HEXAGON RESOURCES LIMITED
ACN 099 098 192

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 9:00am (WST)
DATE: Wednesday, 29 November 2017
PLACE: BDO Perth, Rokeby Room, 38 Station Street, Subiaco WA 6008

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

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who
are registered Shareholders at 4:00pm(WST) on Monday, 27 November 2017.



BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the
financial year ended 30 June 2017 together with the declaration of the directors,
the director’s report, the Remuneration Report and the auditor’s report.

2. 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 purposes 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 2017.”

Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.

Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of
the following persons:

E)] a member of the Key Management Personnel, details of whose remuneration
are included in the Remuneration Report; or
(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a
proxy if the vote is not cast on behalf of a person described above and either:

E)] the voter is appointed as a proxy by writing that specifies the way the proxy is to
vote on this Resolution; or

(b) the voter is the Chair and the appointment of the Chair as proxy:
0] does not specify the way the proxy is to vote on this Resolution; and
(i) expressly authorises the Chair to exercise the proxy even though this

Resolution is connected directly or indirectly with the remuneration of
a member of the Key Management Personnel.

3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR — GARRY PLOWRIGHT

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 7.3(b) of the Constitution, and for all other
purposes, Mr Garry Plowright, a Director, retires by rotation, and being
eligible, is re-elected as a Director.”

4. RESOLUTION 3 — ELECTION OF DIRECTOR — MICHAEL ROSENSTREICH

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 7.1 of the Constitution and for all other
purposes, Mr Michael Rosenstreich, a Director who was appointed as an
additional director on 17 March 2017, retires, and being eligible, is elected
as a Director.”




5. RESOLUTION 4 — APPROVAL OF 10% PLACEMENT CAPACITY

To consider and, if thought fit, to pass the following resolution as a special
resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes,
approval is given for the Company to issue up to that number of Equity
Securities equal to 10% of the issued capital of the Company at the time of
issue, calculated in accordance with the formula prescribed in ASX Listing
Rule 7.1A.2 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 any
person who may participate in the issue of Equity Securities under this Resolution and a
person who might obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary securities, if the Resolution is passed and any associates of those persons.
However, the Company will 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.

6. RESOLUTION 5 — APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY

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

“That, for the purposes of section 327B of the Corporations Act and for all
other purposes, BDO Audit (WA) Pty Ltd ABN 79 112 284 787 having been
nominated by a Shareholder and having consented in writing to act in the
capacity of auditor, be appointed as auditor of the Company with effect
from the close of the Meeting."

Dated: 25 October 2017

By order of the Board

Michael Rosenstreich
Managing Director

Voting in person

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

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and
in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:
° each Shareholder has a right to appoint a proxy;

° the proxy need not be a Shareholder of the Company; and




. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may
specify the proportion or number of votes each proxy is appointed to exercise. If the
member appoints 2 proxies and the appointment does not specify the proportion or
number of the member’s votes, then in accordance with section 249X(3) of the
Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made in
2011 mean that:

. if proxy holders vote, they must cast all directed proxies as directed; and

. any directed proxies which are not voted will automatically default to the Chair, who
must vote the proxies as directed.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Rowan Caren, Company Secretary on +61 8 6244 0349




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the
Directors believe to be material to Shareholders in deciding whether or not to pass the
Resolutions.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include
receipt and consideration of the annual financial report of the Company for the
financial year ended 30 June 2017 together with the declaration of the directors,
the directors’ report, the Remuneration Report and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company’s
annual financial report is available on its website at
http://hexagonresources.com.

2.1

2.2

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

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 company or the directors of the company.

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 a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.

Voting consequences

A company is required to put to its shareholders a resolution proposing the
calling of another meeting of shareholders to consider the appointment of
directors of the company (Spill Resolution) if, at consecutive annual general
meetings, at least 25% of the votes cast on a remuneration report resolution are
voted against adoption of the remuneration report and at the first of those
annual general meetings a Spill Resolution was not put to vote. If required, the
Spill Resolution must be put to vote at the second of those annual general
meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the
second annual general meeting.

All of the directors of the company who were in office when the directors' report
(as included in the company’s annual financial report for the most recent
financial year) was approved, other than the managing director of the
company, will cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting.




2.3

Following the Spill Meeting those persons whose election or re-election as
directors of the company is approved will be the directors of the company.

Previous voting results

At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Annual General
Meeting.

3.1

3.2

3.3

3.4

RESOLUTION 2 — RE-ELECTION OF DIRECTOR — GARRY PLOWRIGHT
General

The Constitution sets out the requirements for determining which Directors are to
retire by rotation at an annual general meeting.

Mr Garry Plowright, who has served as a director since 10 June 2015 and was last
re-elected on 31 October 2016, retires by rotation and seeks re-election.

Qualifications and other material directorships

Mr. Plowright is an experienced executive with over 25 years’ experience in
finance, commercial and technical development within the mining and
exploration industry, working for some of Australia’s leading resource companies.

He had been involved in gold, base metals and iron ore exploration and mining
development projects in Australia and worldwide. Previous experience with the
supply and logistics of services to the mining and exploration industry including
capital raising, corporate governance and compliance, project management,
mining and environmental approvals and regulations, contract negotiations,
tenure management, land access, stakeholder and community engagement.
Mr Plowright has extensive experience in mining law and has provided services
to the industry in property acquisitions, project generation and joint venture
negotiations.

Mr Plowright has held global operational and corporate roles with Gindalbie
Metals Ltd, Mt Edon Gold Ltd, Pacmin Mining, Atlas Iron Ltd, Tigris Gold (South
Korea) and Westland Titanium (New Zealand). He has a strong background in
strategic management, business planning, building teams, capital/debt raising,
and experience with a variety of commodities.

Independence

If elected the board does consider Mr Plowright will be an independent director.

Board recommendation

The Board recommends that Shareholders vote in favour of Resolution 2.

4.1

RESOLUTION 3 — ELECTION OF DIRECTOR — MICHAEL ROSENSTREICH
General

The Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors,
but only where the total number of Directors does not at any time exceed the
maximum number specified by the Constitution.




4.2

4.3

4.4

Pursuant to the Constitution, any Director so appointed holds office only until the
next following annual general meeting and is then eligible for election by
Shareholders but shall not be taken into account in determining the Directors
who are to retire by rotation (if any) at that meeting.

Mr Rosenstreich, having been appointed by other Directors on 17 March 2017 in
accordance with the Constitution, will retire in accordance with the Constitution
and being eligible, seeks election from Shareholders.

Qualifications and other material directorships

Mr. Rosenstreich contributes extensive experience in bringing mine projects from
exploration into operations, including organising financing and offtake
agreements. He has over 30 years technical, corporate and financial
experience. Before joining Hexagon he ran a boutique corporate consultancy,
Keystone Resources Development for 3 years specialising in merging technical
and financial aspects of mining projects to create, develop or rescue projects or
distressed financiers. Mr Rosenstreich was co-founder and Managing Director of
Bass Metals Limited, leading it from pre-IPO stage, exploration success and then
transitioning to over 5 years of base and precious metals production. Prior to that
he worked with NM Rothschild & Sons (Aust) Ltd as a resources banker for 6
years. This followed 13 years in a series of senior geological positions with
Homestake Gold and Dominion Mining.

Mr Rosenstreich holds a BSc (Hons) in Geology and Masters in Mineral and
Energy Economics. He is a Fellow of the AusiMM and a Member of the AICD.

Mr Rosenstreich is also currently the Chairman of Arrowhead Resources Limited,
appointed on 24 March 2014.

Independence

Mr Rosenstreich was appointed as Managing Director on 17 March 2017. Given
that Mr Rosenstreich is an executive employee of the company, the board does
not consider him to be independent.

Board recommendation

The Board recommends that Shareholders vote in favour of Resolution 3.

5.1

RESOLUTION 4 — APPROVAL OF 10% PLACEMENT CAPACITY
General

ASX Listing Rule 7.1A provides that an Eligible Entity (as defined below) may seek
shareholder approval by special resolution passed at an annual general
meeting to have the capacity to issue up to that number of Equity Securities (as
defined below) equal to 10% of its issued capital (10% Placement Capacity)
without using that company’s existing 15% annual placement capacity granted
under ASX Listing Rule 7.1.

An Eligible Entity is one that, as at the date of the relevant annual general
meeting:

(@ is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities
and securities quoted on a deferred setttement basis) of $300,000,000.




5.2

As at the date of this Notice, the Company is an Eligible Entity as it is not
included in the S&P/ASX 300 Index and has a current market capitalisation of
$24,143,941 (based on the number of Shares on issue and the closing price of
Shares on the ASX on 16 October 2017).

An Equity Security is a share, a unit in a trust, a right to a share or unit in a trust or
option, an option over an issued or unissued security, a convertible security, or,
any security that ASX decides to classify as an equity security.

Any Equity Securities issued under the 10% Placement Capacity must be in the
same class as an existing class of quoted Equity Securities.

As at the date of this Notice, the Company currently has one class of quoted
Equity Securities on issue, being the Shares (ASX Code: HXG).

If Shareholders approve Resolution 4, the number of Equity Securities the
Company may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2.

Resolution 4 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 4 for it to be passed.

Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below
is provided in relation to this Resolution 4:

@) Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of
the volume weighted average price of Equity Securities in that class,
calculated over the 15 ASX trading days on which trades in that class
were recorded immediately before:

0] the date on which the price at which the Equity Securities are to
be issued is agreed; or

(i) if the Equity Securities are not issued within 5 ASX trading days of
the date in section 5.2(a)(i), the date on which the Equity
Securities are issued.

(b) Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity
commencing on the date of the Meeting and expiring on the first to
occur of the following:

0] 12 months after the date of this Meeting; and

(i) the date of approval by Shareholders of any transaction under
ASX Listing Rules 11.1.2 (a significant change to the nature or
scale of the Company’s activities) or 11.2 (disposal of the
Company’s main undertaking) (after which date, an approval
under Listing Rule 7.1A ceases to be valid),

(10% Placement Capacity Period).




(c)

Risk of voting dilution

Any issue of Equity Securities under the 10% Placement Capacity will
dilute the interests of Shareholders who do not receive any Shares under

the issue.

If Resolution 4 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 10%
Placement Capacity, the economic and voting dilution of existing

Shares would be as shown in the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the
basis of the market price of Shares and the number of Equity Securities
on issue as at 12 October 2017.

The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued
under the 10% Placement Capacity.

Number of
Shares on
Issue
(Variable Issue Price $0.05 $0.1 $0.15
‘A’ in ASX (per Share) 50% decrease Issue Price 50% increase
Listing Rule in Issue Price in Issue Price
7.1A2)
Shares
i - 0,
247,861,747 |ssu_ed 10% 24,786,175 24,786,175 24,786,175
voting Shares Shares Shares
(Current | 4 sion
Variable A)
Funds raised $1,239,308 $2,478,617 $3,717,926
Shares
371,792,621 | issued - 10% 37,179,262 37,179,262 37,179,262
(50% voting Shares Shares Shares
increase in | dilution
Variable A) | rnds raised $1,858,963 $3,717,926 $5,576,889
Shares
495,723,494 | issued - 10% 49,572,349 49,572,349 49,572,349
(100% voting Shares Shares Shares
increase in | dilution
Variable A) | £unds raised $2,478,617 $4,957,235 $7,435,852

*The number of Shares on issue (Variable A in the formula) could increase as a result
of the issue of Shares that do not require Shareholder approval (such as under a pro-
rata rights issue or scrip issued under a takeover offer) or that are issued with
Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1. There are currently 247,861,747 Shares on issue.

2. The issue price set out above is the closing price of the Shares on the ASX on
12 October 2017.

3. The Company issues the maximum possible number of Equity Securities under
the 10% Placement Capacity.




(d)

(e)

4. The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in ASX Listing Rule 7.2 or
with approval under ASX Listing Rule 7.1.

5. The issue of Equity Securities under the 10% Placement Capacity consists only
of Shares. It is assumed that no Options are exercised into Shares before the
date of issue of the Equity Securities.

6. The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

7. This table does not set out any dilution pursuant to approvals under ASX Listing
Rule 7.1.
8. The 10% voting dilution reflects the aggregate percentage dilution against

the issued share capital at the time of issue. This is why the voting dilution is
shown in each example as 10%.

9. The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Capacity, based on that Shareholder’s holding at the date of the Meeting.

Shareholders should note that there is a risk that:

0] the market price for the Company’s Shares may be significantly
lower on the issue date than on the date of the Meeting; and

(i) the Shares may be issued at a price that is at a discount to the
market price for those Shares on the date of issue.

Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement
Capacity for the following purposes:

0] non-cash consideration for the continued exploration and
development of the Company's existing projects. In such
circumstances the Company will provide a valuation of the
non-cash consideration as required by Listing Rule 7.1A.3; or

(i) cash consideration. In such circumstances, the Company
intends to use the funds raised towards continued exploration
on the Company's current projects and working capital
requirements.

The Company will comply with the disclosure obligations under Listing
Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.

Allocation policy under the 10% Placement Capacity

The recipients of the Equity Securities to be issued under the 10%
Placement Capacity have not yet been determined. However, the
recipients of Equity Securities could consist of current Shareholders or
new investors (or both), none of whom will be related parties of the
Company.

The Company will determine the recipients at the time of the issue under
the 10% Placement Capacity, having regard to the following factors:

0] the purpose of the issue;




5.3

®

@)

(i) alternative methods for raising funds available to the Company
at that time, including, but not limited to, an entitement issue or
other offer where existing Shareholders may participate;

iii) the effect of the issue of the Equity Securities on the control of
the Company;

(iv) the circumstances of the Company, including, but not limited
to, the financial position and solvency of the Company;

V) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).

Further, if the Company is successful in acquiring new resources, assets
or investments, it is likely that the recipients under the 10% Placement
Capacity will be vendors of the new resources, assets or investments.

Previous approval under ASX Listing Rule 7.1A

The Company previously obtained approval from its Shareholders
pursuant to ASX Listing Rule 7.1A at its annual general meeting held on
31 October 2016 (Previous Approval).

The Company has not issued any Equity Securities pursuant to the
Previous Approval.

During the 12 month period preceding the date of the Meeting, being
on and from 31 October 2016, the Company otherwise issued a total of
3,652,500 Shares and 62,945,000 Options which represents
approximately 25.92% of the total diluted number of Equity Securities on
issue in the Company on 31 October 2016, which was 256,947,997.

Further details of the issues of Equity Securities by the Company during
the 12 month period preceding the date of the Meeting are set out in
Schedule 1.

Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A

When the Company issues Equity Securities pursuant to the 10%
Placement Capacity, it must give to ASX:

0] a list of the recipients of the Equity Securities and the number of
Equity Securities issued to each (not for release to the market),
in accordance with Listing Rule 7.1A.4; and

(i) the information required by Listing Rule 3.10.5A for release to the
market.

Voting Exclusion

A voting exclusion statement is included in this Notice. As at the date of this

Notice, the Company has not invited any existing Shareholder to participate in
an issue of Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing
Shareholders will be excluded from voting on Resolution 4.

10



RESOLUTION 5 — APPOINTMENT OF AUDITOR AT AGM TO FILL VACANCY

BDO Audit (Brisbane) Pty Ltd (BDO Brisbane), which is the Company’s current
auditor, has given notice of its intention to resign as auditor of the Company to
ASIC (under section 329(5) of the Corporations Act).

Upon receipt of ASIC’s consent to their resignation, BDO Brisbane has advised
that it will submit a notice of resignation to the Company in accordance with
section 329(5) of the Corporations Act, such resignation to take effect from the
date of the Meeting.

In accordance with section 328B(1) of the Corporations Act, the Company has
sought and obtained a nomination from a Shareholder for BDO Audit (WA) (BDO
WA) to be appointed as the Company’s auditor. A copy of this nomination is
attached to this Explanatory Statement as Annexure A.

BDO WA has given its written consent to act as the Company’s auditor, subject
to Shareholder approval and the resignation of BDO Brisbane.

If Resolution 5 is passed, the appointment of BDO WA as the Company’s auditors
will take effect from the close of the Annual General Meeting.

11



GLOSSARY

Variable A means “A” as set out in the formula in ASX Listing Rule 7.1A(2).

$ means Australian dollars.

10% Placement Capacity has the meaning given in Section 5.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:

@) a spouse or child of the member;

(b) a child of the member’s spouse;

(© a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to

influence the member, or be influenced by the member, in the member’s
dealing with the entity;

(e) a company the member controls; or

() a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

Company means Hexagon Resources Limited (ACN 099 098 192).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:
@ is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000.
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Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible
security and any security that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Notice.
Key Management Personnel has the same meaning as in the accounting standards
issued by the Australian Accounting Standards Board and means those persons having
authority and responsibility for planning, directing and controlling the activities of the
Company, or if the Company is part of a consolidated entity, of the consolidated entity,
directly or indirectly, including any director (whether executive or otherwise) of the
Company, or if the Company is part of a consolidated entity, of an entity within the
consolidated group.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.

Option means an option to acquire a Share.
Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended 30 June 2017.

Resolutions means the resolutions set out in the Notice, or any one of them, as the
context requires.

Section means a section of the Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.

WST means Western Standard Time as observed in Perth, Western Australia.

13



SCHEDULE 1 — ISSUES OF EQUITY SECURITIES SINCE 31 OCTOBER 2016

owner being

Date of Quantity Class Recipients Issue price and Form of consideration
Issue discount to
Market Price (if
applicable)!
7 100,000 Shares? Holders of Closing Price 4 Amount raised = $12,000
November Options November 2016:
2016 exercisable at $0.235 Amount spent = $12,000
$0.12 each and Use of funds
expiring on 30 iti i i
Segtergber 017, Iss'ue price: $0.12 Additional working capital.
(Discount of
48.93%) Amount remaining = $Nil
Proposed use of remaining
funds®
N/A.
30 5,000,000 Options?3 Neville Miles, Nil cash Consideration: Issued to
November Anthony consideration Directors of the Company
2016 Cormack, pursuant to the Employee
Charles Whitfield Share Option Plan as detailed
and Garry in the Notice of Meeting for
Plowright under the Annual General Meeting
the Employee held on 31 October 2016.
Share Option
Plan - approved Current value = N/A
by Shareholders
at the Annual
General Meeting
held on 31
October 2016.
30 2,250,000 Options* Neville Miles, Nil cash Consideration: Issued to
November Anthony consideration Directors of the Company
2016 Cormack, pursuant to the Employee
Charles Whitfield Share Option Plan as detailed
and Garry in the Notice of Meeting for
Plowright under the Annual General Meeting
the Employee held on 31 October 2016.
Share Option
Plan - approved Current value = N/A
by Shareholders
at the Annual
General Meeting
held on 31
October 2016.
22 2,000,000 Optionss Issued to CG Nil cash Consideration: Issued as part
December Nominees consideration consideration for future
2016 (Australia) Pty Ltd capital raising services.
- beneficial
owner being Current value = N/A
Canaccord
Genuity
(Australia) Ltd.
22 2,000,000 Optionst Issued to CG Nil cash Consideration: Issued as part
December Nominees consideration consideration for future
2016 (Australia) Pty Ltd capital raising services.
- beneficial
owner being Current value = N/A
Canaccord
Genuity
(Australia) Ltd.
22 2,000,000 Options? Issued to CG Nil cash Consideration: Issued as part
December Nominees consideration consideration for future
2016 (Australia) Pty Ltd capital raising services.
- beneficial

Current values = N/A

14




Canaccord
Genuity
(Australia) Ltd.
25 January | 250,000 Shares? Holders of Closing Price 24 Amount raised = $30,000
2017 unlisted Options January 2017: A — $30.000
exercisable at $0.235 mount spent = '
$0.12 each and Use of funds
expiring on 30 — Additional working capital.
September 2017. Iss'ue price: $0.12
(Discount of
48.93%) Amount remaining = $Nil
Proposed use of remaining
funds®
N/A.
21 February | 312,500 Shares? Holders of Closing Price 20 Amount raised = $37,500
2017 unlisted Options February 2017: A — $37.500
exercisable at $0.23 mount spent = '
$0.12 each and Use of funds
expiring on 30 — Additional working capital.
September 2017. Iss'ue price: $0.12
(Discount of
47.82%) Amount remaining = $Nil
Proposed use of remaining
funds®
N/A.
17 October | 1,495,000 Shares? Issued to Nil cash Consideration: Issued to
2017 directors, consideration directors, employees and
employees and (loan provided consultants as part of
consultants under Incentive Company’s Incentive Plans
pursuant to the Plan) lue = o
Company’s Current value = $164,450
Incentive Plans
17 October | 24,847,500 Options® Issued to Nil cash Consideration: Issued to
2017 directors, consideration directors, employees and
employees and consultants as part of
consultants Company’s Incentive Plans
pursuant to the lue = N/
Company’s Current value = N/A
Incentive Plans
Notes:
1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and

© N o a

exchange traded option exercises). For the purposes of this table the discount is calculated
on the Market Price on the last trading day on which a sale was recorded prior to the date of
issue of the relevant Equity Securities.

Fully paid ordinary shares in the capital of the Company, ASX Code: HXG (terms are set out in
the Constitution).

Unquoted Options, exercisable at $0.133 each, and expiring on 30 June 2018. The Options will
vest and become capable of exercise upon the Company securing finance for development
of the Mclntosh Project to production.

Unquoted Options, exercisable at $0.133 each, and expiring on 30 June 2018. The Options will
vest and become capable of exercise if the Company’s volume weighted average share
price on ASX is above $0.30 for at least 20 consecutive trading days.

Unquoted Options, exercisable at $0.28 each, and expiring on 16 December 2019.
Unquoted Options, exercisable at $0.40 each, and expiring on 16 December 2019.
Unquoted Options, exercisable at $0.50 each, and expiring on 16 December 2019.

This is a statement of current intentions as at the date of this Notice. As with any budget,
intervening events and new circumstances have the potential to affect the manner in which
the funds are ultimately applied. The Board reserves the right to alter the way the funds are
applied on this basis.
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10.

Comprising:

(a) 8,282,500 unquoted Options, exercisable at $0.15 each and expiring 16 October
2020;

(b) 8,282,500 unquoted Options, exercisable at $0.17 each and expiring 16 October
2020; and

(c) 8,282,500 unquoted Options, exercisable at $0.21 each and expiring 16 October
2020,

subject to vesting conditions.

Value is based on the closing price of the Shares ($0.11) as the context requires on the ASX on 17
October 2017.
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ANNEXURE A — Nomination of Auditor letter

Michael Rosenstreich & Wendy Rosenstreich <Odyssey Trust A/c>
PO Box 67

North Fremantle

WA 6158

24 October 2017

Rowan Caren
Company Secretary
Unit 4,

20 Peel Road
O’Connor, WA 6163

Dear Mr Caren,
NOMINATION OF BDO AUDIT (WA) PTY LTD AS AUDITOR OF HEXAGON RESOURCES LIMITED

We, Michael Rosenstreich & Wendy Rosenstreich <Odyssey Trust>, being a member of Hexagon
Resources Limited (Company), nominate BDO Audit (WA) Pty Ltd of 128 Hay Street, Subiaco,
Western Australia 6008, in accordance with section 328B(1) of the Corporations Act 2001 (Cth)
(Corporations Act or Act) to fill the office of auditor of the Company at its 2017 Annual General
Meeting.

We consent to the distribution of a copy of this notice of nomination as an annexure to the Notice of
Annual General Meeting and Explanatory Statement for the 2017 Annual General Meeting of the
Company as required by section 328B(3) of the Corporations Act.

Signed and dated 24 October 2017:

il U

Michael Rosenstreich & Wendy Rosenstreich <The Odyssey Trust>



HEXAGON

resources limited

High Purity Flake Graphite for New Technologies

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail  Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
ByFax:  +6129290 9655
Online:  www.boardroomlimited.com.au
Z By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 9:00am (WST) on Monday 27 November 2017.

TO VOTE ONLINE

8 BY SMARTPHONE

STEP 1: VISIT www.votingonline.com.au/hxgagm2017

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

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

Appointment of a Second Proxy

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

To appoint a second proxy you must:

(@) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy may exercise, each proxy may
exercise half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

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

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

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

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this
form when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole
Company Secretary, this form should be signed by that person. Please indicate the office
held by signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 9:00am (WST) on
Monday, 27 November 2017. Any Proxy Form received after that time will not be valid for
the scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

Online www.votingonline.com.au/hxgagm2017
By Fax +61 29290 9655
X By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia
’ InPerson  Boardroom Pty Limited

Level 12, 225 George Street,
Sydney NSW 2000 Australia

Attending the Meeting
If you wish to attend the meeting please bring this form with you to assist registration.




Hexagon Resources Limited
ACN 099 098 192

Your Address

This is your address as it appears on the company's share
register. If this is incorrect, please mark the box with an “X” and
make the correction in the space to the left. Securityholders
sponsored by a broker should advise their broker of any changes.
Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

STEP1  APPOINT A PROXY

I/We being a member/s of Hexagon Resources Limited and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at the BDO Perth, Rokeby Room, 38 Station Street, Subiaco WA 6008 on Wednesday, 29 November, 2017 at 9:00am (WST) and at any adjournment
of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

Where liwe have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), l/we expressly authorise the Chair to exercise my/our proxy on
Resolution 1 (except where I/we have indicated a different voting intention below) even though Resolution 1 is connected directly or indirectly with the remuneration of a
member of the Key Management Personnel, which includes the Chair.

The Chair intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances the Chair may change his/her voting intention on any Resolution. In the
event this occurs an ASX announcement will be made immediately disclosing the reasons for the change.

STEP 2 VOTING DIRECTIONS
*|f you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not
be counted in calculating the required majority if a poll is called.

For Against  Abstain*

Resolution 1 To Adopt the Remuneration Report

Resolution 2 To re-elect Mr Garry Plowright as a Director

Resolution 3 To re-elect Mr Michael Rosenstreich as a Director

Resolution 4 Approval of 10% Placement Capacity

Resolution 5 Appointment of Auditor at AGM to fill vacancy

STEP 3 SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

CONtACt NAME......covviiiiii e Contact Daytime Telephone...........cccoovver i Date / | 2017




	AGENDA
	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes 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 2017.”
	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or
	(b) a Closely Related Party of such a member.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(b) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

	3. Resolution 2 – Re-election of director – gARRY PLOWRIGHT
	“That, for the purpose of clause 7.3(b) of the Constitution, and for all other purposes, Mr Garry Plowright, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	4. Resolution 3 – election of director – michael rosenstreich
	“That, for the purpose of clause 7.1 of the Constitution and for all other purposes, Mr Michael Rosenstreich, a Director who was appointed as an additional director on 17 March 2017, retires, and being eligible, is elected as a Director.”

	5. Resolution 4 – approval of 10% Placement capacity
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the Company to issue up to that number of Equity Securities equal to 10% of the issued capital of the Company at the time of issue, calculated in accordance...

	6. RESOLUTION 5 – APPOINTMENT OF AUDITOR at agm to fill vacancy
	“That, for the purposes of section 327B of the Corporations Act and for all other purposes, BDO Audit (WA) Pty Ltd ABN 79 112 284 787 having been nominated by a Shareholder and having consented in writing to act in the capacity of auditor, be appointe...
	Voting in person
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	2.1 General
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	3.1 General
	3.2 Qualifications and other material directorships
	3.3 Independence
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	4.1 General
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	4.3 Independence
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	5. resolution 4 – approval of 10% placement capacity
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	(a) is not included in the S&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.
	As at the date of this Notice, the Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and has a current market capitalisation of $24,143,941 (based on the number of Shares on issue and the closing price of Shares on the ASX o...

	5.2 Technical information required by ASX Listing Rule 7.1A
	(a) Minimum Price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within 5 ASX trading days of the date in section 5.2(a)(i), the date on which the Equity Securities are issued.

	(b) Date of Issue
	(i) 12 months after the date of this Meeting; and
	(ii) the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the Company’s main undertaking) (after which date, an approval u...

	(c) Risk of voting dilution
	1. There are currently 247,861,747 Shares on issue.
	2. The issue price set out above is the closing price of the Shares on the ASX on 12 October 2017.
	3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing Rule 7.1.
	5. The issue of Equity Securities under the 10% Placement Capacity consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.
	8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue.  This is why the voting dilution is shown in each example as 10%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 10% Placement Capacity, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(d) Purpose of Issue under 10% Placement Capacity
	(i) non-cash consideration for the continued exploration and development of the Company's existing projects. In such circumstances the Company will provide a valuation of the non-cash consideration as required by Listing Rule 7.1A.3; or
	(ii) cash consideration. In such circumstances, the Company intends to use the funds raised towards continued exploration on the Company's current projects and working capital requirements.

	(e) Allocation policy under the 10% Placement Capacity
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).

	(f) Previous approval under ASX Listing Rule 7.1A
	(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A
	(i) a list of the recipients of the Equity Securities and the number of Equity Securities issued to each (not for release to the market), in accordance with Listing Rule 7.1A.4; and
	(ii) the information required by Listing Rule 3.10.5A for release to the market.


	5.3 Voting Exclusion
	6. RESOLUTION 5 – APPOINTMENT OF AUDITOR at agm to fill vacancy
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
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	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.
	1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and exchange traded option exercises).  For the purposes of this table the discount is calculated on the Market Price on the last trading day on which a sale ...
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: HXG (terms are set out in the Constitution).
	3. Unquoted Options, exercisable at $0.133 each, and expiring on 30 June 2018. The Options will vest and become capable of exercise upon the Company securing finance for development of the McIntosh Project to production.
	4. Unquoted Options, exercisable at $0.133 each, and expiring on 30 June 2018. The Options will vest and become capable of exercise if the Company’s volume weighted average share price on ASX is above $0.30 for at least 20 consecutive trading days.
	5. Unquoted Options, exercisable at $0.28 each, and expiring on 16 December 2019.
	6. Unquoted Options, exercisable at $0.40 each, and expiring on 16 December 2019.
	7. Unquoted Options, exercisable at $0.50 each, and expiring on 16 December 2019.
	8. This is a statement of current intentions as at the date of this Notice.  As with any budget, intervening events and new circumstances have the potential to affect the manner in which the funds are ultimately applied.  The Board reserves the right ...
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	(b) 8,282,500 unquoted Options, exercisable at $0.17 each and expiring 16 October 2020; and
	(c) 8,282,500 unquoted Options, exercisable at $0.21 each and expiring 16 October 2020,
	subject to vesting conditions.
	10. Value is based on the closing price of the Shares ($0.11) as the context requires on the ASX on 17 October 2017.
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