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NOTICE OF ANNUAL GENERAL MEETING

TIME: 11.00am (AEDT)
DATE: Thursday, 26 November 2015
PLACE: Level 1, 19 Prospect Street, Box Hill, Victoria 3128

This Notlice 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.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 3 9890 1744.
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IMPORTANT INFORMATION

Time and place of Meeting

Notice is given that the Meeting will be held at 11.00am (AEDT) on Thursday, 26 November
2015 at:

Level 1, 19 Prospect Street, Box Hill, Victoria 3128

Your vote is important

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

Voting eligibility

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 7.00pm (AEDT) on Tuesday, 24 November 2015.

Voting in person

To vote in person, attend the Meeting af 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:

o 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

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

Further details on these changes are set out below.
Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may
specify the way the proxy is to vote on a particular resolution and, if it does:

o the proxy need not vote on a show of hands, but if the proxy does so, the proxy must
vote that way (ie as directed); and

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

. if the proxy is the chair of the meeting at which the resolution is voted on, the proxy
must vote on a poll, and must vote that way (ie as directed); and

. if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy does
so, the proxy must vote that way (ie as directed).




Transfer of non-chair proxy to chair in certain circumstances

Section 250BC of the Corporations Act provides that, if:

o an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

. the appointed proxy is not the chair of the meeting; and

. at the meeting, a poll is duly demanded on the resolution; and

o either of the following applies:
> the proxy is not recorded as afttending the meeting; or
> the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.




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 2015 together with the declaration of the directors, the director’s
report, the Remuneration Report and the auditor’s report.

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 2015.”

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:

(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.

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:

(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 voteris 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.

RESOLUTION 2 — RE-ELECTION OF DIRECTOR - DR ROBERT BEESON

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

“That, for the purpose of clause 13.2 of the Constitution, ASX Listing Rule 14.4 and
for all other purposes, Dr Robert Beeson, a Director, retires by rotation, and being
eligible, is re-elected as a Director.”

RESOLUTION 3 - RATIFICATION OF PRIOR ISSUE OF CONVERTIBLE NOTE SHARES

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

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 1,388,889 Shares on the terms and conditions set out
in the Explanatory Statement.”

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




5. RESOLUTION 4 - ISSUE OF SHARES TO MR PETER REEVE PURSUANT TO EMPLOYEE SHARE PLAN

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

“That, for the purpose of ASX Listing Rule 10.14 and for all other purposes, approval
is given for the Company to remunerate Mr Peter Reeve, as part of his Employment
Agreement, up to 14,600,000 Shares to Mr Peter Reeve (or his nominee) over a
three year period under the Employee Share Plan on the terms and conditions set
out in the Explanatory Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast on this Resolution
by any Director who is eligible to participate in the employee incentive scheme in
respect of which approval is sought and, if ASX has expressed an opinion under rule
10.14.3 that approval is required for participation in an employee incentive scheme by
anyone else, that person, and any associates of those Directors. However, the Company
need not disregard a vote if it is cast by a person as a proxy for a person who is entitled
to vote, in accordance with the directions on the Proxy Form, or, it is cast by the person
chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this

Resolution if:

(Q) the proxy is either:
(i) a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair o exercise the proxy even

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

6. RESOLUTION 5 - PLACEMENT OF SHARES TO HARTLEYS LIMITED

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

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is
given for the Company to issue up to 1,464,916 Shares 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 proposed issue 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 need
not disregard a vote if it is cast by a person as a proxy for a person who is entitled fo vote,
in accordance with the directions on the Proxy Form, or, it is cast by the person chairing
the meeting as proxy for a person who is enfitled fo vote, in accordance with a direction
on the Proxy Form to vote as the proxy decides.

Dated: 21 October 2015

By order of the Board
i

L
Stan Zillwood
Company Secretary




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.

1.

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 2015 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 www.auraenergy.com.au.
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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

Under changes to the Corporations Act which came into effect on 1 July 2011, 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.

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.
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Proxy voting restrictions

Shareholders appointing a | Directions given No directions given

proxy for this Resolution should
note the following:Proxy

Key Management Personnel’ Vote as directed Unable to vote’

Chair? Vote as directed Able to vote at discretion of
Proxy+#

Other Vote as directed Able to vote at discretion of
Proxy

Notes:

1 Refers to Key Management Personnel (other than the Chair) whose remuneration
details are included in the Remuneration Report, or a Closely Related Party of such a
member.

2 Refers to the Chair (where he/she is also a member of the Key Management Personnel
whose remuneration details are included in the Remuneration Report), or a Closely
Related Party of such a member).

3 Undirected proxies granted to these persons will not be voted and will not be counted
in calculating the required majority if a poll is called on this Resolution.

4 The Proxy Form notes it is the Chair's intention to vote all undirected proxies in favour of
all Resolutions.

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - DR ROBERT BEESON

ASX Listing Rule 14.4 provides that a director of an entity must not hold office (without re-
election) past the third AGM following the director’s appointment or 3 year, whichever is
the longer.

Clause 13.2 of the Constitution provides that:

(a) at the Company's annual general meeting in every year, one-third of the
Directors for the time being, or, if their number is not a multiple of 3, then the
number nearest one-third (rounded upwards in case of doubt), shall retire from
office, provided always that no Director (except a Managing Director) shall
hold office for a period in excess of 3 years, or until the third annual general
meeting following his or her appointment, whichever is the longer, without
submitting himself or herself for re-election;

(b) The Directors to retire at an annual general meeting are those who have been
longest in office since their last election, but, as between persons who became
Directors on the same day, those to refire shall (unless they otherwise agree
among themselves) be determined by drawing lofs;

(c) A Director who retires by rotation under clause 13.2 of the Constitution is eligible
for re-election; and

(d) In determining the number of Directors to refire, no account is fo be taken of:

(i) a Director who only holds office unfil the next annual general meeting
pursuant fo clause 13.4 of the Constitution; and/ or

(i) a Managing Director,

each of whom are exempt from retirement by rotation. However, if more than
one Managing Director has been appointed by the Directors, only one of them
(nominated by the Directors) is entitled to be excluded from any determination
of the number of Directors to retire and/or retirement by rotation.

Dr Beeson holds a Bachelor of Science with Honours; PhD and is a member of the
Australian Institute of Geoscientists. Dr Beeson has over 35 years of global experience in
uranium and other commodity management, exploratfion and development. Dr Beeson
is currently a director of Drake Resources Limited. He has been a board member of the
Company since 31 March 2006.




Dr Beeson retired in his role as managing director of the Company on 31 December 2014.
Dr Beeson remains a non-executive director of the Company.

The Board supports the re-election of Dr Beeson.

The Company currently has four Directors (including the managing director, Mr Reeve)
and accordingly one must refire.

Dr Beeson, the Director longest in office since his last election, refires by rotation and
seeks re-election.
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RESOLUTION 3 - RATIFICATION OF PRIOR ISSUE OF CONVERTIBLE NOTE SHARES
General

As announced on 3 March 2014, the Company entered into a share purchase and
convertible security agreement (Agreement) on 28 February 2014 with The Australian
Special Opportunity Fund, LP, a fund managed by Lind Partners LLC (fogether, Lind)
which provides for up fo AU$3.8 million in financing over two years by way of monthly
subscriptions for shares.

A convertible note was issued to Lind for the value of $250,000 (Convertible Note).

The conversion price per Share of the Convertible Note is equal to 90% of the average of
three (3) consecutive daily VWAPs per Share as selected by Lind in its sole discretion
during the twenty (20) consecutive frading days immediately prior to the date of a
conversion nofice.

In accordance with the Agreement, the Company issued 1,388,889 Shares (Convertible
Note Shares) on 19 June 2015 at an issue price of $0.018 on conversion of a portion of the
Convertible Note, being the amount of $25,000. The unconvertible balance of the
Convertible Note following the issue is $50,000.

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of
those Shares (Ratification).

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions,
issue or agree to issue more equity securifies during any 12 month period than that
amount which represents 15% of the number of fully paid ordinary securities on issue at
the commencement of that 12 month period.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a
company in general meeting ratifies the previous issue of securities made pursuant to
ASX Listing Rule 7.1 (and provided that the previous issue did not breach ASX Listing Rule
7.1) those securities will be deemed to have been made with shareholder approval for
the purpose of ASX Listing Rule 7.1.

By ratifying this issue, the Company will retain the flexibility fo issue equity securities in the
future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without
the requirement to obtain prior Shareholder approval.

Technical information required by ASX Listing Rule 7.4

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is
provided in relatfion to the Ratification of the Convertible Note Shares:

(i) 1,388,889 Shares were issued;

(ii) the Shares were issued for nil cash consideration for a deemed issue of $0.018
on conversion of a portion of the Convertible Note, being the amount of
$25,000;

(iii) the Shares issued were all fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company'’s existing
Shares;

(iv) the Shares were issued to a nominee of The Australian Special Opportunity
Fund, LP, who is not a related party of the Company; and

(v) no funds were raised from this issue as the Shares were issued on conversion of
$25,000 of the Convertible Note.




RESOLUTION 4 - ISSUE OF SHARES TO MR PETER REEVE PURSUANT TO EMPLOYEE SHARE PLAN
General

The Company received approval to adopt its Employee Share Plan at a meeting held on
10 June 2015.

Pursuant to the terms of the employment agreement entered into between Mr Reeve
and the Company (Employment Agreement), the Company has agreed to pay Mr
Reeve a salary of $450,000 per annum (inclusive of superannuation), comprising $350,000
in cash and, subject to Shareholder approval, $100,000 in Shares (issued quarterly in
arrears and less applicable taxes), commencing from 1 January 2015 (Remuneration
Shares). The Remuneration Shares will be issued until such time as the Board decides that
the Company’s finances permit the cash component of Remuneration Shares will be
paid as normal cash salary thus reducing the period in which the issue of the
Remuneration Shares will be made.

The Company has agreed to the issue up to a maximum of 14,600,000 Remuneration
Shares to Mr Peter Reeve (or his nominee) over a three year period under the Aura
Energy Limited Employee Share Plan in accordance with the Employment Agreement on
the terms and conditions set out below.

Resolution 4 seeks Shareholder approval for the grant of the Related Party Shares to Mr
Reeve (or his nominee).

The issue price for the Remuneration Shares will be based on the VWAP of Shares for the
calendar quarter for which the quarterly Share component is due (Issue Price).

Accordingly, the number of Remuneration Shares to be issued under the Employment
Agreement for each quarter will be calculated as follows:

No. of Remuneration Shares = $25,000 (less $6,747 applicable taxes)

Issue Price

Resolution 4 seeks Shareholder approval for up to a total of 14,600,000 Remuneration
Shares over a three year period under the Employee Share Plan.

Set out below are worked examples of the number of Remuneration Shares that may be
issued per quarter to Mr Reeve (or his nominee/s) based on issue prices of $0.015, $0.018
and $0.02 and the dilutionary effect on Shareholders (assuming no further Shares are
issued or Options exercised).

Director Assumed Salary/fees! Number of Dilution effect on
issue price Shares? existing
Shareholders?
$0.015 $18,253 1,216,867 0.279%
Mr Reeve $0.018 $18,253 1,014,056 0.232%
$0.02 $18,253 912,650 0.209%
Notes:
1. Per calendar quarter. The $25,000 is calculated following deduction of taxes
withheld at 27% = $18,253.
2. Assumes (a) the resolutions pursuant to the Nofice of Meeting announced on 13

October 2015 for a meeting to be held on 5 November 2015 are approved by
shareholders resulting in the total issue of 50,201,801 Shares being issued; (b)
Resolutions 3 and 4 are approved; and (c) based on a capital structure of
383,725,783 Shares.




5.2

53

5.4

5.5

Maximum issue of Remuneration Shares that may be issued

Section 5.1 sets out the maximum number of Remuneration Shares that may be issued
under Resolution 4. The dilutionary effect on existing Shareholders if the maximum number
of Remuneration Shares are issued is set out below:

Director Remuneration Shares Dilutionary effect on
existing Shareholders
P Reeve 14,600,000 3.24%
Notes:
1. Assumes (a) the resolutions pursuant to the Notice of Meeting announced on 13

October 2015 for a meeting to be held on 5 November 2015 are approved by
shareholders resulting in the total issue of 50,201,801 Shares being issued; (b)
Resolutions 3 and 4 are approved; and (c) based on a capital structure of
383,725,783 Shares.

2. Assumes no further shares are issued and no options exercised.
Chapter 2E of the Corporations Act and ASX Listing Rule 10.14

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

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

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

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

The issue of the Remuneration Shares constitutes giving a financial benefit and Mr Reeve
is a related party of the Company by virtue of being a Director.

The Directors (other than Mr Reeve who has a material personal interest in the Resolution)
consider that Shareholder approval pursuant to Chapter 2E of the Corporations Act is not
required in respect of the grant of Remuneration Shares because the agreement fo
grant Remuneration Shares is considered reasonable remuneration in the circumstances
and was negotiated on an arm’s length basis.

ASX Listing Rule 10.14

ASX Listing Rule 10.14 also requires shareholder approval to be obtained where an entity
issues, or agrees to issue, securities under an employee incentive scheme to a director of
the entity, an associate of the director, or a person whose relationship with the entity,
director or associate of the director is, in ASX's opinion, such that approval should be
obtained.

Technical Information required by ASX Listing Rule 10.15A

Pursuant to and in accordance with ASX Listing Rule 10.14, the following information is
provided in relatfion to Resolution 4:

(c) the Remuneration Shares will be issued to Mr Peter Reeve (or his nominee/s);

(d) the maximum number of Remuneration Shares to be issued to Mr Peter Reeve
(or his nominee) will be up to 14,600,000 Remuneration Shares over a three year
period in accordance with the Employee Share Plan;

(e) the issue price of the Remuneration Shares will be based on the VWAP of the
Remuneration Shares for the calendar quarter for which the quarterly Share
component is due;

(f) the following related parties were issue shares under the Employee Share Plan:
(i) Peter Reeve: 905,335 Shares @ $0.0295 and 851,442 Shares @ $0.0214;
(if) Robert Beeson: 985,949 Shares @ $0.0276;
(iii) Brett Fraser: 776,278 Shares @ $0.0267; and
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(iv) Julian Perkins: 1,030,390 Shares @ $0.0267.
(9) all Directors are entitled to participate in the Plan;

(h) the Remuneration Shares will be issued to Mr Reeve no later than 3 years affter
the date of the Meeting (or such later date to the extent permitted by any ASX
waiver or modification of the ASX Listing Rules) and it is infended that issue of all
of the Shares will occur progressively; and

(i) the Shares issued will be fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company’s existing Shares.

Details of any Remuneration Shares to be issued under the Plan will be published in each
annual report of the Company relating to a period in which the Remuneration Shares
have been issued, and that approval for the issue of Remuneration Shares was obtained
under ASX Listing Rule 10.14. Any additional persons who become entitled to participate
in the Plan after this resolution is approved and who were not named in this Nofice, will
not participate until approval is obtained under ASX Listing Rule 10.14.

Approval pursuant fo ASX Listing Rule 7.1 is not required for the issue of the Remuneration
Shares as approval is being obtained under ASX Listing Rule 10.14. Accordingly, the issue
of Remuneration Shares to Mr Reeve (or his nominee/s) will not be included in the use of
the Company’s 15% annual placement capacity pursuant to ASX Listing Rule 7.1.

6.2

RESOLUTION 5 — PLACEMENT OF SHARES TO HARTLEYS LIMITED
General

Resolution 5 seeks Shareholder approval for the issue of 1,464,916 Shares in lieu of $30,000
of corporate advisory fees to Zenix Nominees Pty Ltd, a nominee of Hartleys Limited, in
consideration for corporate advisory services (Placement).

A summary of ASX Listing Rule 7.1 is set out in section 4.1 above.

The effect of Resolution 5 will be to allow the Company to issue the Shares pursuant to
the Placement during the period of 3 months after the Meeting (or a longer period, if
allowed by ASX), without using the Company’s 15% annual placement capacity.

Technical information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is
provided in relation to the Placement:

(i) the maximum number of Shares to be issued is 1,464,916;

(i) the Shares will be issued no later than 3 months after the date of the Meeting (or
such later date to the extent permitted by any ASX waiver or modification of
the ASX Listing Rules) and it is infended that issue of the Shares will occur on the
same date;

(iii) the shares will be issued for nil cash consideration in satisfaction of corporate
adyvisory services;

(iv) the Shares will be issued to Zenix Nominees Pty Ltd, a nominee of Hartleys
Limited, who is not a related party of the Company;

(v) the Shares issued will be fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company'’s existing Shares; and

(vi) no funds will be raised from the Placement as the Shares are being issued in
consideration for corporate advisory services.




GLOSSARY

S means Australian dollars.
Annual General Meeting or Meeting means the meeting convened by the Notfice.
ASIC means the Australian Securifies & 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) a spouse or child of the member;

(b) a child of the member's spouse;

(c) 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

(f) 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 Aura Energy Limited (ACN 115 927 681).
Constitution means the Company’s constitution.
Convertible Note Shares has the meaning given to it in Section 4.1.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
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 enfity, 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 nofice of meeting including the Explanatory Statement
and the Proxy Form.

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 2015.

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

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.
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Lodge your vote:

M By Mail:
Computershare Investor Services Pty Limited

GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For intermediary Online subscribers only
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For all enquiries call:

(within Australia) 1300 544 913
(outside Australia) +61 3 9938 4320
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2% For your vote to be effective it must be received by 11:00 AM EDST, Tuesday 24 November 2015

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Signing Instructions

Individual: Where the holding is in one name, the securityholder
must sign.

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

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions: If you have any comments or questions for
the company, please write them on a separate sheet of paper and
return with this form.

Turn over to complete the form ->

www.auraenergy.com.au

DI View the annual report, 24 hours a day, 7 days a week:

Review and update your securityholding:

www.investorcentre.com

Your secure access information is:

SRN/HIN: 19999999999

ﬂ PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.
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MR SAM SAMPLE
FLAT 123

123 SAMPLE STREET

THE SAMPLE HILL
SAMPLE ESTATE

SAMPLEVILLE VIC 3030

Bl Proxy

|:| Change of address. If incorrect,
mark this box and make the

correction in the space to the left
Securityholders sponsored by a
broker (reference number
commences with ’X’) should advise
your broker of any changes.

Form

Please mark

I 9999999999 I ND

x to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Aura Energy Limited hereby appoint

the Chairman
of the Meeting —

XX

2 & PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Aura Energy Limited to be held at Level 1, 19 Prospect
Street, Box Hill, Victoria on Thursday, 26 November 2015 at 11:00am EDST and at any adjournment or postponement of that Meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our
proxy on Resolutions 1 and 4 (except where l/we have indicated a different voting intention below) even though Resolutions 1 and 4 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1 and 4 by marking the appropriate box in step 2 below.

STEP 2 |tems Of BUSineSS ﬁ PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Resolution 1

Resolution 2

Resolution 3

Resolution 4

Resolution 5

Adoption of Remuneration Report

Re-election of Director - Dr Robert Beeson

Ratification of prior issue of Convertible Note Shares

Issue of Shares to Mr Peter Reeve pursuant to Employee Share Plan

Placement of Shares to Hartleys Limited

X .
) O
A X2
< 3

QO‘ ?9

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime / /
Name Telephone Date
I AEE 999999A Computershare =+
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