carefully consider the report prepared by the
Independent Expert for the purposes of the Shareholder approval required under Section
611 Item 7 of the Corporations Act. The Independent Expert’'s Report comments on the
fairness and reasonableness of the transactions the subject of Resolutions 2 and 3 to the non-
associated Shareholders in the Company.



Voting Exclusion: The Company will disregard any votes cast on this Resolution by Ochre
Holdings Pty Ltd (or its nominee) and any of its associates (including any associates of the
nominee if appropriate) or any other person who might obtain a benefit, except a benefit
solely in the capacity of a holder of ordinary securities, if the Resolution is passed. However
the Company need not disregard a vote if it is cast by a person as a proxy for a person who
is entitled to vote in accordance with the directions on the Proxy Form or it is cast by the
person chairing the meeting as proxy for a person who is entitled to vote, in accordance
with a direction on the Proxy Form to vote as the proxy decides.

RESOLUTION 3 — APPROVAL FOR ISSUE OF SECURITIES TO TANAMI EXPLORATION NL

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

“That, subject to Resolutions 2, 4 and 10 being passed, for the purpose of
Section 611 (ltem 7) of the Corporations Act and for all other purposes,
approval is given for the Directors to allot and issue the following securities to
Tanami Exploration NL (or its nominee) as part consideration of the acquisition
of the Tanami Tenements and otherwise on the terms and conditions set out in
the Explanatory Statement :

(a) 265,000,000 Shares;
(b) 300,000,000 unlisted options exercisable at $0.015; and

(c) up to 300,000,000 Shares upon the exercise of the options referred to
in paragraph (b) above.”

Expert's Report: Shareholders should carefully consider the report prepared by the
Independent Expert for the purposes of the Shareholder approval required under Section
611 Item 7 of the Corporations Act. The Independent Expert's Report comments on the
fairness and reasonableness of the transactions the subject of Resolutions 2 and 3 to the non-
associated Shareholders in the Company.

Voting Exclusion: The Company will disregard any votes cast on this Resolution by Tanami
Exploration NL (or its nominee) and any of its associates (including any associates of the
nominee if appropriate) or any other person who might obtain a benefit, except a benefit
solely in the capacity of a holder of ordinary securities, if the resolution is passed. However
the Company need not disregard a vote if itis cast by a person as a proxy for a person who
is entitled to vote in accordance with the directions on the Proxy Form or it is cast by the
person chairing the meeting as proxy for a person who is entitled to vote, in accordance
with a direction on the Proxy Form to vote as the proxy decides.

RESOLUTION 4 - ELECTION OF DR NICHOLAS ARCHIBALD AS A DIRECTOR

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

‘That, subject to Resolutions 2, 3 and 10 being passed, Dr Nicholas Archibald,
being eligible and having consented to act, be elected a director of the
Company effective immediately.”

RESOLUTION 5 - ELECTION OF DR MIKE ETHERIDGE AS A DIRECTOR

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

"That, subject Resolutions 2, 3, 4 and 10 being passed, Dr Mike Etheridge,
being eligible and having consented to act, be elected a director of the
Company effective immediately.”
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RESOLUTION 6 — ELECTION OF MR DARREN HOLDEN AS A DIRECTOR

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

‘That, subject to Resolutions 2, 3, 4 and 10 being passed, Mr Darren Holden,
being eligible and having consented to act, be elected a director of the
Company effective immediately.”

RESOLUTION 7 — RE-ELECTION OF MR ANDREW SIMPSON AS A DIRECTOR

NOTE: This Resolution 7 will not be proposed if any of Resolutions 4, 5 or 6 are
passed.

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

“That, for the purpose of clause 14.3 of the Constitution and for all other
purposes, Mr Andrew Simpson, a Director who retires by rotation, and being
eligible, is re-elected as a Director.”

RESOLUTION 8 — RATIFICATION OF PRIOR ISSUE OF SHARES — SHARE PLACEMENT

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

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the allotment and issue of 48,536,206 Shares at an issue
price of $0.01 per Share, on the terms and conditions set out in the
Explanatory Statement.”

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

RESOLUTION 9 — RATIFICATION OF PRIOR ISSUE OF SHARES — CAPITAL RAISING

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

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the allotment and issue of 49,450,000 Shares at an issue
price of $0.03 per Share, on the terms and conditions set out in the
Explanatory Statement.”

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



10.

RESOLUTION 10 - ISSUE OF SHARES - CAPITAL RAISING

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

“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Directors to allot and issue up to 158,883,333 Shares
on the terms and condiitions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who may participate in the proposed issue and a person who might obtain a benefit,
except a benefit solely in the capacity of a holder of ordinary securities, and any associates
of those persons. However, the Company need not disregard a vote if it is cast by a person
as a proxy for a person who is entitled to vote in accordance with the directions on the Proxy
Form or it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.

11.

RESOLUTION 11 - PARTICIPATION BY RELATED PARTIES IN CAPITAL RAISING

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

“That, subject to Resolution 10 being passed, for the purposes of ASX Listing
Rule 10.11 and for all other purposes, approval is given for the Directors to allot
and issue up to a total of 2,000,000 Shares to Dr Nicholas Archibald, Dr Mike
Etheridge and Mr Darren Holden (or their nominees) on the same terms as the
Shares to be issued pursuant to the capital raising the subject of Resolutions 9
and 10, and otherwise on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by Dr
Nicholas Archibald, Dr Mike Etheridge and Mr Darren Holden or any of their associates.
However, the Company need not disregard a vote if it is cast by a person as a proxy for a
person who is entitled to vote in accordance with the directions on the Proxy Form or it is
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

12.

RESOLUTION 12 - ISSUE OF OPTIONS TO BLACKWOOD CAPITAL LIMITED

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

“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Directors to allot and issue 20,000,000 unlisted options
to Blackwood Capital Limited on the terms and conditions set out in the
Explanatory Statement.

Voting Exclusion: The Company will disregard any votes cast on this Resolution by
Blackwood Capital Limited and any of its associates, and a person who might obtain a
benefit, except a benefit solely in the capacity of a holder of ordinary securities, and any
associates of those persons. However, the Company need not disregard a vote if it is cast
by a person as a proxy for a person who is entitled to vote in accordance with the directions
on the Proxy Form or itis cast by the person chairing the meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy
decides.



13. RESOLUTION 13 - SELECTIVE REDUCTION OF CAPITAL

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

“That, for the purpose of Section 256C(2) of the Corporations Act and for all
other purposes, approval is given for the Company to make a selective
reduction of capital of 1,200,000 Shares on the terms and condifions set out in
the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who is to receive consideration as part of the reduction or whose liability to pay
amounts unpaid on shares is to be reduced, or any of their associates.

DATED: 6 OCTOBER 2009

BY ORDER OF THE BOARD

JUTTA ZIMMERMANN
ABM RESOURCES NL
COMPANY SECRETARY



EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders in
connection with the business to be conducted at the Annual General Meeting to be held at
2:00 pm (WST) on 23 November 2009 at BDO Kendalls Audit & Assurance (WA) Pty Ltd, Level
8, 256 St Georges Terrace, Perth, Western Australia.

This purpose of this Explanatory Statement is to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions in
the Notice of Meeting.

1.

1.1

OVERVIEW
Background

On 26 May 2009, the Company announced that it had executed a memorandum
of understanding with Ochre Holdings Pty Ltd (Ochre), a project finance and
advisory group. A formal agreement comprising the terms of the memorandum of
understanding was executed by the parties on 10 June 2009 (Ochre Agreement).

The key role of Ochre pursuant to the Ochre Agreement is to identify and source,
on behalf of the Company, at least one suitable mining exploration project of major
significance, together with associated funding for those project(s), for investment
by the Company.

A summary of the terms of the Ochre Agreement is set out in Section 1.3 of this
Explanatory Statement.

Subsequently, on 12 August 2009, the Company announced that it had entered
into an agreement (Tanami Agreement) with Tanami Exploration NL (Tanami
Exploration) (a wholly owned subsidiary of ASX listed Tanami Gold NL (Tanami)) to
acquire Tanami Exploration’s interest in all its tenements located in the Northern
Territory (Tanami Assets). Completion of the Tanami Agreement is subject to the
satisfaction of a number of conditions, including Shareholder approval.

The key elements of the above transactions are:

(a) the Company will acquire the Tanami Assets;
(b) the Company will carry out a capital raising of a minimum of $5,000,000;
(©) the Board will be restructured with the following appointments to take

effect following the Annual General Meeting, subject to the passing of
Resolutions 2, 3, 4, 5, 6 and 10:

(i) Dr Mike Etheridge - Non-Executive Chairman;
(ii) Mr Darren Holden - Managing Director; and
(iii) Dr Nicholas Archibald - Non-Executive Director.

Upon these appointments, each of the existing Directors will retire except
for Mr Imants Kins, who will remain on the Board as an Executive Director;
and

(d) the Company will be able to access Tanami’s significant technical and
administrative expertise to support the Company.



1.2

1.3

The Tanami Agreement is conditional upon the satisfaction of various conditions
precedent including completion of the Capital Raising, and Tanami Exploration and
the Company obtaining all necessary regulatory and shareholder approvals to
complete the transactions contemplated by the Agreement.

The Tanami Assets

The Tanami Assets consist of granted exploration licences covering approximately
2,210 sg km and exploration licence applications covering approximately 21,334 sq
km in the Northern Territory.

The Company considers that the Tanami Assets are prospective for gold, copper
and other minerals, and intends to conduct an extensive work program over the
Tanami Assets including a minimum spending of $10,000,000 on exploration
throughout the Tanami-Arunta region over an initial two year period. In the event
this expenditure is not met and in the circumstance that all work programs have
been approved by the relevant regulatory authorities, Tanami Exploration will retain
the option to repurchase the Tanami Assets for the return of the consideration paid
to it pursuant to the Tanami Agreement.

An independent technical valuation of the Tanami Assets has been prepared by
CJS Consulting Pty Ltd which contains information about each of the tenements
comprised in the Tanami Assets. The independent technical valuation forms part of
the Independent Expert’s Report which is Annexure A to this Notice of Meeting.

Details of the Ochre Agreement
Pursuant to the Ochre Agreement, the Company has engaged Ochre to identify,
secure and facilitate financing of natural resources opportunities of major

significance on behalf of the Company on the following terms and conditions:

(a) (Conditions precedent): the Ochre Agreement (and the issue of the Ochre
Securities) is subject to the satisfaction of the following conditions:

(i) the Company obtaining the relevant Shareholder and regulatory
approvals;
(i) the Company acquiring, by 31 December 2009, at least one

project of major significance identified by Ochre on terms that are
acceptable to the Company in its absolute discretion.
Shareholders should note that completion of the Tanami
Agreement will result in the satisfaction of this condition, provided
such completion occurs by 31 December 2009. Shareholder
Approval for the Tanami Agreement is being sought pursuant to
Resolution 3. In the event that Shareholders do not approve the
Tanami Agreement, or the Tanami Agreement does not complete
by 31 December 2009, it may still be possible for this condition to
be satisfied in the event that Ochre identifies an alternative project
of major significance, and the Company acquires that project by
31 December 2009 (or such later date as agreed in writing by the
parties);

(iif) Ochre successfully securing funding for the project(s) referred to in
paragraph (i) and any other projects arising under the Ochre
Agreement, on terms acceptable to the Company in its absolute
discretion. Shareholders should note that approval for the Capital
Raising, the proceeds of which will be used to fund the Tanami



Agreement (subject to the passing of Resolution 3), is being sought
pursuant to Resolution 10; and

the implementation of an experienced management team,
acceptable to the Company in its absolute discretion, led by Dr
Nicholas Archibald and which is highly experienced in the natural
resources industry. This team will include internationally proven
leaders within exploration, mining, industry and banking/finance;
and

(Obligations of the Company): the Company agrees to:

(i)

(ii)

continue to rationalise its portfolio of African assets. If the
consideration offered to the Company upon the sale of these non-
core assets is primarily shares, the Company shall, subject to the
receipt of all relevant Shareholder and regulatory approvals,
distribute these shares in specie to Shareholders; and

as soon as practicable, upon the satisfaction or waiver of the
conditions set out in paragraph (a) above, appoint Dr Nicholas
Archibald and two other proposed directors nominated by him to
the Board;

(Consideration): in consideration for performing the services under the
Ochre Agreement, and subject to the satisfaction of the conditions set out
in paragraph (a) above, the Company shall issue the following securities to
Ochre (or its nominee) :

(i)
(ii)

50,000,000 Shares (Ochre Shares):

15,000,000 unlisted options exercisable at $0.01 within 4 years after
the issue date (First Tranche Options);

125,000,000 unlisted options exercisable at $0.015 each within 5
years after the issue date (Second Tranche Options);

125,000,000 unlisted options exercisable at $0.015 each within 5
years after the issue date (Third Tranche Options);

up to 125,000,000 unlisted options exercisable at $0.015 each within
5 years after the issue date of the Second Tranche Options (Fourth
Tranche Options); and

up to 125,000,000 unlisted options exercisable at $0.015 each within
5 years after the issue date of the Third Tranche Options (Fifth
Tranche Options),

(together, the Ochre Securities);

(Issue and vesting of Ochre Securities): subject to the satisfaction of the
conditions precedent set out in paragraph (a) above, the Ochre Securities
shall be issued after the Annual General Meeting, subject to the following:

(i)

the Ochre Shares shall be issued within five Business Days after the
Company's Shares have traded at a minimum volume weighted
average price on ASX (VWAP) of $0.02 over 20 consecutive trading
days;
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1.4

(i) the First Tranche Options shall be issued within five Business Days of
the Company's Shares trading at a minimum VWAP of $0.02 over
20 consecutive trading days;

(iii) the Second Tranche Options shall be issued within five Business
Days of the satisfaction of the conditions precedent set out in
paragraph (a) above, and may only be exercised after the
Company's Shares have traded at a minimum VWAP of $0.02 over
20 consecutive trading days;

(iv) the Third Tranche Options shall be issued within five Business Days of
the satisfaction of the conditions precedent set out in paragraph
(a) above, and may only be exercised after the Company'’s Shares
have traded at a minimum VWAP of $0.025 over 20 consecutive
trading days;

(v) the Fourth Tranche Options are to be issued on a one-for-one basis
upon Ochre exercising any of the Second Tranche Options, and
may only be exercised after the Company'’s Shares have traded at
a minimum VWAP of $0.03 over 20 consecutive trading days; and

(vi) the Fifth Tranche Options are to be issued, on a one-for-one basis,
upon Ochre exercising any of the Third Tranche Options, and may
only be exercised after the Company’s Shares have traded at a
minimum VWAP of $0.035 over 20 consecutive trading days; and

(e) (Escrow of Ochre Shares): the Ochre Shares shall be subject to a voluntary
escrow period of 12 months from the date of issue of the Ochre Shares.

Pursuant to a letter agreement dated 14 September 2009, Ochre has nominated
Yuriy Limited (Yuriy) as the entity which is to receive the Ochre Securities on behalf
of Ochre. Further details on Yuriy are set out in Section 4.1 of this Explanatory
Statement.

Details of the Tanami Agreement
Pursuant to the Tanami Agreement, the Company has agreed to acquire the
Tanami Assets from Tanami Exploration on the following material terms and

conditions:

(a) (Conditions Precedent): the Tanami Agreement is conditional upon a
number of conditions precedent, including the following key conditions:

(i) the Company obtaining all necessary approvals and consents,
including Shareholder approval for the purpose of Item 7 of
Section 611 of the Corporations Act, which is being sought
pursuant to Resolution 3; and

(ii) the Company raising a minimum of $5,000,000 on terms satisfactory
to the Company;

(b) (Consideration): the consideration payable to Tanami Exploration for the
Tanami Assets is:

(i) $1,500,000 cash (plus GST if applicable);

(i) 265,000,000 Shares; and
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(c)

(iii) a total of 300,000,000 unlisted options (Tanami Options) exercisable
as follows:

(A) 150,000,000 Tanami Options exercisable at $0.015 each
within 5 years after the issue date, which may only be
exercised when the average price of Shares on ASX is at
least $0.03 for 20 consecutive trading days; and

(B) 150,000,000 Tanami Options exercisable at $0.015 each
within 5 years after the issue date, which may only be
exercised when the average price of Shares on ASX is at
least $0.035 for 20 consecutive trading days;

(Escrow of Tanami Shares): the Tanami Shares shall be subject to a
voluntary escrow period of 12 months (concurrent with any escrow period
imposed by ASX);

(Completion): completion of the Tanami Agreement shall occur seven
Business Days after the date the last of the conditions precedent has been
satisfied or waived, or such other date as the Company and Tanami
Exploration agree;

(Board appointment): upon completion of the Tanami Agreement, Tanami
Exploration shall have the right to nominate one additional director to the
board of the Company;

(Right to participate in future capital raisings): subject to all necessary
regulatory and Shareholder approvals, Tanami Exploration (or its nominee)
shall have the right to participate in all future capital raisings of the
Company (other than the Capital Raising) on a pro rata basis while its
shareholding in ABM remains above 15%;

(Representations and warranties): the Tanami Agreement contains
representations and warranties given by Tanami Exploration to the
Company in respect of the Tanami Assets which are standard for an
agreement of this nature, including that, other than as disclosed to the
Company, the Tanami Assets are in good standing, free from
encumbrances and there is no litigation proceeding or pending in respect
of the Tanami Assets;

(Exploration Expenditure): ABM must use its best endeavours to:

(i) spend a minimum of $10,000,000 on exploration expenditure in
relation to the Tanami Assets within the two year period following
completion of the Tanami Agreement. For this purpose,
‘exploration expenditure’ includes:

(A) expenditure permitted to be included in exploration
expenditure as defined in the Mining Act NT;

(B) the costs of all geological activity relating to the Tanami
Assets;
) reasonable administration costs associates with the

Tanami Assets deemed to be 12% of the expenditure
referred to in paragraph (A);

(D) rates and rents relating to the Tanami Assets; and
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1.5

(E) all legal costs associated with the Tanami Assets; and

(i) determine, and obtain regulatory and native title approval for,
work programs which would result in the Company incurring
exploration expenditure of $10,000,000 during the two year period
following completion of the Tanami Agreement;

0 (Option to repurchase Tanami Assets): if:

(i) the Company does not spend a minimum of $10,000,000 on
exploration expenditure on the Tanami Assets over the two-year
period commencing upon the completion of the Tanami
Agreement; and

(i) all work programs (as determined by the Company) have been
approved by the relevant regulatory authorities within a timeframe
that enables completion of the work programs within two years of
completion of the Tanami Agreement,

Tanami Exploration will have the option to repurchase the Tanami Assets for
the following consideration:

(ii) reimbursement to the Company of the initial $1,500,000; and

(iv) subject to the receipt of all relevant approvals, the cancellation of:
(A) the Tanami Shares;
(B) the Tanami Options; and
C) any Shares which have been issued upon the exercise of

the Tanami Options.
Capital Raising and use of funds

Completion of the Tanami Agreement is conditional upon the Company
completing a capital raising of a minimum of $5,000,000.

The Company is proposing to offer for subscription up to 208,333,333 Shares at an
issue price of $0.03 per Share to raise up to $6,250,000 (Capital Raising). The
Company has engaged Blackwood Capital Limited (AFSL 224221) (Blackwood
Capital) to assist with completing the Capital Raising. The Shares will be issued to
sophisticated and professional investor clients of Blackwood Capital that do not
need disclosure by a prospectus under Section 708 of the Corporations Act. The
Company has also agreed to issue 20,000,000 unlisted options to Blackwood
Capital upon the successful completion of the Capital Raising, and subject to the
Shareholder approval being sought pursuant to Resolution 12.

Tranche 1of the Capital Raising was completed on 17 September 2009. Pursuant to
Tranche 1, the Company issued 49,450,000 Shares to sophisticated and institutional
investors under its annual 15% placement capacity to raise $1,483,500. Shareholder
ratification of the issue of these Shares is being sought pursuant to Resolution 9. The
Company has also received funds for a further 550,000 Shares to be held in trust
until Shareholder approval for the issue of these Shares to related parties of the
Company has been obtained. This approval is being sought pursuant to Resolution
11.
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1.6

The Company will complete Tranche 2 of the Capital Raising after the Annual
General Meeting, subject to the passing of Resolution 10. Pursuant to Tranche 2, the
Company will issue up to an additional 158,883,333 Shares to raise a further
$4,766,500.

The Company intends to use the funds raised from the Capital Raising as follows:

m Minimum subscription Maximum subscription

Payment to  Tanami $1,500,000 $1,500,000
Exploration pursuant to
the Tanami Agreement

Exploration and 1,565,000 2,750,000
evaluation of the Tanami

Assets

Costs relating to the 935,000 1,000,000

Capital Raising and the
Tanami Agreement and
exploration of existing

projects
General working capital 1,000,000 1,000,000
Total $5,000,000 $6,250,000

The costs of the Capital Raising include a placement fee payable to Blackwood
Capital if 6.5% of the proceeds raised by Blackwood Capital.

The costs of the Tanami Agreement include:

(a) projected stamp duty payable in relation to the acquisition of the Tanami
Assets;

(b) the costs of legal and technical due diligence on the Tanami Assets; and

(c) the costs of obtaining the Independent Expert Report and preparation of

this Notice of Meeting.

The actual use of funds may vary from the above estimates and the Board reserves
the right to vary the use of funds dependent on circumstances and other
opportunities. If the minimum of $5,000,000 is not raised pursuant to the Capital
Raising then the Company will not satisfy one of the conditions necessary to
complete the Tanami Agreement.

Proposed timetable

Annual General Meeting 23 November 2009
Appointment of new Directors to the Board 23 November 2009
Allotment of Shares under Tranche 2 of Capital Raising 24 December 2009
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Completion of the Tanami Agreement December 2009
Issue of Shares and Options pursuant to the Tanami December 2009
Agreement
Issue of Shares and Options pursuant to the Ochre January 2010
Agreement

These dates are indicative only and may change without notice.
Pro forma capital structure
The pro forma capital structure of the Company by reason of the completion of the

Ochre Agreement, the Tanami Agreement and the Resolutions under this Notice of
Meeting is as follows:

SHARES

Description Assuming minimum Assuming maximum

subscription under the subscription under the
Capital Raising Capital Raising

Current Shares on issue 755,144,246 755,144,246
(including Tranche 1 of
Capital Raising)

Tranche 2 of Capital 550,000 550,000
Raising - to be issued to
related parties

Tranche 2 of Capital 116,666,667 158,333,333
Raising - to be issued to
non-related parties

Shares issued pursuant to 50,000,000 50,000,000
the Ochre Agreement

Shares issued pursuant to 265,000,000 265,000,000
the Tanami Agreement

Cancellation of (1,200,000) (1,200,000)
Consultant Shares

Total 1,186,160,913 1,227,827,579

OPTIONS

Description Assuming minimum Assuming maximum

subscription under the subscription under the
Capital Raising Capital Raising

Current Options on issue 46,617,340 46,617,340
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1.8

Options issued pursuant 515,000,000 515,000,000
to the Ochre Agreement

Options issued pursuant 300,000,000 300,000,000
to the Tanami

Agreement

Options issued to 20,000,000 20,000,000
Blackwood Capital

Total 881,617,340 881,617,340

Pro forma balance sheet

The pro forma balance sheet, as set out in the Independent Experts Report, of the
Company assuming that all of the Resolutions have been passed is set out below:

Current Assets
Cash assets
Receivables
Prepayments

Non Current Assets
Receivables and bonds
Other Financial Assets
Fixed Assets

Capitalised exploration
costs

Total Assets

Current Liabilities
Payables

Provisions- employees

Non Current Liabilities
Provision- rehabilitation
Provisions- employees

Total Liabilities

Net Assets

Equity

Contributed equity (share
capital)

Option reserve
Accumulated losses

Net Equity

Audited Pro-forma A Pro-forma B
30 June 2009 Un-audited Un-audited
S000's 30 June 2009 30 June 2009
$S000's $S000's

448 1,273 2,533

24 24 24

44 44 44

516 1,341 2,601

432 432 432

10 10 10

198 198 198
4,824 4,824 13,924
5,464 5,464 14,564
5,980 6,805 17,165
306 306 306

12 12 12

318 318 318
206 206 206

21 21 21

227 227 227

545 545 545
5,435 6,260 16,620
59,638 61,088 69,903
128 762 3,342
(54,331) (55,590) (56,625)
5,435 6,260 16,620
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Assumptions and adjustments:

The audited consolidated balance sheet of the Company as at 30 June 2009 and a
pro-forma consolidated balance sheet "A” as at 30 June 2009 set out above
assume the following:

(a)

(b)

(e)

the issue of 50,000,000 Shares to Ochre at an assumed price of 1 cent per
Share and expensed ($50,000);

the issue of 50,000,000 Shares at 3 cents each to raise a gross $1,500,000
and a net $1,400,000 after Tranche 1 Capital Raising costs of $100,000;

the issue of the First Tranche Options and the Second and Third Tranche
Options (no cost payable by Ochre for such Options but for A-IFRS purposes
a value may need to be attributable to such share options and an amount
of $634,250 has been attributed). The fair value would result in an increase
in losses and an increase in reserves (Option Reserve) but no affect on the
net assets of the Company and its subsidiaries (ABM Group);

costs of preparation of this Notice of Meeting are approximately $75,000;
and

the incurring of further administration costs estimated at $500,000 to 30
September 2009.

In addition, the consolidated balance sheet "B” incorporates the above
assumptions as well as the following additional assumptions:

(f)

Q)

the payment of $1,500,000 to Tanami Exploration as part consideration for
the acquisition of the Tanami Assets;

the issue of 265,000,000 Shares to Tanami Exploration pursuant to the
Tanami Agreement at a deemed issue price of 2.1 cents ($5,565,000) and
the issue of 300,000,000 Tanami Options with a deemed fair value of 0.8
cents each ($2,400,000) as part consideration for the acquisition of the
Tanami Assets and writing down the total consideration to the preferred
value of $9,100,000;

the issue of a further minimum 116,666,667 Shares pursuant to Tranche 2 of
the Capital Raising at an issue price of 3 cents each to raise a gross
$3,500,000 and a net $3,250,000 after costs of Tranche 2 of the Capital
Raising estimated at $210,000;

the payment of statutory costs (including stamp duty) estimated at
$500,000 relating to the Tanami Agreement and expensed to the income
statement; and

the issue of 20,000,000 Options to Blackwood Capital (the subject of
Resolution 12) with a deemed fair value of $180,000 and expensed against
share equity as capital raising costs.

Change to Board of Directors

The Board of Directors currently comprises:

(a)
(b)

Mr Imants Kins - Executive Chairman and Managing Director;
Mr Simon Rigby - Non-Executive Director; and
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(c) Mr Andrew Simpson - Non-Executive Director.

After the Annual General Meeting, subject to the passing of Resolutions 2, 3, 4, 5, 6
and 10 itis intended that the Board will be restructured as set out below.

It is intended that Mr Darren Holden, Dr Mike Ethridge and Dr Nicholas Archibald will
be elected as Directors at the Annual General Meeting. Messrs Simon Rigby and
Andrew Simpson will then resign as Directors. Mr Imants Kins will remain on the
Board.

The new board of Directors is intended to comprise:

(a) Dr Mike Etheridge - Non-Executive Chairman;

(b) Mr Darren Holden - Managing Director;

(c) Dr Nicholas Archibald - Non-Executive Director; and
(d) Mr Imants Kins — Executive Director.

Dr Mike Etheridge - PhD, FTSE, FAIG, FAICD

Dr Mike Etheridge is a geologist with over 35 years’ experience in exploration,
mining, consulting and research.

Until 2004 he was chairman of the consulting firm SRK Consulting (Australia), having
co-founded its predecessor, Etheridge Henley Williams in 1990. Dr Etheridge is an
Adjunct Professor at Macquarie University, where he led an industry collaborative
research project into improving the management of risk and value in mineral
exploration.

He is currently a Non-executive Director of Lihir Gold Ltd (ASX, POMSoX, NASDAQ,
TSX), and has been an NED at Consolidated Minerals Ltd (ASX, AIM), Ariana
Resources Ltd (AIM), Ballarat Goldfields NL (ASX) and Geoinformatics Exploration Inc
(TSX-V), among others, during the last three years. He also chaired the boards of the
Predictive Mineral Discovery Cooperative Research Centre and AuScope Ltd, two
major government and industry-funded research bodies.

Mr Darren Holden - BSc Hons, MAuUsIMM

Mr Holden is a graduate of the University of Otago (NZ) and The University of
Western Australia and is a Member of the Australasian Institute of Mining and
Metallurgy.

Mr Holden has worked as both a mine geologist and exploration geologist for
several companies. In 1997, Mr Holden joined Fractal Geoscience as a senior
consultant and was involved in 3D modelling and targeting on a wide variety of ore
deposits and deposit styles. Mr Holden was a leading member of the team that won
the GoldCorp Challenge in 2001.

Mr Holden joined Geoinformatics in 2001 and was initially based in Perth.
Geoinformatics listed on the Toronto Stock Exchange- Venture Exchange in 2005. In
2007, Mr Holden moved to Vancouver, British Columbia, Canada and became the
Chief Operating Officer for the company. Darren led the exploration teams from
Project Generation through to discovery and resource definition.

Mr Holden has relocated to Western Australia to take up this position with the
Company (subject to Shareholder approval).
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Dr Nicholas Archibald BSc(Hons), PhD, FTSE, FAIG, FGSA, FSEG, FAusIMM(CP)

Dr Archibald, a geologist, is best known for his work with the Australian and North
American explorations industries. Dr Archibald and his team at Fractal Graphics
won the Goldcorp Challenge in 2001, a global internet-based competition aimed
at identifying a further 6M Oz of gold at Goldcorp’s Red Lake Mine in NW Ontario,
Canada. The success with Goldcorp, now a CN$23 bilion major global gold
company, gave the team at Fractal Graphics instant credibility in North America
and led to the formation of Geoinformatics Explorations Inc, an exploration
company that forged strategic alliances with mining majors across the globe,
including Kennecott Exploration, a subsidiary of Rio Tinto, Anglo American,
Goldfields and Goldcorp.

The Board believes that the appointment of Dr Archibald as a Director adds
significantly to the value of the Company. Dr Archibald’s appointment will bring to
the Company highly successful intellectual property in exploration, corporate
experience and a high-level global network within the mining and financing sector.

Risk factors

Shareholders should be aware that the Company will be subject to a number of
risks if the Tanami Agreement is completed. As the Company is a mineral resource
exploration company, a number of these risks are not new to the Company.

If the Tanami Agreement is completed, some of the material risk factors include:

@) (exploration and development): by its nature, the exploration and
development of a resource project is a high risk undertaking with no
assurance of the economic exploitation of mineral resources;

(b) (resource estimation): resource estimations are expressions of judgment
which are imprecise;

(c) (commodity price volatility): an adverse fall in the prices of commodities
including gold or copper may adversely affect the development of the
Tanami Assets;

(d) (future funding requirements): there is no assurance that future funding will
be available to the Company to continue exploration of the Tanami Assets
or develop the Tanami Assets. In particular, pursuant to the Tanami
Agreement, the Company must spend, subject to force majeure
exceptions and approval of all work programs submitted by all relevant
regulatory and native title authorities within a timeframe that enables
completion of the Work Programs within two years of Settlement, a
minimum of $10,000,000 in exploring the Tanami Assets during the two year
period commencing upon the completion of the Tanami Agreement.
There is a risk that the Company may be unable to secure funding to meet
this obligation, and in that event Tanami Exploration shall have the option
to repurchase the Tanami Assets for the return of the consideration paid to
Tanami Exploration pursuant to the Tanami Agreement; and

(e) (reliance on key personnel): the loss of any of the key personnel having

the experience and expertise necessary to manage the Tanami Assets may
adversely affect the prospects of the Company.
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Directors’ Recommendations

The Tanami Agreement presents an opportunity for the Company to acquire the
prospective and strategic gold and gold/copper Tanami Assets and progress the
transformation of the Company to an Australian exploration company of global
importance.

The proposed restructure is the first step in the Company’s strategy designed at
targeting world class discoveries within large strategic landholdings covering entire
mineral fields and implementing intensive, targeted exploration programs. The
funds raised via the Capital Raising will allow the Company to conduct the initial
phase of this exploration.

The Tanami Assets consist of large and strategic ground holdings in the Proterozoic
Tanami and Arunta provinces. These provinces have been identified as gold and
copper/gold terrains that remain underexplored, and the Independent Technical
Valuation supports the Company'’s view that the Tanami Assets are prospective for
gold and gold/copper.

The proposed new board has a combination of technical, commercial and
financial expertise that will enable the Company to fully exploit the potential of the
Tanami Assets and take advantage of other corporate opportunities that may arise
in the future.

For the above reasons, the current Directors of the Company consider that the
transactions the subject of the Resolutions are in the best interests of the Company
and recommend that Shareholders vote in favour of all Resolutions. The current
Directors have agreed to put the Resolutions to Shareholders and have approved
the information contained in this Explanatory Statement.

Each of the current Directors intends to vote their Shares in favour of each of the
Resolutions.

Shareholders are also referred to the Independent Expert’s Report in Annexure A
which concludes that, while the transaction is not fair, it is, on balance, considered
reasonable for the non-associated Shareholders of the Company.

Conditionality of Resolutions

Resolution 2 is conditional upon Resolution 4 being passed, so that it will not have
effect unless and until Resolution 4 is passed.

Resolution 3 is conditional upon the passing of Resolutions 2, 4 and 10 so that it will
not have effect unless Resolutions 2, 4 and 10 are passed.

Resolution 4 is conditional upon the passing of Resolutions 2, 3 and 10, so that it will
not have effect unless and until Resolutions 2, 3 and 10 are passed.

Resolutions 5 and 6 are each conditional upon the passing of Resolutions 2, 3, 4 and
10, so that each will not have effect unless and until Resolutions 2, 3 and 10 are
passed.

Future of the Company if Resolutions 2 and 3 are not passed

If Resolutions 2 and 3 are not passed and the Tanami Agreement is not completed,
the Company will continue to focus on:
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(a) the exploration at the Erayinya base metals and the Broads Dam gold joint
ventures in Western Australia, and

(b) seeking alternative suitable projects for investment.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Annual General Meeting
will include receipt and consideration of the annual financial report of the
Company for the financial year ended 30 June 2009 together with the declaration
of the Directors, the Directors’ report, the remuneration report and the auditor’s
report.

There is no requirement for Shareholders to approve these reports. However, the
Chairman will allow a reasonable opportunity for Shareholders to ask questions or
make comments about those reports and the management of the Company.
Shareholders will also be given a reasonable opportunity to ask the auditor
questions about the conduct of the audit and the preparation and content of the
auditor’s report.

In addition to taking questions at the Annual General Meeting, written questions to
the Chairman about the management of the Company, or to the Company’s
auditor about:

(a) the preparation and content of the auditor’s report;
(b) the conduct of the audit;

(c) accounting policies adopted by the Company in relation to the preparation
of the financial statements; and

(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than 5 Business Days before the meeting date to Jutta
Zimmermann by:

(e) post at ABM Resources NL, Level 1, 141 Broadway, Nedlands, Western
Australia 6009; or

(f) facsimile on facsimile number (+61 8) 9423 9733.

In accordance with amendments to the Corporations Act the Company is no
longer required to provide a hard copy of the Company’s annual financial report
to Shareholders unless a Shareholder has specifically elected to receive a printed
copy. These amendments have resulted in a significant reduction of the
Company'’s printing costs.

Whilst the Company will not provide a hard copy of the Company's annual
financial report unless specifically requested to do so, Shareholders may view the
Company’s annual financial report on its website at www.abmresources.com.au.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

The Corporations Act requires that at a listed company’s annual general meeting, a
resolution that the remuneration report be adopted must be put to the
shareholders. However, such a resolution is advisory only and does not bind the
Directors or the Company.
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The remuneration report sets out the Company’s remuneration arrangements for
the Directors and senior management of the Company. The remuneration report is
part of the Directors’ report contained in the annual financial report of the
Company for the financial year ending 30 June 2009.

A reasonable opportunity will be provided for discussion of the remuneration report
at the Annual General Meeting.

4.1

4.2

RESOLUTION 2 - ISSUE OF SECURITIES TO OCHRE HOLDINGS PTY LTD
General

Resolution 2 seeks Shareholder approval for the allotment and issue of the Ochre
Securities to Ochre (or its nominee) for all purposes, including for the purpose of:

(a) Chapter 2E of the Corporations Act;
(b) ASX Listing Rule 10.11; and
(c) Item 7 of Section 611 of the Corporations Act.

Ochre has nominated Yuriy Limited (a company incorporated in the British Virgin
Islands) (Yuriy) as the nominee to which the Ochre Securities are to be issued. Yuriy
is a company incorporated in the British Virgin Islands, and is controlled by Mr
Nathan Featherby (who is also a controller of Ochre).

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

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

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

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

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

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

Ochre is an entity associated with proposed director, Dr Nicholas Archibald.
Accordingly, Ochre is deemed to be a related party of the Company. The issue of
the Ochre Securities to Ochre therefore requires the Company to obtain
Shareholder approval.

It is the view of the Directors that the exceptions set out in Sections 210 to 216 of the
Corporations Act and ASX Listing Rule 10.12 may not apply in the current
circumstances. Accordingly, Shareholder approval is sought for the grant of the
Ochre Securities to Ochre.

Pursuant to and in accordance with the requirements of Sections 217 to 227 of the
Corporations Act and ASX Listing Rule 10.13, the following information is provided in
relation to the proposed issue of the Ochre Securities:
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the related party is Ochre and it will be a related party by virtue of being
an entity associated with proposed director, Dr Nicholas Archibald (Dr
Archibald will be a Director if Resolutions 2, 3, 4 and 10 are passed);

the maximum number of Ochre Securities (being the nature of the financial
benefit being provided) to be issued is:

(i) 50,000,000 Shares;
(i) 15,000,000 unlisted options with an exercise price of $0.01; and
(iif) 500,000,000 unlisted options with an exercise price of $0.015,

(the options together being the Ochre Options);
the Ochre Securities will be issued no later than
1 month after the date of the Annual General Meeting (or such later date
as permitted by any ASX waiver or modification of the ASX Listing Rules);
the Ochre Securities will be issued for nil cash consideration, as they will be
issued as consideration for services provided by Ochre to the Company
pursuant to Ochre Agreement;
the Shares issued will be fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company’s
existing Shares;

the terms and conditions of the Ochre Options are set out in Schedule 1;

the value of the Ochre Options and the pricing methodology is set out in
Schedule 2;

the relevant interests of Ochre, Yuriy and Dr Archibald in securities of the
Company as at the date of this Notice of Meeting is set out below:

Ochre Nil Nil
Yuriy Nil Nil
Dr Nicholas Nil Nil
Archibald*

* Shareholder approval is being sought pursuant to Resolution 11 to permit
Dr Archibald to acquire up to 833,333 Shares pursuant to the Capital
Raising. Refer to Section 11 of this Explanatory Statement for further details.

the remuneration and emoluments from the Company to Ochre, Yuriy and
Dr Archibald for both the current financial year and previous financial year
are set out below:

Related Party Current Financial Year Previous
Financial Year

Ochre Nil Nil
Yuriy Nil Nil
Nicholas Archibald $50,000 Nil
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4.3

if all of the Ochre Shares and Ochre Options are issued, and the Ochre
Options are exercised, a total of 565,000,000 Shares would be allotted and
issued to Ochre (or Yuriy, as its nominee). This will increase the number of
Shares on issue from 871,160,913 to 1,436,160,913 (assuming that no other
Options are exercised and that the minimum Capital Raising Shares have
been issued pursuant to Resolution 10, and the Consultant Shares
cancelled pursuant to Resolution 13). The dilutionary effect of this issue on
the shareholding of existing Shareholders would be as follows:

Issued Shares as | Shares to be | Issued Shares | Dilutionary
at the date of | issued to Ochre | after issue of | effect upon
this Notice of | (assuming Ochre Shares | issue of Ochre

Meeting exercise of dll | and exercise of | Shares and
Ochre Options) | all Ochre | exercise of
Options Ochre Options

871,160,913 565,000,000 1,436,160,913 39.34%

the trading history of the Shares on ASX in the 12 months before the date of
this Notice of Annual General Meeting is set out below:

Highest $0.07 17 September 2009

Lowest $0.006 21 November 2008, 8
December 2008, 30
March 2009 & 27 April
2009

Last $0.036 5 October 2009

the primary purpose of the grant of Ochre Securities is to provide
consideration to Ochre for the provision of services in identifying and
financing natural resources opportunities of major significance for the
Company pursuant to the Ochre Agreement; and

the Directors recommend that Shareholders vote in favour of Resolution 2.
The Directors are not aware of any other information that would be
reasonably required by Shareholders to allow them to make a decision
whether it is in the best interests of the Company to pass the Resolution.

Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the Ochre
Securities as approval is being obtained under ASX Listing Rule 10.11 and Item 7 of
Section 611 of the Corporations Act. Accordingly, the issue of Ochre Securities will
not be included in the 15% calculation of the Company's annual placement
capacity pursuant to ASX Listing Rule 7.1.

ltem 7 of Section 611 of the Corporations Act

Section 606 of the Corporations Act — Statutory Prohibition

Pursuant to Section 606(1) of the Corporations Act, a person must not acquire a
relevant interest in issued voting shares in a listed company if the person acquiring
the interest does so through a transaction in relation to securities entered into by or
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4.4

on behalf of the person and because of the transaction, that person’s or someone
else’s voting power in the company increases:

(a) from 20% or below to more than 20%; or

(b) from a starting point that is above 20% and below 90%.

Voting Power

The voting power of a person in a body corporate is determined in accordance
with Section 610 of the Corporations Act. The calculation of a person’s voting
power in a company involves determining the voting shares in the company in

which the person and the person’s associates have a relevant interest.

A person (second person) will be an “associate” of the other person (first person) if:

(a) the first person is a body corporate and the second person is:
(i) a body corporate the first person controls;
(i) a body corporate that controls the first person; or
(iii) a body corporate that is controlled by an entity that controls the
person;
(b) the second person has entered or proposed to enter into a relevant

agreement with the first person for the purpose of controlling or influencing
the composition of the company’s board or the conduct of the company's
affairs; or

(©) the second person is a person with whom the first person is acting or
proposed to act, in concertin relation to the company'’s affairs.

Relevant Interests

Section 608(1) of the Corporations Act provides that a person has a relevant interest
in securities if they:

(a) are the holder of the securities;

(b) have the power to exercise, or control the exercise of, a right to vote
attached to the securities; or

(©) have power to dispose of, or control the exercise of a power to dispose of,
the secuirities.

It does not matter how remote the relevant interest is or how it arises. If two or more
people can jointly exercise one of these powers, each of them is taken to have that
power.

Reason Why Section 611 Approval Required

ltem 7 of Section 611 of the Corporations Act provides an exception to the
prohibition described in Section 4.3 above, whereby a person may acquire a
relevant interest in a company's voting shares with shareholder approval.

For the purposes of the Corporations Act, the following persons are deemed to be
associates of Ochre and Yuriy:
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@) Dr Nick Archibald;
(b) Mr Todd Bennett;
(©) Mr Nathan Featherby;

(d) Mancora Capital Pty Ltd (Mancora) (an entity controlled by Mr Nathan
Featherby); and

(e) Geocrust Pty Ltd (an entity controlled by Dr Nick Archibald),
(together, the Ochre Associates).

As a result of the Ochre Agreement, Ochre (and Yuriy, as its nominee) will acquire a
relevant interest in 50,000,000 Shares and 515,000,000 Options.

Assuming that:

(a) the minimum subscription of 166,666,667 Shares have been issued pursuant
to the Capital Raising;

(b) 1,200,000 Shares have been cancelled pursuant to Resolution 13; and
(c) no Options on issue as at the date of this Notice of Meeting have been
exercised,

then this relevant interest will represent 5.43% of the issued ordinary capital of the
Company.

This will result in the voting power of Ochre and the Ochre Associates being 8.09%
immediately following the issue of the Ochre Shares, on the basis of the above
assumptions, and the relevant interests of the Ochre Associates following the
completion of the Capital Raising as set out below.

Further, if the Ochre Options are exercised, Ochre (and Yuriy, as its nominee) will
acquire a relevant interest in up to 515,000,000 Shares issued upon the exercise of
the Ochre Options.

This will result in Ochre/Yuriy holding 39.36% of the issued ordinary capital of the
Company, and the voting power of Ochre and the Ochre Associates increasing to
41.05% (on the basis of the above assumptions).

Accordingly, Resolution 2 seeks Shareholder approval for the purpose of Section 611
ltem 7 and for all other purposes to enable the Company to issue the Ochre
Securities to Ochre (or its nominee, Yuriy), and to enable Ochre (or Yuriy) to exercise
the Ochre Options.

In addition, the following parties will have a relevant interest in any securities held
by Ochre or Yuriy:

(a) Mr Nathan Featherby (as he holds more than 20% of the issued capital of
Ochre and 100% of the issued capital of Yuriy);

(b) Mr Todd Bennett (as he holds more than 20% of the issued capital of
Ochre); and
(c) Dr Nicholas Archibald (as is a director of, and has effective control of,

Ochre, in accordance with section 50AA of the Corporations Act).
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4.5

Mr Bennett intends to subscribe for 583,333 Shares in Tranche 2 of the Capital
Raising and, subject to Shareholder approval being sought pursuant to Resolution
11, Dr Nicholas Archibald intends to subscribe for 833,333 Shares in the Capital
Raising.

Shareholder approval is required to enable these parties to acquire a relevant
interest in the Ochre Securities (through their interest in Ochre and Yuriy) as their
voting power in the Company could also increase above 20%.

Specific Information Required by Section 611 ltem 7 of the Corporations Act and
ASIC Regulatory Guide 74

The following information is required to be provided to Shareholders under the
Corporations Act and ASIC Regulatory Guide 74 in respect of obtaining approval
for Iltem 7 of Section 611 of the Corporations Act. Shareholders are also referred to
in the Independent Expert's Report prepared by Stantons International Securities
annexed to this Explanatory Statement.

Relevant Interests and Voting Power

As at the date of this Notice, the following parties have a relevant interest in Shares
as follows:

Party Relevant Interest

Ochre Nil N/A
Yuriy Nil N/A
Nicholas Archibald® Nil N/A
Geocrust Pty Ltd™ Nil N/A
Nathan Featherby 7,582,321 Direct holder
13,988,247 Section 608(3)
Mancora 13,988,247 Direct holder
Mr Todd Bennett® 1,650,000 Direct holder

(1) Dr Archibald intends to subscribe for 833,333 Shares in Tranche 2 of the Capital
Raising (through his entity, Geocrust Pty Ltd (Geocrust)), subject to Shareholder
approval being sought pursuant to Resolution 11.

(2) Mr Bennett intends to subscribe for 583,333 Shares in Tranche 2 of the Capital
Raising.

The figures in columns 3, 4 and 5 in the following tables assume that:

@) Dr Nick Archibald subscribes for 833,333 Shares in Tranche 2 of the Capital

Raising;

(b) Mr Todd Bennett subscribes for 583,333 Shares in Tranche 2 of the Capital
Raising;

(c) the minimum subscription of 166,666,667 Shares have been issued pursuant

to the Capital Raising;

(d) 1,200,000 Shares have been cancelled pursuant to Resolution 13;
(e) no Options on issue as at the date of this Notice of Meeting have been
exercised.
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The relevant interests of Ochre and the Ochre Associates (both current, and
following the issue of Securities as contemplated by this Notice) are set out in the
fable below:

As at the
date of this
Notice of

After issue of Ochre
Shares, subscription by
Ochre Associates of
Shares in the Capital

After issue of Ochre
Shares and assuming
subscription by
Ochre Associates of

After completion
of the Capital
Raising and
subscription of

Meeting

Shares by Ochre | Shares in the Capital Raising, and issue and
Associates in the Raising exercise of 515,000,000
Capital Raising Ochre Options
Ochre Nil Nil 50,000,000 565,000,000
Yuriy Nil Nil 50,000,000 565,000,000
Nicholas Nil 833,333 50,833,333 565,833,333
Archibald
Geocrust Nil 833,333 50,833,333 565,833,333
Nathan 21,570,568 21,570,568 71,570,568 586,570,568
Featherby
Mancora 13,988,247 13,988,247 63,988,247 578,988,247
Todd 1,650,000 2,233,333 52,233,333 567,233,333
Bennett

The voting power of Ochre and the Ochre Associates (both current, and following
the issue of Securities as contemplated by this Notice) are set out in the table

below:

As at the
date of this
Notice of

Meeting

After completion
of the Capital
Raising and
subscription of

After issue of Ochre
Shares and assuming
subscription by
Ochre Associates of

After issue of Ochre
Shares, subscription by
Ochre Associates of
Shares in the Capital

Shares by Ochre | Shares in the Capital Raising, and issue and
Associates in the Raising exercise of 515,000,000
Capital Raising Ochre Options
Ochre 3.08% 2.83% 8.10% 41.06%
Yuriy 3.08% 2.83% 8.10% 41.06%
Nicholas 3.08% 2.83% 8.10% 41.06%
Archibald
Geocrust 3.08% 2.83% 8.10% 41.06%
Nathan 3.08% 2.83% 8.10% 41.06%
Featherby
Mancora 3.08% 2.83% 8.10% 41.06%
Todd 3.08% 2.83% 8.10% 41.06%
Bennett
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The maximum relevant interest that Ochre/Yuriy will hold after completion of the
Ochre Agreement (and after the exercise of all of the Ochre Options) is 565,000,000
Shares, and the maximum voting power that Ochre/Yuriy will hold is 41.06%. This
represents an increase from 3.08% to 41.06%.

The maximum relevant interest that Dr Archibald and Geocrust will hold after
completion of the Ochre Agreement (and after the exercise of all of the Ochre
Options and participation by Dr Archibald/Geocrust in the Capital Raising) is
565,833,333 Shares, and the maximum voting power that Dr Archibald will hold is
41.06%. This represents an increase from 3.08% to 41.06%.

The maximum relevant interest that Mr Featherby will hold after completion of the
Ochre Agreement (and after the exercise of all of the Ochre Options) is 586,413,650
Shares, and the maximum voting power that Mr Featherby will hold is 41.06%. This
represents an increase from 3.08% to 41.06%.

The maximum relevant interest that Mancora will hold after completion of the
Ochre Agreement (and after the exercise of all of the Ochre Options) is 578,913,397
Shares, and the maximum voting power that Mancora will hold is 41.06%. This
represents an increase from 3.08% to 41.06%.

The maximum relevant interest that Mr Bennett will hold after completion of the
Ochre Agreement (and after the exercise of all of the Ochre Options and
participation by Mr Bennett in the Capital Raising) is 567,233,333 Shares, and the
maximum voting power that Mr Bennett will hold is 41.06%. This represents an
increase from 3.08% to 41.06%.

Neither Ochre nor Yuriy have any associates with relevant interests in the
Company's Shares other than as set out herein.

Further details on the voting power of Ochre and the Ochre Associates are set out
in the Independent Expert’s Report prepared by Stantons International Securities.

Ochre’s Intentions

Other than as disclosed elsewhere in this Explanatory Statement, the Company
understands that Ochre and the Ochre Associates:

(a) have no intention of making any significant changes to the business of the
Company other than as set out in this Notice of Meeting, however it is
intended the Company will consider new opportunities and the funding of
these opportunities as and when they may arise, pursuant to the Ochre
Agreement, by identifying and financing natural resources opportunities of
major significance for the Company;

(b) have no intention of making changes regarding the future employment of
the present employees of the Company;

(c) do not intend to redeploy any fixed assets of the Company;

(f) will arrange for debt or equity finance to adequately capitalise the
Company to meet its objectives including commitment to finance any
required infrastructure facilities in co-operation with operating Company
partners; do not intend to transfer any property between the Company or
any person associated with it; and

Q) have no current intention to change the Company’s existing policies in
relation to financial matters.
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Please refer to Section 1 of this Explanatory Statement for details of the proposed
changes to the Board upon the approval of Ochre Agreement, the Tanami
Agreement and the Capital Raising.

Capital Structure

The proposed capital structure of the Company following completion of all the
transactions the subject of the Resolutions is set out in Section 1.7 of this Explanatory
Statement.

Identity, Associations and quadilifications of proposed Directors

It is proposed that Dr Nicholas Archibald, Dr Mike Etheridge and Mr Darren Holden
will be appointed as Directors of the Company.

The experience and qualifications of these proposed Directors is set out in Section 1
of this Explanatory Statement.

None of these proposed directors currently hold, or have a relevant interest in, any
Shares or Options in the Company. Shareholder approval is being sought pursuant
to Resolution 11 to permit the proposed directors to acquire up to a total of
2,000,000 Shares under the Capital Raising.

Interests and Recommendations of Directors

None of the current Directors have any personal interests in the outcome of
Resolution 2. All of the current Directors are of the opinion that the Ochre
Agreement is in the best interests of Shareholders and accordingly, the Directors
unanimously recommend Shareholders to vote in favour of Resolution 2. The
Directors have approved the proposal to put Resolution 2 to Shareholders.

The Directors’ recommendations are based on the following reasons:

(a) the Ochre Agreement provides the Company with the platform from which
to complete the proposed restructuring and recapitalisation of the
Company. Ochre will assist in transforming the Company by providing a
experienced and highly proven management team (including an
experienced new board of directors), new projects and appropriate levels
of funding with the core objective to increase Shareholder value;

(b) the new management team'’s focus on acquiring strategic ground in under
explored highly prospective areas with potential for major discoveries in
primarily gold and gold/copper mineralisation is consistent with the
Company's long term positive outlook for these minerals; and

(©) the Independent Expert’'s Report concludes that the issue of the Ochre
Securities is both fair and reasonable to the non-associated Shareholders of
the Company.

Shareholders should note that if Resolution 2 is not passed, the Tanami Agreement
will not proceed as the passing of Resolution 3 is subject to the passing of Resolution
2. The Directors’ recommendations as to the passing of Resolution 3 are based on
the reasons set out in Section 1.11 of this Explanatory Statement.

Independent Expert’s Report

The Independent Expert's Report prepared by Stantons International Securities
assesses whether the issue of the Ochre Securities to Ochre (or its nominee) is fair
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and reasonable to the non-associated Shareholders of the Company. The
advantages and disadvantages of the Ochre Agreement are outlined in section 7
of the Independent Expert’s Report.

The Independent Expert’s Report concludes that the issue of the Ochre Securities,
on balance, is fair and reasonable to the non-associated Shareholders of the
Company.

Shareholders are urged to carefully read the Independent Expert's Report to
understand the scope of the report, the methodology of the valuation and the
sources of information and assumptions made.

Pro-forma balance sheet
A pro-forma balance sheet of the Company post the completion of the Ochre

Agreement (and other transactions the subject of the Resolutions) is set out in
Section 1.8 of this Explanatory Statement.

5.1

5.2

RESOLUTION 3 - ISSUE OF SECURITIES TO TANAMI EXPLORATION NL

General

Resolution 3 seeks Shareholder approval, for the purpose of Item 7 of Section 611 of
the Corporations Act and for all other purposes, for the allotment and issue of the
Tanami Shares and Tanami Options to Tanami Exploration pursuant to the Tanami
Agreement.

A summary of Item 7 of Section 611 of the Corporations Act is set out in Section 4.3
of this Explanatory Statement.

Reason why Section 611 approval is required
ltem 7 of Section 611 of the Corporations Act provides an exception to the
prohibition described in Section 5.1 above, whereby a person may acquire a

relevant interest in a company’s voting shares with shareholder approval.

For the purposes of the Corporations Act, the following persons are deemed to be
associates of Tanami Exploration:

@) Tanami Gold NL (Tanami); and

(b) Allied Properties Resources Limited (Allied) and its associated entities (the
Allied Group), being the following entities:

() Eurogold Limited;
(i) Allied Properties Overseas Limited;

(ii) Allied Properties (H.K.) Limited;

(iv) Sunhill Investments Limited;
(v) Capscore Limited;
(vi) Citiwealth Investment Limited;

(vii) Allied Group Limited;

(viii) Minty Hong Kong Limited;
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(@ix) Zealous Developments Limited;
(x) Cashplus Management Limited; and

(xi) Mr Lee Seng Hui, Ms. Lee Su Hwei and Mr. Lee Seng Huang as
trustees of the Lee & Lee Trust,

(together, the Tanami Associates).

As a result of the Tanami Agreement, Tanami Exploration will acquire a relevant
interest in 265,000,000 Shares and 300,000,000 unlisted options.

Assuming that:
(a) the Ochre Shares have been issued pursuant to the Ochre Agreement;

(b) the minimum subscription of 166,666,667 Shares have been issued pursuant
to the Capital Raising;

(c) 1,200,000 Shares have been cancelled pursuant to Resolution 13; and
(d) no Options on issue as at the date of this Notice of Meeting have been
exercised,

then this relevant interest will represent 22.34% of the issued ordinary capital of the
Company, and Tanami Exploration and the Tanami Associates having a voting
power of 22.34%.

If the Tanami Options are exercised, Tanami Exploration will acquire a relevant
interest in up to 300,000,000 Shares issued upon the exercise of the Tanami Options.

This will result in Tanami Exploration holding 38.02% of the issued ordinary capital of
the Company, and the voting power of Tanami Exploration and the Tanami
Associates further increasing to 38.02% (on the basis of the assumptions set out in
paragraphs (a) to (d) above).

Further, Allied intends to subscribe for 41,666,667 Shares in Tranche 2 of the Capital
Raising. This subscription for Shares, of itself, would not require Shareholder approval
as it would only result in Allied and the Tanami Associates having a voting power of
4.52%. However, following the issue of the Tanami Shares and the issue and exercise
of the Tanami Options, Allied would have a relevant interest in 606,666,667 Shares,
resulting in Tanami Exploration and the Tanami Associates having voting power of
40.82%.

Accordingly, Resolution 3 seeks Shareholder approval for the purpose of Section 611
Item 7 and for all other purposes to enable the Company to issue the Tanami Shares
and Tanami Options (together, the Tanami Securities) to Tanami Exploration, and to
enable Tanami Exploration to exercise the Tanami Options.

Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the Tanami
Securities to Tanami Exploration if approval is obtained under Section 611 Item 7 of
the Corporations Act. Accordingly, the issue of the Ta<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>