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IMPORTANT INFORMATION
TIME AND PLACE OF MEETING

Notice is given that the general meeting of the Shareholders to which this Notice of
Meeting relates, will be held on 28" of November 2019 at: 3.00PM at

The Celtic Club
48 Ord Street
West Perth WA

YOUR VOTE IS IMPORTANT

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

ELIGIBILITY

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2011 (Cth) that persons eligible to vote at the General Meeting are those who
are registered Shareholders at 3.00om (AWST) on 26th November 2019.

VOTING IN PERSON

To vote in person, attend the Annual General 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
fime and in accordance with the instruction set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, members are advised that:

e Each member has the right to appoint a proxy;

The proxy need not be a member of the Company; and

¢ A member 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:
e |f proxyholders vote, they must cast all directed proxies as directed: and
e Any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed.

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:
¢ The proxy need not vote on a show of hands, but if the proxy does so, the proxy
must vote that way (i.e. as directed); and
e [f 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
e 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 (i.e. as directed); and
e 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 (i.e. as directed).

Transfer of non-chair proxy to the chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:
e An appointment of a proxy specifies the way the proxy is fo vote on a particular
resolution at a meeting of the Company’s members; and
e The appointed proxy is not the chair of the meeting; and
e At the meeting, a pollis duly demanded on the resolution; and
e Either of the following applies:
a) the proxy is not recorded as attending the meeting;
b) the proxy does not vote on the resolution
the Chair if 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.

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

By Mail Share Register — Computershare Investor Services Pty Ltd
GPO Box 242, Melbourne, Victoria 3001

Online www.investorvote.com.au

By Fax 1800 783 447 (within Australia)
+61 3 9473 2555 (outside Australia)

Custodian Voting for Infermediary Online subscribers only (custodians) please visit
www.intermediaryonline.com to submit your voting intentions.

So that it is received not later than 48 hours prior to the Meeting.



NTM GOLD LIMITED
ACN119 494 72

NTM Gold Limited (ACN 119 494 772) (Company) gives notice that the Annual General Meeting of
Shareholders will be held at 3.00pm on 28t of November 2019 at The Celtic Club, 48 Ord St, West
Perth WA.

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

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

BUSINESS OF THE MEETING

AGENDA

Adoption of Annual Financial Report

To table and consider the Annual Report of the Company and its controlled entities for the year
ended 30 June 2019, which includes the Financial Report, the Directors’ and Auditor’'s Reports.

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 ordinary resolution:

“That for the purposes of Section 250R(2) of the Corporations Act, 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 2019.”

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

Voting Exclusion Statement: In accordance with Section 250R of the Corporations Act, a vote on
Resolution 1 must not be cast by, or on behalf of a member of the Key Management Personnel
whose remuneration details are included in the Remuneration Report, or Closely Related Party of
such member.

However, the Company will not disregard a vote if:
(a) The person is acting as proxy, the proxy form specifies how the proxy is to vote and the vote
is not cast on behalf of a person who is otherwise excluded from voting on this Resolution as
described above; or

(b) The person is the Chair voting an undirected proxy which expressly authorises the Chair to
vote the proxy on a resolution connected with the remuneration of the member of the Key
Management Personnel.




RESOLUTION 2 - RE-ELECTION OF EDWARD VAN HEEMST AS A DIRECTOR
To consider and if thought fit, to pass, the following resolution as an ordinary resolution:

“That in accordance with clause 13.1 of the Company's Constitution and for all other purposes, Mr
Edward van Heemst, who offers himself for re-election, having consented to act as a Director of the
Company and being eligible, is hereby re-elected as a Director of the Company.”

RESOLUTION 3 - ELECTION OF EDUARD ESHUYS AS A DIRECTOR
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, having been appointed during the year, in accordance with clause 13.4 of the Company’s
Constitution and for all other purposes, Mr Eduard Eshuys, who offers himself for election, having
consented to act as a Director of the Company and being eligible, is hereby elected as a Director
of the Company.”

RESOLUTION 4 - APPROVAL OF 10% PLACEMENT CAPACITY

To consider and if thought fit to pass with or without amendment the following resolution as a Special
Resolution

“That pursuant to and in accordance with ASX Limited Listing Rule 7.1A and for all other purposes,
approval is given for the Company tfo allot and issue Equity Securities up to 10% of the issued share
capital of the Company (at the time of issue) calculated in accordance with the formula prescribed
in Rule 7.1A.2 of the Listing Rules for the purposes and on the terms set out in the Explanatory
Statement accompanying this Notice.”

Voting Exclusion Statement:
The Company will disregard any votes cast on the Resolution by or on behalf of:

(a) A person (or persons) who is expected to participate in, or will obtain a material benefit as a result
of, the 10% Placement Facility (except a benefit solely by reason of being a holder of ordinary
securities in the Company); or

(b) An associate of that person (or persons) who are expected to participate in, or who will obtain a
material benefit as a result of, the 10% Placement Facility (except a benefit solely by reason of being
a holder of ordinary securities in the Company.

However, the Company will not disregard a vote if:

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

(b) if 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.

Special Resolution
This Resolution is a special resolution and can only be passed if at least 75% of the votes cast, in person or by
proxy, by members who are entitled to vote on the resolution, are voted in favour




RESOLUTION 5 - FEES TO NON EXECUTIVE DIRECTORS

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 10.17 and clause 13.8 of the Company'’s
Constitution, the maximum aggregate amount of directors’ fees that may be paid to the
Company’s non-executive directors per annum be increase by $100,000 from $150,000
per annum to $250,000 per annum.”

Voting Exclusion Statement:
The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of:
a) any Director of the Company;
b) or any of their associates of a Director of the Company;
However, the Company need not disregard a vote if:
i It is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form; or
ii. 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.

OTHER BUSINESS

To consider any other business that may be brought forward in accordance with the constitution of
the Company or the law.

The Chairman will allow reasonable opportunity for Shareholders to ask questions or make comments
on the management of the Company.

By Order of the Board

Edward van Heemst
Chairman

NTM GOLD LIMITED
DATED this 16th day of October 2019



EXPLANATORY STATEMENT

The Explanatory Statement is infended to provide Shareholders with all information known to the
Directors of NTM Gold Limited (Company) which is material to a decision on how to vote on the
Resolutions to be considered at the Company’s Annual General Meeting to be held at The Celltic
Club, 48 Ord Street, West Perth, WA on 28th of November 2019.

This Explanatory Statement should be read in its entirety. If Shareholders are in doubt as to how fo
vote, they should seek advice from their accountant, solicitor or other professional adviser prior to
voting.

Please refer to the Glossary of Terms contained in this Explanatory Statement that contains definitions
of capitalised terms used in this Explanatory Statement.

ANNUAL FINANCIAL REPORT

The first agenda item is to receive the Annual Report of the Company for the year ended 30 June
2019, comprising the Financial Reports, Directors’ Report and Independent Auditor’s Report.

There is no requirement for Shareholders to approve the Annual Report of the Company for the year
ended 30 June 2019. However, Shareholders present at the Annual General Meeting will be able to:

a) Ask the Directors present questions or make comment on the management of the Company;
and

b) Ask the Auditor questions about the conduct of the audit and the preparation and content
of the Auditor's Report.

Shareholders who are not able to attend the Annual General Meeting but would still like to ask
guestions in relation to the Annual Report of the Company for the year ended 30 June 2019 can
submit written questions tfo the Chairman about the management of the Company, or to the
Company’s Auditor about:

a) The preparation and the content of the Auditor’'s Report;

b) The conduct of the 2019 audit;

c) Accounting policies adopted by the Company in relation to the preparation of the financial

statements; and
d) The independence of the Auditor in relation to the conduct of the 2019 audit.

The gquestions will need to be submitted no later than five (5) business days before the Annual General
Meeting to the Company Secretary at the Company’s Registered Office.

The Company will not provide a hard copy of the Company’'s Annual Financial Report fo
Shareholders unless specifically requested to do so. The Company’s Annual Financial Report is
available on its website at www.ntmgold.com.au.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

In accordance with Section 250R(2) of the Corporations Act at a listed Company’s Annual General
Meeting, the Board is required to table the Company’s Remuneratfion Report to Shareholders as
contained in the Company's Annual Financial Report for the financial year ended 30 June 2019 for
consideration.

The Directors’ Report contains the Remuneration Report which sets out the remuneration policy of
the Company and reports the current remuneration arrangements in place for the non-executive
directors, managing director and senior management.



Section 250R(3) of the Corporations Act provides that Resolution 1 is advisory only and does not bind
the Directors of the Company to the outcome passed. A failure of Shareholders to pass Resolution 1
will not require the Directors to alter any arrangements in the Remuneration Report.

If, at consecutive annual general meetings, at least 25% of votes cast on a remuneration report
resolution are voted against adoption of the remuneration report a company is required to put to
shareholders a resolution proposing the call of another meeting of shareholders to consider the
appointment of directors of the Company at which 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
previous financial year was approved), other than the managing director of the company, will cease
to hold office but may stand for re-election.

At the Company’s previous annual general meeting the vote cast against the remuneration report
considered at the annual general meeting were less than 25%. Accordingly, no further resolution will
be required for this Annual General Meeting.

Shareholders appointing a proxy or this Resolution should note the following:

If you appoint a member of the 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 as your proxy.

You must direct your proxy how to vote on this Resolution. Undirected proxies granted to these
persons will not be counted and will not be counted in calculating the required majority if a poll is
called on this Resolution.

If you appoint the Chair as your proxy (where he is also a member of the Key Management
Personnel whose remuneration details are included in the Remuneration Report, or Closely Related
Party of such a member).

You do not need to direct your proxy how to vote on this Resolution. However, if you do not direct
the Chair how to vote, by signing the Proxy Form to expressly authorise the Chair to exercise his
discretion in exercising your proxy even though the Resolution is connected directly or indirectly with
the remuneration of Key Management Personnel.

The Chair intends to vote any undirected proxies in favour of all Resolutions.

You do not need to direct your proxy how to vote on this Resolution, and you do not need to mark
any further acknowledgement on the Proxy Form.

RESOLUTION 2 - RE-ELECTION OF EDWARD (TED) VAN HEEMST AS A DIRECTOR

Clause 13.2 of the Constitution and ASX Listing Rule 14.4 requires that at the Company's Annual
General Meeting one third of the Directors (other than the Managing Director) for the time being
shall retire from office and seek re-election.

In accordance with clause 13.2 of the Constitution and ASX Listing Rule 14.4, Mr Edward van
Heemst retires as a Director by rotation and, being eligible, offers himself for re-election as a
Director of the Company.

Mr van Heemst is a highly experienced businessman and investor. Mr van Heemst is a Chartered
Accountant, senior businessman and a former chairman of the Western Australian Turf Club. Mr van
Heemst has long been supportive of NTM's ambitions.



RESOLUTION 3 - ELECTION OF EDUARD ESHUYS AS A DIRECTOR

Clause 13.4 of the Constitution and ASX Listing Rule 14.4 requires that at the Company’s Annual
General Meeting a Director appointed to the Board since the last Annual General Meeting of the
Company shall retire from office at the Annual General meeting and may seek election.

Mr Eshuys was appointed to the Board on 26 March 2019. In accordance with clause 13.4 of the
Constitution and ASX Listing Rule 14.4, Mr Eduard Eshuys retires as a Director and, being eligible, offers
himself for election as a Director of the Company.

Eduard Eshuys, 74, is a veteran Australion gold geologist with several decades of exploration and
discovery, development and production experience. His success as exploration director of several
listed companies included leadership of the teams that discovered the Plutonic Bronzewing and
Jundee gold deposits in Western Australia. He also led the discovery of the Cawse Nickel Deposit
and was involved in the Maggie Hays and Mariners nickel discoveries earlier in his career. More
recently Mr Eshuys was Managing Director and CEO of St Barbara Limited from 2004 to 2009 and led
the re-establishment of Sons of Gwalia as a major underground gold producer and a former
executive chairman of Apex Minerals NL (in Liquidation) (Receiver and Manager Appointed).

Mr Eshuys is currently Executive Chairman of DGO Gold Limited, an ASX listed gold explorer and
investor that is building a portfolio of gold discovery opportunities through strategic equity investment,
fenement acquisition and joint venture and a non-executive director of De Grey Mining Limited.

RESOLUTION 4 — APPROVAL OF LR 7.1A PLACEMENT CAPACITY

ASX Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share
capital through placements over a 12-month period after the Annual General meeting (10%
Placement Facility). The 10% Placement Facility is in addition to the Company’s 15% placement
capacity under ASX Listing Rule 7.1.

The effect of Resolution 4 is that the Directors of NTM Gold Limited can issue Equity Securities under
Listing Rule 7.1A over a twelve (12) month period between 28th November 2019 and 27th November
2020 in addition to the Company’'s 15% placement capacity under Listing Rule 7.1. Approval will
cease to be valid in the event that the Company’s ordinary shareholders approve a transaction
under ASX listing rule 11.1.2 or 11.2 (change in nature or scale of activities/change involving main
undertaking).

An eligible entity for the purposes of ASX Listing Rule 7.1A is an enfity that is not included in the
S&P/ASX 300 Index and has a market capitalisation of $300 million or less. NTM Gold is an eligible
entity.

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder
approval by way of Special Resolution at the Company’'s Annual General Meeting. A Special
Resolution requires approval of 75% of the votes cast by Shareholders eligible to vote in person or by
proxy.

The exact number of Equity Securities to be issued under the 10% Placement Facility will be
determined in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 as explained below.
Any Equity Securities issued under the 10% Placement Facility must be in the same class as an existing
quoted class of Equity Securities of the Company.

Formula for calculating the 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained Shareholder approval at an
Annual General Meeting may issue, during the twelve (12) month period after the date of the Annual
General Meeting, a number of Equity Securities calculated in accordance with the following formula:

(A x D)-E



A is the number of shares on issue 12 months before the date of issue:

1. Plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule
7.2;

2. Plus the number of partly paid shares that became fully paid shares in the 12 months;

3. Plus the number of fully paid shares issued in the 12 months with the approval of holders of
shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares under
the entity’s 15% placement capacity without shareholder approval;

4. Less the number of fully paid shares cancelled in the 12 months.

Note that A has the same meaning in Listing Rule 7.1 when calculating an entity’'s 15% placement
capacity.

Dis 10%

E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2in the twelve
(12) months before the date of the issue of agreement to issue that are not issued within the approval
of Shareholders under listing rule 7.1 or 7.4.

10% Placement Period
Shareholder approval in relation to the 10% Placement facility under Listing Rule 7.1A is valid from
the date of the annual general meeting at which approval is obtained, (in this year being 28th of
November 2019) and expires on the earlier to occur of:
a) The date that is 12 months after the date of the annual general meeting at which approval
is obtained; or

b) The date of the approval by Shareholders of a fransaction under Listing Rule 11.1.2 (a
significant change to the nature and scale of activities) or 11.2 (disposal of main
undertaking).

Information required by ASX Listing Rule 7.3A
The following information is provided to Shareholders in accordance with ASX Listing Rule 7.3A on
which trades in that class were recorded to assess the merits of the Resolution:

a) Any equity securities issued under rule 7.1A.2 must be in an existing quoted class of the
Company's equity securities and the issue price of each such security must be no less than 75%
of the volume weighted average market price for securities in that class, calculated over the
15 trading days on which trades in that class were recorded immediately before:

1) the date on which the price at which the securities are to be issued is agreed; or
2) if the +securities are not issued within 5 frading days of the date in paragraph (1), the date
on which the +securities are issued.

b) If Resolution 4 is approved by Shareholders and the Company issues Equity Securities under the
10% Placement Facility, the existing Shareholders’ voting power in the Company will be diluted
as shown in the table below. There is arisk that:

i.  The market price for the Company’s Equity Securities may be significantly lower on the
date of the issue of the Equity Securities than on the date of the Meeting; and

i.  The Equity Securities may be issued at a price that is at a discount fo the market price
for the Company’s Equity Securities on the issue date or the Equity Securities are issued
as part of consideration for the acquisition of a new asset.

This may have the effect on the amount of funds raised by the issue of Equity Securities.

The table below shows the dilution of existing Shareholders on the basis of the current market
price of Shares and the current number of Shares on issue. The table also shows the affect is
the current number of Shares on issue is Increased by 50% and 100% and where the issue price
has decreased by 50% and increased by 100% as against the current market price.



Dilution
Shares on Issue
$0.051 $0.026 $0.102
Issue Price 50% decrease in 100% increase in
Issue Price Issue Price
Current Shares | 10% Voting Shares Shares Shares
530,694,211 Dilution 53,069,421 53,069,421 53,069,421
Funds Raised 2,706,540 1,379,805 5,413,081
50% increase 10% Voting Shares Shares Shares
796,041,316 Dilution 79,604,132 79,604,132 79,604,132
Funds Raised $4,059,811 $2,069,707 $8,119,621
100% increase | 10% Voting Shares Shares Shares
1,061,388,422 Dilution 106,138,842 106,138,842 106,138,842
Funds Raised $5,413,081 $2,759,610 $10,826,162

The following assumptions were made when preparing the above table:

1. The Company issues the maximum number of Equity Securities available under the 10%
Placement Facility.

2. The 10% voting dilution reflects the aggregate percentage dilution against the issued
share capital af the time of issue;

3. The table does not show the dilution affect that may be caused to a particular
Shareholder;

4. The table only shows the effect of Equity Securities under Listing Rule 7.1A and not under
the 15% Placement capacity under Listing Rule 7.1;

5. The issue of Equity Securities under the 10% Placement Facility consists of only Shares;
and

6. The issue price of $0.051 is the closing price of the Shares on ASX 2 October 2019.

c) The Equity Securities will only be issued during the Placement Period. The approval under
Resolution 4 to issue the Equity Securities will cease to be valid in the event that
Shareholders approve a significant change to the nature or scale of activities (Listing Rule
11.1.2) or disposal of a main undertaking (Listing Rule 11.2);

d) The Company may seek to issue the Equity Securities for the following purposes:

1. Funds raised from the issue of Equity Securities for cash consideration may be used to
fund expenditure on exploration projects being primarily the Redcliffe Gold Project
and for working capital purposes.

2. Potential acquisition of new resource assets and investments by either or both of the
following:

(a) Cash consideration; and
(b) Non-cash consideration, if this was the purpose; the Company would provide a
valuation of the non-cash consideration as required by ASX Listing Rule 7.1A.3.

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

The Company'’s allocation policy for issues under Listing Rule 7.1A may include placement
to selected existing Shareholders, a cornerstone investor or several “new”
professional/sophisticated investors not currently on the Company Register.

The identity of the allottees of the Equity Securities will be determined on a case by case
basis having regard to the factors including but not limited to the following:
1. The methods of raising funds that are available to the Company including but not
limited to, rights issue or other issue in which existing Shareholders can participate;
2. The effect of the issue of the Equity Securities on the control of the Company;
3. The financial situation of the Company; and
4. Advice from corporate, financial and broking advisors.



The allottee under the 10% Placement Facility are not known as at the date of this Nofice
but may include substantial Shareholders and/or new Shareholders who are not related
parties or associated of a related party of the Company.

e) The Company has previously obtained Shareholder approval under Listing Rule 7.1A at its
2018 Annual General Meeting held on 28 November 2018. The total number of Equity
Securities issued by the Company in the 12 months preceding the date of this Nofice is
188,258,633. The percentage of those Equity Securities representing the total number of
Equity Securities on issue at the commencement of that 12-month period is approximately
55%. In addition to Equity Securities issued in the preceding 12 months under Listing Rule
7.1A the Company issued Equity Securities as set out in Annexure A in this Explanatory
Statement. The table at Annexure A details all issues of Equity Securities by the Company
during the 12 months preceding the date of this Notice; and

f) A Voting Exclusion Statement applies in relation o Resolution 4. As at the date of this Notice
the Company has not approached any particular existing Shareholder or an identifiable
class of existing Shareholder to participate in the issue of the Equity Securities. No existing
Shareholder’s votes will therefore be excluded under the Voting Exclusion in the Nofice.

RESOLUTION 5 — INCREASE IN DIRECTORS FEES

In accordance with Clause 13.7 if the Company’s Constitution, and ASX Listing Rule 10.17,
Shareholder approval is sought to increase the maximum aggregate amount of directors’
fees per annum that may be paid by the Company to its non-executive directors (* Fee Pool”)
by $100,000, from $150,000 per annum to $250,000 per annum.

Under ASX Listing Rules, “directors’ fees” means all fees payable by the entity or any of its child
entities to a non-executive director for acting as a director of the entity or any child entity
(including attending and participating in any board committee meetings) and includes
superannuation contributions for the benefit of a non-executive director and any fees which
a non-executive director agrees to sacrifice for other benefits. It does not include
reimbursement of genuine out-of-pocket expenses, genuine “special exertion” fees paid in
accordance with the entity’s constitution, or securities issued to a non-executive director
under rule 10.11 or 10.14 with the approval of the holders of the entity’s ordinary securities).

The Directors are seeking Shareholder approval to increase the Fee Pool for the following
reasons

e The Fee Pool has not been increased since incorporation of the Company in 2006;
and

e to provide future flexibility in determining non-executive fee structures.

The Directors are satisfied that the proposed Fee Pool will be within the average bands
applying to companies within the Company’s industry that are of a similar size, growth and
risk profiles and that the proposed increase is appropriate.

Directors have no current intention to increase the current payments which provide $120,000
in aggregate.

During the preceding three years directors have participated in public placements (cash
placements on arm’s length terms), approved by shareholders prior to the issue under ASX
Listing Rule 10.11 as follows:

Edward van Heemst;
(i) 21 February 2019 - 5,000,000 ordinary shares and 5,000,000 March 2020 options;
(i) 30 August 2019 — 4,000,000 ordinary shares.



Andrew Muir;
(i) 21 February 2019 - 625,000 ordinary shares and 625,000 March 2020 options;
(i) 30 August 2019 — 460,000 ordinary shares.

Eduard Eshuys (related party of DGO Gold Ltd)
(i) 30 August 2019 - 14,434,200 ordinary shares.

In addition to the securities above, eight million performance rights over ordinary shares were
granted to the Managing Director, Andrew Muir. Conditions of the performance rights have
not been met, and are not expected to be met. One million performance rights million rights
have expired prior to the date of this notice.

Questions and Comments

In accordance with the Corporations Act at the Annual General Meeting the Chair will provide an
opportunity for Shareholders to ask questions and make comments in relation to the management
of the Company.

ENQUIRIES
Shareholders are required to contact the Company Secretary, Mark Maine, on 08 9481 6666 or

email mmaine@ntmgold.com.au if they have any queries in respect to the matters set out in these
documents.




GLOSSARY OF TERMS

In the Notice of Meeting and Explanatory Statement, unless the context otherwise requires:

S means Australian dollars.

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

ASX means ASX Limited.

ASX Listing Rules means the Listing Rules of ASX.

Auditor means the Company’s auditor.

Business Day means a day that is not a Saturday, Sunday, public holiday or bank holiday in
Perth, Australia;

Board means the current board of Directors.

Closely Related Party means a closely related party of a member of Key Management Personnel as
defined in Section 9 of the Corporations Act, being:

(a) a spouse or child of the member;

(b) a child that member’s spouse;

(c) a dependant of that member or of that member’s spouse;

(d) anyone else who is one of that member’'s family and may be expected to influence that
member, or be influenced by that member, in that member’s dealings with the Company;

(e) a company that is controlled by that member; or

(f) any other person prescribed by the Corporations Regulations 2001 (Cth).
Company means NTM Gold Limited (ACN 119 494 772).

Constitution means the Company's constitution.

Corporations Act means the Corporations Act 2001 of Australia.

Directors mean the current directors of the Company.

Existing Shares means the Shares on issue at the Record Date.

Equity Securities has the same meaning as in the ASX Listing Rules but includes:
a) ashare
b) aunit
c) aright to ashare or unit or option;
d) an option over an issued or unissued security;
e) a convertible security;
f) any security that ASX decides to classify as an equity security
g) buf no a debt security

Explanatory Statement means the explanatory statement accompanying the Notice of Annual
General Meeting.

Key Management Personnel means the key management personnel of the Company as defined in
Section 9 of the Corporations Act and Australian Accounting Standards Board accounting standard
124, being those persons having authority and responsibility for planning, directing and controlling
the activities of the Company, directly or indirectly, including any Director (whether executive or
otherwise).



Notice of Meeting or Notice of Annual General Meeting means this notice of annual general meeting
including the Explanatory Statement.

Option means an option to acquire a Share.
Proxy Form means the form accompanying this Notice of Meeting.
Record Date means 6 business days from the date of the Meeting.

Remuneration Report means the remuneration report set out in the Directors Report section of the
Company's Annual Financial Report for the year ended 30 June 2019.

Resolution means a resolution set out in the Notice of Meeting.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.

Special Resolution means a resolution a resolution approved by a majority of 75% of the votes of
those Shareholders entitled to vote and voting on a resolution.

WST means Australian Western Standard Time.
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NTM Gold Ltd
ABN 24 119 494 772

Need assistance?

Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 3:00pm (AWST)
Tuesday, 26 November 2019

Proxy Form

How to Vote on Items of Business Lodge your Proxy Form: XX

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 FOR POSTAL FORMS

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
heid. Delete titles as applicable.

ATTENDING THE MEETING

If you are attending in person, please bring this form with you to assist registration.

Corporate Representative

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

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it

is important that you keep your SRN/HIN
confidential.



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.

- Proxy Fo rm Please mark to indicate your directions
m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of NTM Gold Ltd hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
of the Meeting ~ 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 NTM Gold Ltd to be held at The Celtic Club, 48 Ord Street,
West Perth, Western Australia on Thursday, 28 November 2019 at 3:00pm (AWST) 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 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 5 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 5 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
.;m Items of Business y y g your proxy y

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

For  Against Abstain

1  Adoption of Remuneration Report

2 Re-election of Edward Van Heemst as a Director

3 Election of Eduard Eshuys as a Director

4 Approval of 10% Placement Capacity

5 Fees to Non-Executive Directors

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 Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B V™ 257477A g% Computershare =
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