Tennant Creek Gold LiviTep

NOTICE OF MEETING

13 April 2007

The Directors of Tennant Creek Gold Limited advise that there is to be a General Meeting
of Shareholders to be held at 10.00am (WST) on 17 May 2007 at the Celtic Club, 48 Ord
Street, West Perth, WA,

The purpose of this meeting and the actions to be taken by Shareholders are set out in
the attached Notice of Meeting and Explanatory Memorandum.

Yours faithfully
TENNANT CREEK GOLD LIMITED

John W Barr
Chatronan
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NOTICE OF GENERAL MEETING

A General Meeting of the Company will be held at Celtic Club,
48 Ord Street, West Perth, Western Australia
on Thursday 17 May 2007 at 10.00am.

Shareholders are urged to attend or vote by lodging the proxy form
attached to this Notice of General Meeting.
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TENNANT CREEK GOLD LIMITED

ACN 000 817 023

NOTICE OF GENERAL MEETING

Notice is hereby given that a general mesting of sharehoiders of Tennant Creek Gold Limited
(Company) will be held at Celtic Club, 48 Ord Street, West Perth, Western Australia on
Thursday 17 May 2007 at 10.00am (General Meeting).

The Expianatory Memorandum provides additional information on matters to be considered at
the General Meeting and forms part of this Notice of General Meeting.

Terms and abbreviations used in this Notice of General Meeting are defined in Schedule 1 of
the Explanatory Memorandum.

AGENDA

1. Resolution 1 — Ratify Prior Placement

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

“That, in accordance with ASX Listing Rule 7.4 and for alf other purposes, the
Shareholders ratify the issue of 6,000,000 Shares each at $0.39 to clients of Southemn
Cross Equities Limited in accordance with the terms of the Explanatory Memorandum
("Prior Placement™}."”

Voting Exclusion

The Company will disregard any votes cast on this Resolution by a person who
participated in the issue and obtained a benefit (except a benefit solely in their capacity
as holders of ordinary securities) if the Resolution is passed, or any associate of that
person.

However, the Company will not disregard a vote if:

(a) it is cast by the person as proxy for a person who is entitled to voie, in
accordance with directions on the Froxy Form; or

(b) it is cast by the person chairing the Meseting as proxy for a person who is
entitled to vote, in accordance with a direction on the Froxy Form to vote as
the proxy decides.

2. Resolution 2 — Authorise Placement Facility
To consider, and if thought fit pass as an ordinary resolution, the following:

“That, in accordance with ASX Listing Rules 7.1 and 10.11 and Chapter 2E of the
Corporations Act and for all other purposes, the Shareholders approve and authorise
the issue of up to 82,600,000 Shares ("Placement Facility") in accordance with the
terms in the Explanatory Memorandum.”



Voting Exclusion

The Company will disregard any votes cast on this Resolution by a person who may
receive a benefit under the Placement Faciity and might obtain a benefif (except a
benefit solely in their capacity as holders of ordinary securities) if the Resolution is
passed, or any associates of such a person.

However, the Company will not disregard a vote if:

(a) it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the Froxy Form; or

(b) 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 — Capital Distribution of Batavia Securities
To consider, and if it thought fit, pass as an ordinary resolution the following:

"Subject to the Directors resolving to reduce the share capital of the Company and
determining and announcing a Record Dale, that in accordance with sections 2568 and
256C of the Corporations Act, Company's Constitution, Listing Rules and for alf other
purposes:

(a) the paid up share capital of the Company be reduced by the amount up lo the
value of the Batavia Shares which may be distributed in specie to Eligible
Shareholders:

(b) such capital reduction be effected and satistied by the Company distributing in
specie to Eligible Shareholders up to 16,293,232 Batavia Shares; and

(c) such capital reduction be effected otherwise on the terms and conditions in the
Explanatory Memorandum accompanying this Notice of General Meeting”.

Resolution 4 — Capital Distribution of Thor Securities
To consider, and if it thought fit, pass as an ordinary resolution the following:

"Subject to the Directors resolving to reduce the share capital of the Company and
determining and announcing a Record Dale, that in accordance with sections 2568 and
256C of the Corporations Act, Company's Constitution, Listing Rules and for alf other
purposes:

(a) the paid up share capital of the Company be reduced by the amount up lo the
value of the Thor Shares and Thor Warrants which may be distributed in
specie o Eligible Shareholders;

(b) such capital reduction be effected and salistied by the Company distributing in
specie to Eligible Shareholders the following:

() up to 15,100,000 Thor Shares; andfor
(i) up to 7,500,000 Thor Warrants; and

(c) such capital reduction be effected otherwise on the terms and conditions in the
Explanatory Memorandum accompanying this Notice of General Meeting”.



Resolution 5 — Change of Company Name
To consider, and if it thought fit, to pass as a special resolution the following:

"With effect from the Effective Date in accordance with section 157 of the Corporations
Act, the name of the Company be changed fo 'TNG Limited"”

Resolution 6 — Approval of issue of Incentive Options
to Mr John W. Barr

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

“That, in accordance with ASX Listing Rule 10.11, Chapter 2k of the
Corporations Act and for all other purposes, Shareholders approve the issue
of 3,000,000 Incentive Options to Mr John W. Barr or his nominee on the
terms and conditions in the Explanatory Memorandum.”

Voting exclusion

The Company will disregard any votes cast on this Resolution by Mr John W. Barr or
any of his associates. However, the Company wili not disregard a vote if:

(a) it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the Froxy Form; or

(b) 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 7 — Approval of issue of Incentive Options
to Mr Neil Biddle

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

“That, in accordance with ASX Listing Rule 10.11, Chapter 2k of the
Corporations Act and for all other purposes, Shareholders approve the issue
of 3,000,000 Incentive Options to Mr Neil Biddle or his nominee on the terms
and conditions in the Explanatory Memorandum.”

Voting exclusion

The Company will disregard any votes cast on this Resolution by Mr Neii Biddle or any
of his associates. However, the Company will not disregard a vote if:

(a) it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the Froxy Form; or

(b) it is cast by the person chairing the Meeting as proxy for a person who is
entitled to vote, in accordance with a direction on the Proxy Form to vote as
the proxy decides.



Resolution 8 — Approval of issue of Incentive Options
to Mr Michael Bowen

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

“That, in accordance with ASX Listing Rule 10.11, Chapter 2k of the
Corporations Act and for all other purposes, Shareholders approve the issue
of 2,000,000 Incentive Options to Mr Michael Bowen or his nominee on the
terms and conditions in the Explanatory Memorandum.”

Voting exclusion

The Company will disregard any votes cast on this Resolution by Mr Michael Bowen or
any of his associates. However, the Company wili not disregard a vote if:

(a) it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the Froxy Form; or

(b) 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 fo vote as
the proxy decides.

Resolution 9 — Approval of issue of Incentive Options
to Mr Terry Smith

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

"That, in accordance with ASX Listing Rule 10.11, Chapter 2E of the
Corporations Act and for all other purposes, Shareholders approve the issue
of 2,000,000 Incentive Options to Mr Terry Smith or his nominee on the terms
and conditions in the Explanatory Memorandum.”

Voting exclusicn

The Company will disregard any votes cast on this Resolution by Mr Terry Smith or any
of his associates. However, the Company will not disregard a vote if:

(a) it is cast by the person as proxy for a person who is entitled to vote, in
accordance with directions on the Froxy Form; or

(b) 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 — Section 195 Approval

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

“That, for the purposes of section 195(4) of the Corporations Act and for all other
purposes, Shareholders approve and authorise the Directors to complete the
transactions as contemplated in this Notice of General Meeting.”



BY ORDER OF THE BOARD

Damian Delaney
Company Secretary
Dated: 12 April 2007



TENNANT CREEK GOLD LIMITED

ACN 000 817 023

EXPLANATORY MEMORANDUM

Introduction

This Explanatory Memorandum has been prepared for the information of Shareholders in
connechon with the business to be conducted at the General Meeting 1o be held at Ceiltic Club,
48 Ord Street, West Perth, Western Australia on Thursday 17 May 2007 at 10.00am.

The purpose of this Explanatory Memorandum is to provide information that the Board of
Directors believes is material to Shareholders in relation 1o the resolutions in the Notice of
General Meeting. The Explanatory Memorandum expiains the resolutions and identifies the
Director’s decisions for putting them to Shareholders.

Terms and abbreviations used in this Explanatory Memorandum are defined in Schedule 1.

1.

1.1

1.2

1.3

Resolution 1 — Ratification of Prior Placement

General

Resolution 1 seeks Shareholder approval for the ratification of the Prior Flacement.
Listing Rule 7.4

The Shares issued under the Prior Flacement were issued within the 15% limit
permitted under Listing Rule 7.1, without Sharehoider approval. The effect of
Sharehoiders passing Resclution 1 and ratifying the Prior Placement will be to restore

the Company’s ability to issue securities within that limit, to the extent of the 6,000,060
Shares.

Specific Information required by Listing Rule 7.5

Listing Rule 7.5 requires that the following information be provided to Sharehoiders for
the purpose of obtaining Sharehoider approval pursuant to Listing Rule 7.4:

(a) the Shares were issued to a client of Southern Cross Equities {(who is not a
related party of the Companyy);

(b) 6,000,000 Shares have been issued each at $0.39 fo raise $2,340,000 (prior

to costs);
(c) the Shares issued are fully paid ordinary shares in the capifal of the Company;
(d) a voting exclusion statement is included in the Notice of General Meeting; and
(e) funds raised by the Prior Piacement will be used to partially fund the next

drilling program at the Manbarrum Froject.



2.1

2.2

Resolution 2 — Authorise Placement Facility
General

To ensure that the Company raises a maximum of $9,180,000 from the exercise of
62,600,000 Options, Southern Cross Equities {or its sub-underwriters/nominees) has
agreed to underwrite the exercise of 62,600,000 Options by subscribing for Shares
under the Placement Facility. Under the Placement Facility, the Company will issue to
Southern Cross Equities and/or its sub-underwriters/nominees up to 62,600,000
Shares.

The Options, the exercise of which is being underwritten, comprised at the date of the
Underwriting Agreement of the foliowing:

Options Underwritten Number $

Listed Options exercisable at $0.15 expiring 53,600,000 8,040,000
31 May 2007

April 2007 Options exercisable at $0.12 7,000,000 840,000

expiring 30 April 2007

May 2007 Opfions exercisable at $0.15 2,006,600 306,000
expiring 31 May 2007

62,600,000 9,180,000

The Company also has on issue November 2007 Options and December 2011 Options
further particulars of which are in Section 3.1 of this Explanatory Memorandum. The
exercise of these options is not underwritten.

The number of Listed Opfions underwritien is 53,600,000. Since the execution of the
Underwriting Agreement a number of Listed Options have been exercised reducing the
total number of unexercised Listed Options to 48,259,218.

The total number of Shares to be issued to Southern Cross Equities and/or its sub-
underwriters/inominees will be equal 1o the number of Options that expire unexercised.
The effect of the Mlacement Facility is to underwrite the amount that the Company
would receive if all of the Options had been exercised.

The passing of Resolution 2 will allow the Directors to issue up to 62,600,000 Shares
without using up the Company’s 15% placement capacity under ASX Listing Rule 7.1.

Underwriting Agreement

The terms and gonditions under which Southern Cross Equities will subscribe for
Shares under the Placement Facility are in the Underwriting Agreement further
particulars of which are in Schedule 3 of this Explanatory Memorandum.

The terms of the Underwriting Agreement provide:

(a) Southern Cross Equities will underwrite the exercise of all Options by
procuring subscriptions for that number of Shares up to a maximum of
62,600,000 as equals the number of Options that expire unexercised {i.e. the
Placement Facility);



2.3

2.4

(b) TNG will pay Southern Cross Equities a placement fee of 5% in respect of the
Prior Placement and an underwriting fee of 1.5% in respect of the Placement
Facility.

The Company has also agreed to reimburse Southern Cross Equities for all reasonable
costs and expenses incurred in connection with the Underwriting Agreement.

Southern Cross Equities obligations under the Underwriting Agreement are subject to
Sharehoider approval {as scught in the Notice of General Meefing).

The Directors have agreed to assist with the sub-underwriting commitments of the
Flacement Facility and accordingly up to 35,800,000 Shares may be issued fo the
Directors (or their nominees). The Underwriting Agreement provides for the Directors
to sub-underwrite 50% of the Placement Facility in relation to the Listed Options and
100% of the Placement Facility in relation to the April 2007 Options and the May 2007
Options.

The Directors have jointly and severally agreed to the sub-underwriting arrangements.
The terms upon which the Directors have agreed to sub-underwrite are identical to the
terms of all other sub-underwriters other than the Directors will not receive a sub-
underwriting fee.

The Directors have agreed between themselves that any shortfall Shares will be
subscribed for equally by each of them or their nominees and therefore the maximum
number of Shares that can be issued to each Director or his nominee under the
Flacement Facility {assuming all of the Options are not exercised) is 7,160,000 Shares.

Reason for Resolution 2

Listing Rule 7.1 restricts the Company’s ability {o issue equity securities in certain
circumstances, uniess approval is obtained from the Shareholders. The effect of
passing Resolution 2 will be to aliow the Directors to issue up to 62,600,000 Shares,
without using up the Company’s 15% placement capacity under ASX Listing Rule 7.1.

The actual number of Shares to be issued under the Flacement Facility will be
determined by the number of Options exercised prior {o expiry. The Placement Facility
will only be used for Options not exercised prior to expiry.

Specific Information Required by ASX Listing Rules 7.3, 10.11 and section
219 of the Corporations Act

For the purposes of ASX Listing Rules 7.3, 10.11 and section 219 of the Corporations
Act, information regarding the Placement Facility is provided as follows:

(a) The maximum number of Shares the Company can issue under the
Placement Facility is 62,600,000.

(b) The Shares will be issued progressively no later than the following:
{i) three months after the date of the Meeting fo non-related parties. and
{ii) one month after the date of the Meeting to Directors or their nominees

or such longer periods of time as ASX may in its discretion allow.

(c) Up to 7,000,000 Shares may be issued by the Company at an issue price of
$0.12 (if ali of the $0.12 April 2007 Oplions are not exercised) and up to
55,600,000 Shares may be issued by the Company at an issue price of $0.15
{if all of the $0.15 Listed Options and May 2007 Options are not exercised).



The maximum number of Shares that may be issued under the Placement
Facility {assuming all of the Options are not exercised) is as follows:

{i) 26,800,000 Shares fo Southern Cross Equities or its sub-
underwriters/riominees other than Directors and their nominees; and

{ii) 35,800,000 Shares to the Directors or their nominees which will be
subscribed for equally by each of them or their nominees such that
7,160,000 Shares is the maximum number of Shares that can be
issued to each Director or his nominee.

The Shares to be issued will be fully paid ordinary shares in the capital of the
Company.

Each Director has an interest in Resolution 2 under which Shares will be
issued and therefore believes it inappropriate to make a recommendation on
the Flacement Facility.

The current Share and Option hoidings of the Directors are as follows:

Name of Director Shares Options

John W. Barr’' 14,000,000 -
Neil Biddle? 7,930,983 3,329,642
Michael Bowen® 750,602 2,185,088
Terry Smith* 1,622,710 3,660,087
Edward Fry 26,785 1,500,000

7 000,000 are held by Kensington Consulting Pty Lid, 700,000 Shares are
held by Farbarr Nominees Pty Ltd and 3,300,000 Shares are held by
Kensingion Capital Pty Ltd, which are related parties of Mr John W. Barr.

2500,000 of these Shares and 650,000 Listed Options are held by Mr Biddle
as trustee for the Ace Account, 7,726,983 Shares and 2,679,642 Listed
Options are held by Biddie Fariners Pty Ltd, which are related parties of Mr
Neil Biddle and 4,000 by Mr Neil Biddle personally.

750,002 Shares and 2,185,088 Listed Options are heid by Bouchi Pty Ltd
which is a related party of Mr Michael Bowen.

4492 710 Shares and 2,550,000 Listed Options are held by Teas Nominees
Pty Ltd, 800,000 Shares and 400,000 Listed Options are held by Bonsmith
and 50,000 Listed Options are held by Wardross Nominees Pty Ltd, which are
related parties of Mr Terry Smith and 700,000 are held by Mr Terry Smith
personally.

It is not possible fo calculate the dilutionary effect that the issue of Shares to
Directors will have on ali other Shareholders as the number of Shares that will
actually be issued fo the Directors will be determined by the number of
Options that are exercised prior to expiry.

Up to $9,180,000 will be raised by issuing the Shares.
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(©)

Shareholders have previously approved an aggregate amount of up fo
$200,000 to be paid as directors fees. The Directors have resolved that sach
Director shall receive the amount of $40,000 per annum as directors fees.

In addifion entities associated with the Directors provide geological and
management consulting services and legal services fo the Company on
normal commercial terms and charged on a time basis. Amounts invoiced to
the Company in the six months to 31 December 2006 are:

$
J W Barr related entities 55,000
N Biddle related entities 169,594
M Bowen related entities 47 969
T Smith related entifies Nii
E Fry related entities 18,371

Historical closing Share price information for the last three months is below:

Price Date
Highest’ 0.51 18 January 2007
i owest 0.365 7 March 2007
Last .42 36 March 2007

' Highest Share price also recorded on 16 January 2007.

Historical ciosing Listed Option price information for the last three months is
below:

Price Date
Highest 0.35 10 January 2007
Lowest? 0.245 13 February 2007
Last 0.28 30 March 2007

?Lowest Listed Option price also recorded on 14 February 2007.

In subscribing for Shares as sub-underwrifers the Directors may be receiving a
financiat benefit from the Company. The financial benefit may be valued by
calculating the discount to market price at which Shares are being issued to
Directors as sub-underwriters. Assuming an issue price of the Shares of
$0.15 (the price which is equal to the strike price of the Listed Options) and
taking the closing price on 30 March 2007 of $0.42 then the gain per Share
would be 30.27. The aggregate financial benefit the Directors may receive
would be determined by how many Options are exercised prior to expiry.

Gther than the information above and as in this Explanatory Memorandum, the
Company believes that there is no other information that would be reasonably
required by Shareholders to pass Resolution 2.

Funds raised will be used for continued exploration and development of the
Company's exploration assets including further drilling at Manbarrum and
economic studies of the Manbarrum Zinc-Lead-Silver Project.

A voting exclusion statement is included in the Notice of General Meeting.

3.1

Resolutions 3 and 4 — Capital Distribution of Batavia
and Thor Securities

General

The Company is now focusing on the Manbarrum Zinc/Lead/Silver Project. The
Company has made a decision to review and possibly divest all assets and
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investmentis other than those assets and investments connacted with the Manbarrum
Zinc/Lead/Silver Project.

The Company is currently considering all possibilities in relation fo the divestment of all
assets of the Company other than the Manbarrum Zinc/ead/Silver Project. The
Company considers that the in specie distributions (i.e. capital reduction) of Batavia
Shares and/or Thor Securities may be an effective way to provide value to
Sharehoiders. It is the current intention of the Directors fo distribute in specie Batavia
Shares and/or Thor Securities. However, the Directors have not made a final decision
in relation to the Capital Reductions. Shareholder approval is required for the Capital
Reductions so the Directors are taking the opportunity to use this Meeting to obtain the
requisite Shareholder approvals. This would mean the Directors could immeadiately act
if a final decision is made to undertake the Capital Reductions.

Some of the Directors are also directors of Batavia and Thor as follows:
(a) Mr John W Barr is a director of Thor.
(b) Messrs Neil Biddle and Terry Smith are directors of Batavia.

if the Directors determine to distribute in specie Batavia Shares and/or Thor Securities
(i.e. complete the Capital Reductions) they will announce the terms of the Capital
Reductions, details of Distribution Securiies and a Record Date for the Batavia Shares
andfor Thor Securities (as appropriate}. There may be different Record Dates for the
Batavia Capital Reduction and Thor Capital Reduction.

Directors may determine to implement the Batavia Capital Reduction and not the Thor
Capital Reduction and vice versa. Furthermore the Directors may determine as
follows:

(a) as part of the Batavia Capital Reduction to distribute in specie up fo
16,203,232 Batavia Shares; and

(b) as part of the Thor Capital Reducton to distribute in specie up to 15,100,000
Thor Shares, up fo 7,600,000 Thor Warrants or any combination thereof.

Any in specie distribution of Batavia Shares, Thor Shares and/or Thor Warrants will be
to Eligible Shareholders (being Shareholders registered at the Record Date) on a pro
rata basis (subject to fractional entitlements being rounded down) by way of an equal
capital reduction under section 2568 of the Corporations Act.

Eligible Shareholders would not be required to pay any additional consideration for the
Batavia Shares, Thor Shares andfor Thor Warrants as the Company would make an
appropriate capital reduction to reflect the distribution. The terms of the Capital
Reductions are the same for each holder of Shares. If Resolution 3 and 4 are
approved and the Direciors impiement the Capital Reductions, each Eligible
Sharehoider will still own the same number of Shares and therefore the proportion of
ownership interests of each Eligible Shareholder in the Company remains the same
before and after completion of the Capitai Reductions.
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At the date of this Explanatory Memorandum the Company has on issue securities as

follows:
Cannot Participate in Can Participate in
Capital Reductions Capital Reductions
Shares — {(ASX: TNG} 124,233,187
Listed Options’ - {ASX: TNGO) 48,259,218
April 2007 Options 7,600,000
May 2007 Options 2,000,000
November 2007 Optons 2,100,000
December 2011 Optons 4,600,600 500,000
Incentive Options — to be approved at 10,000,000
this General Meeting
Maximum number of Shares that can 184,692,405
participate in Capital Reductions

"The number of Listed Options underwritten is 53,600,000. Since the execution of the
Underwriting Agreement a number of Listed Options have been exercised reducing the
total number of unexercised Listed Options to 48,259,218.

The incentive Options proposed to be issued o Directors in accordance with
Resolutions 6 — 9 cannot be exercised to participate in the Capital Reductions.

if all of the Listed Options and Unlisted Options are exercised to participate in the
Capital Reductions then 184,092,405 Shares will participate in the Capital Reductions
and the enfitlements 1o the securities being distributed in the Capital Reductions are as
follows:

Security Securities held Shares Ratio
by Company participating
Batavia Shares 16,293,232 184,002,405 | 1 Batavia Share for
avery 12 Shares held
Thor Shares 15,100,000 184,082,405 | 1 Thor Share for every
13 Shares held
Thor Warrants 7,500,000 184,082,405 | 1 Thor Warrant for

every 25 Shares heid

These entitlements assume that all of the 16,293,232 Batavia Shares, 15,100,000 Thor
Shares and 7,500,000 Thor Warrants are distributed in specie to Eligible Sharshoiders.

The Company will consider disposing of any Batavia Shares and Thor Securities that it
is unable to distribute under the Capital Reductions.

The exact value of the Capital Reductions for each of the Batavia Shares, Thor Shares
andfor Thor Warrants will not be known until their respective Record Bate (if any), at
which time the value of the Batavia Shares, Thor Shares and/or Thor Warranis would
be determined. At the price of $0.105 per Batavia Share, $0.36 per Thor Share and
$0.28 per Thor Warrant, (being the prices on 2 April 2007}, the Capital Reductions, if all
of the Batavia Shares and Thor Securities are distributed in specie, would be an
amount of approximately $9,096,789.
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3.2

Resolutions 3 and 4 are not dependent on each other. The Company may make the
Capital Reduction under Resolution 3 or 4 or both of them.

The proposed timetable for the completion of the Capital Reductions is as follows:

Event Date
Company announced Capitai Reductions and General 15 March 2007
Meeting
General Meeting to approve Capital Reductions 17 May 2007
Ex date for Capital Reductions 29 June 2007
Record Date for Capital Reductions 4 July 2007
Completion of Capital Reductions 6 July 2007

These are only anticipated dates for the Capital Reductions and may be changed by
the Directors. The dates for each Capital Reduction may change such that the Batavia
Capital Reduction and Thor Capital Reduction may have different fimetables. One
Capital Reduction may proceed without the other Capital Reduction. There can be no
assurance that the Capital Reductions will be compieted.

Legal Requirements

Section 256B (1) of the Corporations Act provides that a company may reduce its
share capital if the reduction:

(a) is fair and reasonable to the company's shareholders as a whole;
(b) does not materially prejudice the company’s ability to pay its creditors; and
(c) is approved by shareholders under section 256C of the Corporations Act.

The proposed Capital Reductions are an equal reduction as they:

(a) relate only to Shares;

(b) apply to each holder of Shares in proportion to the number of Shares they
hold; and

(c) the terms of the Capital Reductions are the same for each hoilder of Shares.

The Directors are of the opinion that each of the proposed Capital Reductions by the
distribution in specie of up fo 16,293,232 Batavia Shares, 15,100,000 Thor Shares
and/or 7,500,000 Thor Warranis on a pro-rata basis to the Eligible Sharehoiders:

(a) does not materially prejudice the Company’s ability to pay its creditors;

(b) will not resuit in the Company being insolvent at the time of the Capital
Reductions or become insolvent as a result of the Capital Reductions; and

(c) is fair and reasonable to Shareholders as a whole because they are all treated

in the same mannet, as the distribution of Batavia Shares, Thor Shares and/or
Thor Warrants is on a pro rata basis.
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3.3

Tax implications for Shareholders

The information in this section should not be viewed as specific tax advice and
is intended as a general guide only. Each Shareholder should obtain specific
taxation advice on the treatment of the Capital Reductions, taking into account
their particular circumstances.

The summary in this section contains a general description of the tax conseguences
that could arise for Eligible Shareholders as a consequence of the Capital Reductions.
Shareholders who are not residents of Australia for tax purposes should also seek their
own guidance in relation to the likely faxation conseguences arising from the Capital
Reductions under the laws of the country of their residence.

The general description in this section is only relevant in relation to the Australian
taxation position of Eligibie Sharehoiders who hold Shares on capital account and does
not apply to Sharehoiders who hold Shares on revenue account or as trading stock.

An in specie distribution (i.e. capital reduction) or part of an in specie distribution can in
certain circumstances be treated as a dividend for Australian tax purposes. The
dividend component will be that amount of the in specie distribution by which the:

(a) Company does not reduce share capital; or

(b) Commissioner of Taxation (“Commissioner”}, upon a review of the in specie
distribution, determines includes profits of the Company.

The Company intends to reduce the share capital by an amount equal to the value of
the Capital Reductions. A dividend wili only arise if the Commissioner, upon a review
of a Capital Reduction, determines that the Capital Reduction includes profits of the
Company.

Absolute certainty regarding the Commissioners view in relation to a Capital Reduction
can only be achieved by obtaining a binding ruling from the Australian Tax Office
(“*ATO”}. In an endeavour to seek certainty the Company may seek to obtain a binding
ruling prior to the Record Date for each of the Distribution Securities.

if certainty is not obtained prior to the Record Date, the Company will advise
Sharehoiders as {o those portions of a Capital Reducton which in its view is likely to be
treated by the ATO as a dividend and as a return of capifal.

Treatment of Dividend Component of In Specie Distribution

(a) The Company will not have the ability to attach franking credits to that portion
of a Capital Reduction that is a dividend.

(b) Australian resident Eligible Sharehoiders will be taxed at marginai rates on the
value of the dividend.

(c) For Australian resident Eligible Shareholders who have not advised the
Company of their tax file number (TFN) prior to the in specie distribution, the
Company will have an obligation to remit withholding tax to the ATO based on
the value of the dividend.

(d) For non-resident Eligible Shareholders the non-resident withholding tax wiil
apply to the value of the dividend. The rate of withholding in relation 1o the
value of the dividends wili depend on the non-resident Eligible Sharehoiders
country of residence. The Company will have an obligation to remit
withholding tax to the ATO based on the vaiue of the dividend.
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The Company reserves the right to retain from each Eligible Shareholder such
number of Distribution Securities as eguates to the amount of withholding tax
that has to be withheld and paid to the ATO on behaif of that Eligible
Shareholder which wilt be done as soon as practicable afler the Record Date
as follows:

{i} The Company will calculate the amount of withholding tax that has to
be withheld and paid to the ATO on behalf of that Eligibie
Shareholder by reference to the value of the Distribution Securities as
at the Record Date.

{ii) The Company will calculate the number of Distribution Securities it
has 1o retain and seli to pay withholding tax to the ATG on behaif of
that Eligible Sharehoider.

{iii) The Company will retain and seli on behalf of that Eligible
Shareholder such number of Distribution Securities as required for
the Company to pay withholding tax to the ATO on behaif of that
Eligible Shareholder. The prices of the Batavia Shares, Thor Shares
and/or Thor Warrants may vary from time to time (assuming a liquid
market is available} and as such the Company will retain for sale such
number of Distribution Securities as it shall in its absolute discretion
determine necessary fo sell to pay all of the withholding tax to the
ATO.

{iv} On completion of the sale of the retained Distribution Securities and
the payment of the withholding tax o the ATO on behalf of that
Eligible Shareholder the Company will account to the Eligible
Shareholder for the sale and payment to the ATO and pay the net
proceeds of sale after the payment to the ATO to the Eligible
Shareholder.

{v) The Capital Reductions are being represented and satisfied by the
distribution o Eligible Shareholders of Batavia Shares, Thor Shares
and/or Thor Warrants the prices for which may vary from time fo time
(assuming a liquid market is available) and as such the net proceeds
of sale payable to Eligible Shareholders, after the payment to the
ATQO, may be more or less than the notional dollar vaiue of the Capital
Reductions as in this Explanatory Memorandum.

If the Company retains and salis Distribution Securities on behalf of an Eiigible
Shareholder then such sale may give rise o a tax liability to Eligible
Shareholders depending on their specific circumstances.

Treatment of Capital Component of In Specie Distribution

()

Eligible Shareholders will not be entitled to roll-aver relief from capital gains
tax with respeci to the receipt of Distribution Securities by way of in specie
distribution (i.e. capital reduction).

[f the value of the Distribution Securities received by an Eligible Shareholder
{less the amount which is freated as a dividend) is less than the cost base of
the Eligible Sharehoiders Shares, then the receipt of the return of capital {i.e.
the Distribution Securities) should not be subject {o tax.

FFor the purpose of calculating any capital gain or loss on the future disposai of
Shares, the cost base of each Share wili be reduced by the value of the
Distribution Securities received, after reducing that value for the amount which
is treated as a dividend.
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3.4

3.5

3.6

(d) [f the value of the Distribution Securities (after reducing that value for the
amount which is freated as a dividend) received by an Eligible Shareholder is
greater than the existing cost base of the Eligible Shareholders Shares, then a
taxable gain may arise at the time of the in specie distribution becoming
effective.

(&) For non-resident Eligible Shareholders, receipt of the in specie distribution will
generally not result in a liability for Australian capital gains tax, uniess the
Eligible Shareholder (together with associates) has held greater than 10% of
the Company at any time in the 2 years prior to the distribution for a period of
at least 12 months.

Oversees Shareholders

Distribution of the Distribution Securities to Eligible Shareholders under the Capital
Reductions will be subject to legal and reguiatory requirements in their relevant
jurisdiction. If the requirements of any jurisdiction where the Eligible Shareholder is
resident are held to restrict or procure the distribution of securities as proposed or
would impose on the Company an obligation to prepare a prospectus or other similar
disclosure document or otherwise impose on the Company an undue burden, the
Distribution Securities to which the relevant Eligible Sharehoider is entitled will be sold
by the Company on their behalf as soon as practicable after the Record Date and the
Company will then account fo those Eligible Shareholders for the net proceeds of sale
after deducting the costs and expenses of the sale. The Capital Reductions are being
represented and satisfied by the distribution to Eligible Shareholders of Distribution
Securities the prices for which may vary from fime to time {assuming a liquid market is
availabie) and as such the net proceeds of sale o such Eligible Shareholders may be
more or less than the notional dollar value of the Capital Reductions as in this
Explanatory Memorandum.

Advantages and Disadvantages of the Capital Return

The principal advantages and disadvantages to Shareholders of the Capital Reductons
are as follows:

(a) Advantages

{i) Returns value to Shareholders from assets that are a non core
assets.

{ii) Returns value to Shareholders without the need for Shareholders to
dispose of TNG securities.

(b) Disadvantages

The Directors believe there are no disadvantages, particularly as all
Shareholders are participating on a pro-rata basis.

Recommendation

The Directors consider the proposed Capital Reductions to be fair and reasonable to
Sharehoilders as a whole and the advantages cutweigh the disadvantages.

Resolution 5§ — Change of Company Name

The Directors have determined to change the Company name fo TNG Limited.
Resolution 5 seeks Shareholder approval for the change of name in accordance with
section 157 of the Corporations Act.
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Resolution 5 is a special resolution.

The Directors believe the change in name is warranted given the Company’s current
focus on the Manbarrum Zinc-Lead-Silver Froject which is not a gold deposit.

5.1

5.2

Resolutions 6 — 9 — Approval of issue of Incentive
Options to Directors

General

Resolutions 6 to 9 seek Shareholders approval in accordance with Listing Rule 10.41
and Chapter 2E of the Corporations Act for the issue of a total of 10,000,000 incentive
Options fo the Directors (or their nominees) as follows:

Mr John W. Barr 3,000,000 Incentive Options;
fir Neil Biddle 3,000,000 Incentive Options;
Mr Michael Bowen 2,000,000 Incentive Options; and
Mr Terry Smith 2,000,000 Incentive Options.

Shareholder approval is required for the grant of the Incentive Options under ASX
Listing Rule 10.11 and section 208 of the Corporations Act because the Directors are
related parties of the Company. Furthermore, Shareholder authorisation of the issue of
the Inceniive Options means that this issue will not reduce the Company's 15%
placement capacity under ASX Listing Rule 7.1.

The incentive Options are transferable but no application for quotation of the Incentive
Options will be made currently. if the Company subsequently makes an application for
a class of Options with the same terms and conditions then an application for quotation
may be made in respect of these incentive Options.

Specific Information Required by ASX Listing Rule 10.13 and section 219
of the Corporations Act

For the purposes of ASX Listing Rule 10.13 and section 219 of the Corporations Act
information regarding the Incentive Options is provided as follows:

(a) 106,000,000 Incentive Options will be issued to the Directors {or their
nominees) as follows:
Name of Director Maximum number of Incentive Options to
be issued
John W. Barr Up to0 3,000,000
Neil Biddle Up fo 3,000,000
Michael F Bowen Up o 2,000,060
Terry Smith Up o 2,000,060
(b) Mr Edward Fry is not participating in the grant of Incentive Options.
(c) The issue price of each incentive Option is nil.
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Each Incentive Option entitles the holder to subscribe for one Share at an
exercise price of $0.50, exercisable on or before 31 March 2010. Shares
issued on the exercise of Incentive Options will not participate in the Capital
Reductions. The Incentive Options will not initially be quoted on ASX. Further
terms and conditions of incentive Options are in Schedule 2.

The Company will issue the Incentive Options no later than one month after
the date of the Meeting or such longer period of ime as ASX may in its
discretion ailow.

Each Director (other than Edward Fry) has an interest in the Resolutions
under which Incentive Options will be granted to him and therefore believes it
inappropriate to make a recommendation. Edward Fry, who is not being
granted Incentive Options, is in favour of Resolutions 6 {0 9.

The current Share and Option holdings of the Directors are specified in section
2.2 of the Explanatory Memorandum.

On the basis of the assumptions below the technical value of each Incentive
Option approximates $0.173 cents. This valuation imputes a total value of
$1,730,000 to the Incentive Options. The value may go up or down after that
date as it will depend on the future price of a Share. Black & Scholes
methodology has been used, together with the following assumptions:

{i) interest rate set at the 6.18%;

{ii) date of valuation is for the purposes of seitling the current markst
value of 2 Share is 19 March 2007;

{iii) at this date the Share price was 42.5 cents which is the price used in
the vaiuation; and

{iv} the volatility factor is set as 60% which is based on the history of
Share trading on ASX over the past 12 months and in parficular the
movement in share prices over the past 6 months.

[f the Shareholders approve the proposed grant of incentive Options, the
exercise of those Incentive Options will resuit in a dilution of all other
Shareholders holdings in the Company of 8.9% based on the number of
issued Shares as af the date of this Explanatory Memorandum and 5.8%
based on the number of issued Shares on a fully diluted basis.

The market price of Shares would normally determine whether the Directors
will exercise the Incentive Options or not. if the Incentive Options are
exercised at a price that is lower than the price at which Shares are trading on
ASX, there may be a perceived cost to the Company.

No funds will be raised by the issue of the incentive Options as they are being
issued for nil consideration.

Shareholders have previously approved an aggregate amount of up fo
$200,000 to be paid as directors fees.

The Directors have resolved that each director shall receive the amount of
$40,000 per annum as directors fees.

In addifion entitles associated with the Directors provide geological and

management consulting services and legal services to the Company based on
normai commercial terms and charged on a time basis. Amounts invoiced to
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the Company in the six months to 31 December 2006 are specified in section
2.4{j) of this Explanatory Memorandum.

(m) Historical share price information for the last three months is in section 2.4(k)
of this Explanatory Memorandum.

(m Other than the information above and otherwise in this Explanatory
Memorandum, the Company believes that there is no other information that
would be reasonably required by Shareholders to pass Resolutions 5-8.

(0) A voting exclusion statement is included in the Notice of General Meeting.

(p) Shareholder approval is being sought under ASX Listing Rule 10.11 and as
such approval is not required under ASX Listing Rule 7.1.

Resolution 10 — Section 195 Approval

Section 195 of the Corporations Act essentially provides that a director of a public
company may not vote or be present during meetings of directors when matters in
which that director holds a “material personal inferest” are being considered.

Some of the Directors may have a material personal interest in the outcome of
Resolufions 2 and 6-9. In the absence of this Resolution 10, the Directors may not be
able to form a quorum at directors meetings necessary {o carry ocut the terms of
Resolutions 2 and 6-9.

The Directors have accordingly exercised their right under section 195{4) of the
Corporations Act to put the issue to Shareholders to resolve upon.

Action to be taken by Shareholders

A Proxy Form is atlached to the Notice of General Meeting. This is to be used by
Shareholders if you wish to appoint a representative {a "proxy") to vote in your place.
All Shareholders are invited and encouraged 1o atiend the General Mesting or, if you
are unable to attend in person, sign and return the Proxy Form to the Company in
accordance with the instructions provided. Lodgement of a Proxy Form will not
preciude a Shareholder from attending and voting af the General Meeting in person.

Sharehoiders are invited to contact Mr Damian Delaney, Company Secretary, Tennant

Creek Gold Limited on (08) 8327 0800 if you have any gueries in respect of the matters
in these documents.

20



Schedule 1
Definitions

[n this Explanatory Memorandum and the Notice of General Meeting and Froxy Form:

April 2007 Option means an option granted by the Company exercisable at $0.12 on
or before 30 April 2007 which is not listed on ASX.

ASIC means Australian Securities and Investments Commission.

ASX means ASX Limited (ABN 98 008 624 691) and, where the context permits, the
Australian Securities Exchange operated by ASX Limitec.

Batavia means Batavia Mining Limited ACN 009 075 861.
Batavia Capital Reduction means the capital reduction in Resolution 3.
Batavia Share means a fully paid ordinary share in the capital of Batavia.

Capital Reductions means the Batavia Capital Reduction and Thor Capital Reduction
and Capital Reduction means any of them.

Company or TNG means Tennant Creek Gold Limited ACN 000 817 023.
Constitution means the Constitution of the Company.
Corporations Act means the Corporations Act 2001 {Cth).

Becember 2011 Option means an option granted by the Company exercisable at
$0.38 on or before 31 Dacember 2011 which is not listed on ASX.

Birectors mean the directors of the Company.

Distribution Securities means the securities that the Directors determine to distribute
in specie to Shareholders under the Capital Reductions which may inciude up to
16,293,232 Batavia Shares, up to 15,100,000 Thor Shares, up to 7,500,000 Thor
Warrants or any combination thereof.

Effective Date means the date on which ASIC aiters the details of the Company’s
registration in accordance with section 157(3) of the Corporations Act.

Eligible Shareholder means a Shareholder recorded on the Company's share register
on a Record Date for the purposes of a Capital Reduction.

General Meeting means the general meeting of the Shareholders to be held by the
Company at the Celtic Club, 48 Ord Sireet, West Perth, Western Australia on Thursday
17 May 2007 at 10.00am.

Incentive Option means an option on the terms and conditions in Schedule 2.

Listed Option means an option granted by the Company exercisable at $0.15 on or
before 31 May 2007 which is listed on ASX (ASX: “TNGO")

Listing Rules means the official listing rules of ASX.
May 2007 Option means an option granted by the Company exercisable at $0.15 on or
before 31 May 2007 which is not listed on ASX.
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November 2007 Option means an option granted by the Company exercisable af
$0.23 on or before 30 November 2007 which is not listed on ASX.

Option means an option granted by the Company and includes an Uniisted Option and
Listed Option but excludes an Incentive Option.

Placement Facility means as defined in Resolution 2.
Prior Placement means as defined in Resolution 1.

Record Date means the record date (if any) to determine Eligible Shareholders for a
Capital Reduction as determined and announced by the Directors.

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

Scouthern Cross Equities or Underwriter means Southern Cross Equities Limited
ABN 87 071 935 441.

Thor means Thor Mining PLC ARBN 121 117 673.

Thor Capital Reduction means the capital reduction in Resociution 4.
Thor Share means a fully paid ordinary share in the capital of Thor.
Thor Securities means Thor Shares and Thor Warrants.

Thor Warrant means a warrant in the capital of Thor exercisable af £0.08 on or before
15 June 2009.

Underwriting Agreement means the Underwriting Agreement executed by the
Company and Southern Cross Equities and dated on or about 12 March 2007.

Unlisted Optionholder means the holder of an Unlisted Option.

Unlisted Options means Options granted by the Company that are not listed on ASX
and include April 2007 Options, May 2007 Options, November 2007 Options and
December 2011 Options

Iy this Explanatory Memorandum and the Notice of General Meeting and Froxy Form words
importing the singular include the plural and vice versa.
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Schedule 2

Incentive Options

Terms and Conditions of Incentive Options
Entitlement

The incentive Options entile the hoider fo subscribe for one (1) unissued Share upon
the exercise of each Incentive Option.

Exercise Price

The exercise price of each Incentive Option is A$0.50.

Expiry Date

Each Incentive Option expires on 31 March 2010.

Exercise Period

The incentive Options are exercisable at any time prior to the Expiry Date.

Notice of Exercise

The incentive Options may be exercised by notice in writing to the Company and
payment of the Exercise Price for each Incentive Option being exercised. Any notice of
exercise of an incentive Option received by the Company will be deemed to be a notice
of the exercise of that Incentive Option as at the date of receipt.

Shares issued on exercise

Shares issued on exercise of the incentive Options rank equally with the shares of the
Company.

Quotation of Shares on exercise

Application will be made by the Company fo ASX for official quotation of the Shares
issued upon the exercise of the Incentive Options.

Timing of issue of Shares

After an Incentive Option is validly exercised the Company must as soon as possible:

(a) issue the Share; and
(b) do all such acts matters and things to obtain
{i) the grant of guotation for the Share on ASX no later than 5 days from

the date of exercise of the Incentive Option; and

{ii) receipt of cleared funds equal to the sum payable on the exercise of
the Incentive Options.

23



10.

11.

12

Participation in new issues

There are no participation rights or entilements inherent in the Incentive Options and
holder will not be entitled to participate in new issues of capital offered to Shareholders
during the currency of the Incentive Options.

However, the Company will ensure that for the purposes of determining entitlementis to
any such issue, the record date wili be at least ten business days after the issue is
announced. This will give the holder of Incentive Options the opportunity to exercise
their incentive Options prior to the date for determining entitiements o participate in
any such issue.

Adjustment for bonus issues of Shares

if the Company makes a bonus issue of Shares or other securities to existing
Sharehoiders {other than an issue in ieu or in satisfaction of dividends or by way of
dividend reinvestmeant):

(a) the number of Shares which must be issued on the exercise of an incentive
Option will be increased by the number of Shares which the incentive Option
holder would have received if the Incentive Option hoider had exercised the
Incentive Opton before the record date for the bonus issue; and

(b) no change will be made to the Exercise Price.

Adjustment for rights issue

if the Company makes an issue of Shares pro rata to existing Shareholders {cther than
an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment) the

Exercise Price of an Incentive Option will be reduced according to the following
formula:

New exercise price = O — E [P — (8§+D))

N+1
0O = the old Exercise Frice of the Incenfive Option.
= the number of underlying Shares into which one (1) Incentive Option is
exercisable.

P =  average market price per Share weighted by reference to volume of the
underlying Shares during the 5 trading days ending on the day before the ex
rights date or ex entiiements date.

S = the subscription price of a Share under the pro rata issue.

D = the dividend due but not yet paid on the existing underlying Shares {except
those to be issued under the pro rata issue).

N = the number of Shares with rights or entittements that must be held to receive a

right to one {1} new share.
Adjustments for reorganisation
If there is any reconstruction of the issued share capital of the Company, the rights of

the Incentive Option holder may be varied to comply with the Listing Rules which apply
to the reconstruction at the time of the reconstruction.
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13.

14,

15.

Quotation of Incentive Options

The incentive Options will be unlisted opiions and no application for quotation of the
incentive Options will be made by the Company until such time as the Company in its
absolute discretion determines otherwise. Should the Company make an application
for a guotation of the Incentive Options and ASX accepts the application for guotation
of the Incentive Options then the Incentive Qptions will be listed Incentive Options from
the ime that ASX accepts such application.

Incentive Options transferabie

The Incentive Options are transferable.

Lodgement Instructions

Cheques shall be in Australian currency made payable {o the Company and crossed

“Not Negotiable”. The application for shares on exercise of the incentive Options with
the appropriate remittance shouid be iodged at the Company's share registry.
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Schedule 3

Material Terms of the Underwriting Agreement

Southern Cross Equities obligations under the Underwriting Agreement are subject to certain
standard conditions precedent and events of termination. Southern Cross Equities obligation to
subscribe for Shares is subject to the following conditions precedents:

1.

the Company being capabie of accepting applications in respect of the Placement in
accordance with the Corporations Act by the Flacement Date;

all the Underwritten Options being validly granted and enforceable;

any Shareholder approvals required in relation to the fransactions contemplated by the
Underwriting Agreement being obiained; and

the Company providing the Underwriter with each of the April Shortfall Notice and the
May Shortfall Notice on or before the time specified for each of them in transaction
timetable.

Southern Cross Equities may terminate the Underwriting Agreement if:

1.

{S&P/ASX 200 Index fall} the S&F/ASX 200 index is on any fwo consecutive Trading
Days prior to the May Option Shortfall Date more than 10% below the level of that
Index at the close of Normal Trading on the Trading Day before the date of signing the
Underwriting Agreement;

{market conditions) any material adverse change or disruption occurs in the existing
financial markets, political or economic conditions of Australia, Japan, the United
Kingdom, the United States of America or in the international financial markets or any
material adverse change occurs in national or international political, financial or
economic conditions, in each case the effect of which is that, in the reasonable opinion
of the Underwriter reached in good faith, it is impracticable to market the Placement or
to enforce contracts to issue and aliot the Placement Shares or that the success of the
Flacement or the Option Exercise is likely to be adversely affected;

(adverse change)} any material adverse change occurs in the assets, liabilities,
financial position or performance, profits, losses or prospects of the Company and the
Group (insofar as the position in relation to an entity in the Group affects the overall
position of the Company) from those respectively disclosed in the Public Information,
including:

(a) any change in the earnings, future prospects or forecasts of the Company or
an entity in the Group;

(b) any change in the nature of the business conducted by the Company or an
entity in the Group; or

(c) the insclvency or voluntary winding up of the Company or an entity in the
Group or the appointment of any receiver, receiver and manager, liguidator or
other exiernal administrator;

{withdrawal) the Company withdraws or terminates the Placement;

{hostilities} hostilities, political or civil unrest not presently existing commence
(whether war has been declared or not) or a major escalation in existing hostilities,
political or civil unrest occurs (whether war has been declared or not) involving any one
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10.

11.

12.

13.

14,

or more of Australia, New Zealand, the United States of America, the United Kingdom,
any member state of the European Union, israel, Japan, indonesia or the Peoples
Republic of China, or a ferrorist act is perpetrated on any of those countries or any
dipiomatic, military, commercial or political establishment of any of those countries
anywhere in the world;

{change of law) there is introduced, or there is a public announcement of a proposal to
introduce, into the Parliament of Australia, or any State or Territory of Australia, a new
law, or the Reserve Bank of Australia, or any Commonwealth, State or Territory
authority, adopts or announces a proposal {o adopt a new policy (other than a law or
policy which has been announced before the date of the Underwriting Agreement), any
of which does or is likely 10 have a material adverse effect on the success of the
Flacement:

{change in management) a change in the board of Directors or senior management of
the Company occurs;

{legal proceedings and offence by Directors) any of the following occurs:

(a) a Director is charged with an indictable offence;
(b) legal proceedings are commeanced against the Company or any Director; or
(c) any Director is disqualified from managing a corporation under section 206A of

the Corporations Act;

{change to constitution) prior to the Completion, a change to the constitution of the
Company or the Company's capital structure occurs without the prior written consent of
the Underwriter;

{compliance with regulatory requirements} a contravention by the Company or any
entity in the Group of the Corporations Act, Listing Rules, its constitution or any other
applicable law or regulation;

{breach} the Company breaches any of its obiligations under the Underwriting
Agreement;

{material contract breach} any person commits a substantial breach of a material
contract;

{representations and warranties} any representation or warranty contained in the
Underwriting Agreement on the part of the Company is not true or correct; or

{prescribed occurrence)} an event specified in section 652C{1) or section 652C{2) of
the Corporations Act, but replacing “target” with “Company”.

The Company agrees to indemnify the Indemnified FParties from and against all claims, actions,
damages, losses, liabilities, costs or expenses, including costs for {egal advice on a solicitor
client basis, which any Indemnified Party incurs or suffers in respect of or any way relating to
the Underwriting Agreement.

The Underwriting Agreement contains covenants, warranties, representations and other terms
normal for an agreement of that nature.

I this Schedule 3 the following words have these meanings unless the contrary intention

appears:

April Options means the 7,000,000 Options exercisable at 12 cents per share on or
before 30 April 2007 that are not listed on the ASX.
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April Option Exercise means the dollar amount raised by the Company from the
Option Exercise of the April Options by the close of business in Perth on 30 April 2007.

April Option Total Exercise Price means $840,000 being the total of the exercise
prices on all the Aprii Options.

April Option Shortfall means the dollar amount by which the April Option Exercise is
less than the April Option Total Exercise Frice as at the April Option Shortfall Date.

April Option Shortfall Date means the first Business Day after 30 April 2007

April Option Shortfall Notice means the notice from the Company to the Underwriter
advising of the April Option Shortfall and requiring the Underwriter or its nominees fo
make subscriptions for the April Option Shorifall Share Subscription

April Option Shortfall Notification Date means the 3™ Business Day after 30 April
2007.

April Option Shortfall Share Subscription means the number of Shares that the
Company shall require the Underwriter or its nominees to make application for at 12
cents per Share in cleared funds by the April Option Shortfall Subscription Date to
make good the amount of the April Option Shortfall.

April Option Shortfall Subscription Date means two Business Days after the
Underwriter has received the April Option Shortfall Notice from the Company

Business Day means a day that the ASX is open for business in Sydney.

Business Rules means the official business rules of ASX as waived or modified by
ASX.

Ciaim means any allegation, deb{, cause of action, liability, claim, proceeding, suit or
demand of any natlre howsoever arising and whether present or future, fixed or
unascertained, actual or contingent whether at law, in equity, under statute or
otherwise.

Completion will occur when all of the Shares have been allotied by the Company in
accordance with the Underwriting Agreement.

Group means the Company and each Related Body Corporate of the Company.

GST has the same meaning as in the GST Law.

GST Law has the meaning given fo that term in A New Tax System (Goods and
Services Tax) Act 1899 {Cth) and any other Act or regulation relating to the imposition
or administration of GST.

Indemnified Parties means the Underwriter, its officers, empioyees, advisers and
Related Bodies Corporate, and the officers, employees and advisers of any of its
Related Bodies Corporate.

Listed Options means the May Listed Options.

May Options means the May Listed Options and the May Uniisted Options.

May Listed Options means the 53,100,000 options granted by the Company, listed on
ASX and exercisable at 15 cents per Share on or before 31 May 2007.

May Unlisted Options means the 2,000,000 Options granted by the Company, not
listed on the ASX and exercisable at 15 cents per share on or before 31 May 2007.
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May Option Exercise means the total dollar amount raised by the Company from the
Option Exercise of the May Options by the close of business in Perth on 31 May 2007.

May Option Total Exercise Price means $8,340,000 being the aggregate of the fotal
of exercise prices on all of the May Listed Options and the May Unlisted Options.

May Option Shorifali means the dollar amount by which the May Option Exercise is
less than the May Option Total Exercise Price as at the May Option Shortfall Date.

May Option Shortfall Date means the first Business Day after 31 May 2007.
May Option Shorifall Notice means the notice from the Company o the Underwriter
advising of the May Option Shortfall and requiring the Underwriter or its nominees to

make subscriptions for the May Option Shortfall Share Subscription

May Option Shortfall Notification Date means the 3™ Business Day after 31 May
2007.

May Option Shortfall Share Subscription means the number of Shares that the
Company shali require the Underwriter or ifs nominees to make application for at 15
cents per Share in cleared funds by the May Option Shortfail Subscription Date fo
make good the amount of the May Option Shorifall.

May Option Shortfall Subscription Date means two Business Days after the
Underwriter has received the May Option Shortfail Notice from the Company

Normal Trading has the meaning given to that term in the Business Rules.

Option means an option granted by the Company fo acquire a Share.

Option Exercise means the exercise of Underwritten Options by an optionhoider
paying the exercise price on the Underwritten Option to the Company in cleared funds

on or before the expiry date of the Option.

Options Shortfali Notification Dates means the April Option Shortfall Notification
Date and the May Option Shortfall Notification Date.

Option Shortfall Share Subscriptions’ means the April Option Shortfall Share
Subscription and the May Option Shortfall Share Subscription.

Placement means the placement of § million Shares at 38 cents per Share to raise
$2.34 milliors.

Placement Amount means $2,340,000.

Placement Application Form means the application form for Shares in the
Flacement.

Placement Date meaans the date on which the Placement Shares are allotied.
Placement Price means $0.39 per Placement Share.
Placement Share means a Share offeraed in the Flacement.

Price in relation to a supply means the amount of any payment in connection with the
supply and the GST-exclusive market value of any non-monetary consideration.

Public Information means public and other media statements made by or on behalf of
the Company in relation {o the affairs of the Company.
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Related Body Corporate has the meaning given by section 50 of the Corporations
Act.

Tax Invoice has the meaning given to that term in the GST Law.

Trading Day means a day which is a frading day of ASX under section 2 of the
Business Rules.

Underwritten Amount means $8,180,000 being the aggregate of the April Option
Total Exercise Price and the May Option Total Exercise Price.

Underwritten Options means the April Options and the May Options.

Underwritten Shortfall means the total of April Option Shortfali and the May Option
Shaortfall.

Unlisted Options means the April Options and the May Unlisted Options.
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TENNANT CREEK GOLD LIMITED
ABN 12 000 817 023

PROXY FORM
The Company Secretary
Tennant Creek Gold Limited
Shareholder Details

Sharehoider Name:

Sharehoider Address:

Number of Shares held:

Appointment of Proxy

{/We being a member/s of Tennant Creek Gold Limited and entitled o attenid and vote hereby appoint

The Chairman of OR Write here the name of the person
the mesting {mark you are appointing if this persen is
with a X} someone other than the Chairman

of the meeting.

or failing such appointment the chairman of the general mesting as mylour proxy fo vote for mefus on myfour behalf at the General
Meeting of the Company to be held at the Ceitic Club, 48 Ord Street, West Perth, Western Australia on 3 April 2007 at 10.00am and
at any adjournment thereof in the marner indicated below or, in the absence of indication, as he thinks fit. If 2 proxies are appoinied,
the proportion or number of voles of this proxy is authorised to exercise is * [ 1% of the Sharehoider's votes" | ] of the
Sharsholder's votes.

INSTRUCTIONS AS TO VOTING ON RESOLUTIONS

IMPORTANT:

If the chairman of the General Meeting is to be your proxy and you have not directed your proxy how to vote
on Resolutions 3 please tick this box.

By marking this box you acknowledge that the chairman of the General Meefing may exercise your prody even if he
has an inferest in the ouicome of Resolutiont 2, and 6 and that voles cast by him, other than as proxy holder, would be
disregarded because of that inferest. If you do not mark s box, and you have nof directed your proxy how to vofe,
the chairman of the General Meeting will not cast your votes on Resolutions 2, 3.4 or 6 and your votes will not be
counfed in computing the required majorily if a poll is called on these Resolutions.

The chairmman of the General Meeling infends fo vofe undirected proxies in favour of the Resolufions.

Voting directions to your proxy — please mark X to indicate your directions.
For Against Abstain

Resolution 1 Ratify Prior Placement | [ | [ |

Resolution 2 Authorise of Placement Eacility | [ | [ ]

Resolution 3 Capital Distribution of Batavia Securities | [ | [ ]

Resolution 4  Capital Distribution of Thor Securities | [ | [ ]

Resolution 5 Change of Company Name | [ | [ ]

Resolution 8 Approval of issue of Incentive Options to Mr John W. Barr | [ | [ ]

Resolution 7 Approval of issue of Incentive Options to Mr Neil Biddle | [ | [ ]

Resolution 8 Approval of issue of Incentive Options to Mr Michae! Bowen | [ | [ |

Resolution 9 Approval of issue of Incentive Options to Mr Terry Smith | [ | [ |

Resolution 10 Section 185 Approval | [ | [ |
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PLEASE SIGN HERE
Authorised signaturels This section must be signed in accordance with the instructions below fo enable your
voting instructions o be implementad.

individual or Shareholder 1 Shareholder 2 Sharehotder 3

Sole birector and Sole Company Director BirectorfCompany Secretary
Secretary

Contact Name Contact Daytime Telephone Date

Yingert name and address of Shareholder ? Ingert name and address of BroXy Ot If not applicable

Proxy Notes:
Appointment of a Proxy
if you wish to appoint the Chairman of the Meeting as your proxy, mark the box.

if the person you wish fo appoint as your proxy is someone other than the Chairman of the Meeting piease write the
name of that person.

if you leave this section blank, or your named proxy does not attend the meeting, the Chairman of the Meeting will be
your proxy. A proxy need not be a securityholder of the Company

if the Shareholder is entitled fo cast 2 or more votes at the genieral mesting the Shareholder may appoint not more
than 2 proxies. Where the Shareholder appoints more than one proxy the Shareholder may specify the proportion or
number of votes each proxy is appointed to exercise. If such proportion or riumber of votes is riot specified each
proxy may exercise half of the Shareholder's votes. A proxy may, but nieed not be, a Sharehoider of the Company.

if a Shareholder appoints a body corporate as the Shareholder's proxy to attend and vote for the Shareholder at that
general meeting, the representative of the body corporate fo atiend the general meeting must produce the Certificate
of Appoiniment of Representative prior to admission. A form of the certificate may be obtained from the Company's
share registry.

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

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

Joint Hotding: where the holding is in more than one name ail of the holders must sign.

Power of Alforney: if signed under a Power of Attormey, you must have already lodged it with the registry, or
alternatively, attach a cerlified photocopy of the Power of Alforney fo this Proxy Form when
you returs it

Companies: a Director can sign jointly with another Director or a Comparny Secretary. A sole Director who

is also a sole Company Secretary can also sign. Please indicate the office held by signing in
the appropriate space.

if a representative of the corporation is fo atiend the general meeting the appropriate "Certificate of Appointment of
Representative” should be produced prior fo admission. A form of the certificate may be obtained from the
Company's Share Registry.

Return of Proxy Forms

Proxy Forms {and the power of attorniey or other authority, if any, under which the Proxy Form is signed) or a copy or
facsimile which appears on ifs face fo be an authentic copy of the Proxy Form {and the power of atforney or other
authority} must be deposited at or received by facsimile transmission at the Company's office as set out betow not
less than 48 hours prior to the ime of commencement of the generat meeting (WST).

Facsimile: +618 9327 05801 Post: PO Box 1126
Subiaco WA 6904
Delivery: Level 1
282 Rokeby Reoad
Subiaco WA 8008
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