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NOTICE OF MEETING
EMMERSON RESOURCES LIMITED

Notice is hereby given that the Annual General Meeting of Emmerson Resources Limited (“Company”) will be
held at Quest West Perth, 54 Kings Park Road, West Perth WA 6005 on Thursday 15 November 2018
commencing at 11:00 am (WST) for the purpose of transacting the following business:

AGENDA

ANNUAL ACCOUNTS

To receive and consider the Annual Financial Report, Directors' Report, Directors' Declaration and Audit
Report for the year ended 30 June 2018. The Annual Financial Report is available at the website of the

Company (www.emmersonresources.com.au) under “Investor Centre”, “Annual Reports”.

RESOLUTION 1 - RE-ELECTION OF MR ANDREW MCILWAIN
To consider and if thought fit, to pass the following resolution as an ordinary resolution:

"That Mr Andrew Mcllwain who retires by rotation in accordance with the Company's Constitution
and, being eligible, offers himself for re-election, be re-elected as a Director of the Company.”

RESOLUTION 2 - ADOPTION OF REMUNERATION REPORT
To consider and if thought fit, to pass the following resolution as an ordinary resolution:

“That the Remuneration Report (included from page 17 to page 25 of the Directors Report of
the Company’s 2018 Annual Report) for the year ended 30 June 2018 be adopted.”

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

In accordance with section 250R of the Corporations Act, a vote on this Resolution 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 a Closely Related Party of such member. However, a vote may be cast by such
person if the person is acting as proxy and 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 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 a member of the Key Management Personnel.

RESOLUTION 3 - RATIFICATION OF ISSUE OF SHARES
To consider and if thought fit, to pass the following resolution as an ordinary resolution:

“That, pursuant to and in accordance with ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue and allotment on 10 September 2018 to TRL Tennant Creek Pty
Ltd a total of 9,661,836 fully paid ordinary Shares at an issue price of $0.1035 per Share.”

Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of
TRL Tennant Creek Pty Ltd or any of its associates. However, the Company need not disregard a vote if it is
cast by a person as a proxy for a person who is entitled to vote in accordance with the directions on the proxy
form or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance
with a direction on the proxy form to vote as the proxy decides.
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RESOLUTION 4 - RATIFICATION OF ISSUE OF SHARES
To consider and if thought fit, to pass the following resolution as an ordinary resolution:

“That, pursuant to and in accordance with ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue and allotment on or about 20 October 2018 to TRL Tennant
Creek Pty Ltd a total of 9,661,835 fully paid ordinary Shares at an issue price of $0.1035 per
Share.”

Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of
TRL Tennant Creek Pty Ltd or any of its associates. However, the Company need not disregard a vote if it is
cast by a person as a proxy for a person who is entitled to vote in accordance with the directions on the proxy
form or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance
with a direction on the proxy form to vote as the proxy decides.

OTHER BUSINESS

To transact any other business that may be legally brought before the meeting.

By order of the Board

Ma"&}v

Trevor Verran
Company Secretary
12 October 2018




EXPLANATORY MEMORANDUM
EMMERSON RESOURCES LIMITED

INTRODUCTION

This Explanatory Memorandum has been prepared for the information of Shareholders of Emmerson
Resources Limited (“‘Emmerson” or the “Company”) in connection with the business to be conducted at the
Annual General Meeting to be held at Quest West Perth, 54 Kings Park Road, West Perth WA 6005 on
Thursday 15 November 2018 commencing at 11:00 am (WST).

This Explanatory Memorandum should be read in conjunction with the accompanying Notice of Meeting.

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

ANNUAL ACCOUNTS

The Corporations Act requires the Financial Report and accompanying Directors' Report, Directors’
Declaration and Audit Report for the year ended 30 June 2018 to be laid before the Meeting. No resolution will
be required to be passed on this matter, however, shareholders will have an opportunity to ask questions and
comment about the reports at the AGM.

RESOLUTION 1 - RE-ELECTION OF MR ANDREW MCILWAIN

The Company’s Constitution requires that at the Annual General Meeting, one-third of the Directors shall retire
from office. In accordance with this requirement Mr Mcllwain retires and being eligible, has offered himself for
re-election as a Director.

Mr Mcllwain was appointed as a Director of the Company on 26 April 2007 and is the independent Non-
Executive Chairman of the Company. Details of Mr Mcllwain background and experience are set out in the
Annual Report.

The Board (excluding Mr Mcllwain) recommends that Shareholders vote in favour of Resolution 1. The
Chairman of the meeting intends to vote undirected proxies in favour of Resolution 1.

RESOLUTION 2 - ADOPTION OF REMUNERATION REPORT

Resolution 2 seeks shareholder approval for the adoption of the Remuneration Report for the year ended 30
June 2018.

Prior to voting on this Resolution there will be an opportunity for Shareholders to ask questions and comment
about the Remuneration Report for the year ended 30 June 2018 which is included from page 17 to page 25
of the Directors Report of the Company’s 2018 Annual Report. The vote on this Resolution is advisory only
and will not bind the Directors or the Company.

However, changes to the Corporations Act which came into effect on 1 July 2011 give Shareholders the
opportunity to remove the Board if the Remuneration Report receives a 'no' vote of 25% or more at two
consecutive annual general meetings (Two Strikes Rule).

Under the Two Strikes Rule, where a resolution on the Remuneration Report receives a 'no' vote of 25% or more
at two consecutive annual general meetings, the Company will be required to put to Shareholders at the second
annual general meeting a resolution on whether another meeting should be held (within 90 days) at which all
Directors (other than the Managing Director) who were in office at the date of approval of the applicable Directors'
Report must stand for re-election.

In summary, if the Remuneration Report receives a 'no' vote of 25% or more at this Meeting, shareholders should
be aware that if there is a 'no’ vote of 25% or more at the next annual general meeting the consequences are
that it may result in the re-election of the Board.

The Board takes seriously the need to ensure that executive remuneration achieves an appropriate balance
between the interests of Shareholders and the need to attract and retain management who have the skills and
expertise necessary to drive the company forward. Having had regard to a number of factors including the size
of the company, the nature of its operations, conditions in the executive employment market pertaining to its
industry, and having obtained expert advice, the Board has confirmed its view that the Company’s remuneration
structure is reasonable and appropriate.
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The Company has not received any adverse feedback in relation to its remuneration practices.

The 2017 remuneration report was adopted at the company’s 2017 annual general meeting where 98% of proxies
received were in favour of the remuneration report for the 2017 financial year. The company received no
questions at the 2017 annual general meeting in relation to its remuneration report and the Company’s
remuneration practices and report structure has not changed from the 2017 year.

The Board recommends that Shareholders vote in favour of Resolution 2. The Chairman intends to exercise all
undirected proxies in favour of Resolution 2. If the Chairman of the Meeting is appointed as your proxy and you
have not specified the way the Chairman is to vote on Resolution 2, by signing and returning the Proxy Form, the
Shareholder is considered to have provided the Chairman with an express authorisation for the Chairman to vote
the proxy in accordance with the Chairman's intention.

RESOLUTIONS 3 AND 4 - RATIFICATION OF ISSUE OF SHARES

As announced to ASX on 6 September 2018, Emmerson entered into a strategic alliance with TRL Tennant
Creek Pty Ltd (a subsidiary of Territory Resources Ltd) (TRL) under an Exploration Earn-In & Joint Venture
Agreement, a Small Mines Joint Venture Agreement and a Share Subscription Agreement.

Under the Exploration Earn-In & Joint Venture Agreement TRL will fund $5 million of exploration over five years
across Emmerson’s Southern Project Area (SPA) at Tennant Creek to earn a 75% interest in the SPA. TRL must
spend a minimum of $2 million before it can withdraw from the Earn-in. After the Earn-in phase, a Joint Venture
can be formed whereby Emmerson can elect to either maintain its equity position in the SPA by contributing 25%
to the exploration programs or dilute. Emmerson will act as manager during the Earn-in period and receive a
management fee. The SPA represents approximately 25% of Emmerson’s total Tennant Creek landholding.
Emmerson to retain 100% ownership of the majority of the TCMF (circa 75% of the existing tenement package),
including the recently announced Mauretania gold and Jasper Hills gold-copper-cobalt projects, plus the high-
grade Edna Beryl Gold Mine.

Under the Small Mines Joint Venture Agreement, Emmerson will receive a free carried 25% profit share from any
mine within the SPA, other than Chariot (where Emmerson will receive 6% of the gold produced). TRL will receive
a 75% share of profits in exchange for planning, funding, developing and operating Emmerson’s portfolio of
potential mining projects within the SPA.

Under the Share Subscription Agreement TRL has agreed to subscribe for 19,323,671 Emmerson shares at an
issue price of $0.1035 per share for a total cash consideration of $2 million resulting in TRL holding approximately
4.55% of the Company's issued capital after the issue of these shares. These shares will be held in escrow for
12 months from the date of issue. The subscription is in two tranches of $1 million each with the first tranche of
9,661,836 Shares (First Placement Shares) on execution of the agreement and the second tranche of 9,661,835
Shares (Second Placement Shares) forty-five (45) days after the date of the agreement.

The First Placement Shares for a total of 9,661,836 fully paid ordinary Shares at an issue price of $0.1035 per
Share were issued on 10 September 2018.

The Second Placement Shares for a total of 9,661,835 fully paid ordinary Shares at an issue price of $0.1035
per Share will be issued on or about 20 October 2018, being forty-five (45) days after the date of the agreement.

ASX Listing Rule 7.1 provides that a listed company may not issue securities in any 12 month period which,
when aggregated with the value of the other securities issued within that 12 month period, exceed 15% of the
value of ordinary shares on issue at the beginning of the 12 month period, unless the issue falls within one of
the nominated exceptions or the prior approval of members of the company in general meeting is obtained. It
is possible under Listing Rule 7.4 to ratify issues that were made otherwise than under Listing Rule 7.1.

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue and allotment on 10
September 2018 to TRL Tennant Creek Pty Ltd a total of 9,661,836 fully paid ordinary Shares at an issue price
of $0.1035 per Share.

Resolution 4 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue and allotment on or
about 20 October 2018 to TRL Tennant Creek Pty Ltd a total of 9,661,835 fully paid ordinary Shares at an issue
price of $0.1035 per Share.
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If the issue the subject of Resolution 4 does not occur, the Chair will withdraw Resolution 4.

By ratifying the issue of these Shares, the Company will retain the flexibility to 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.

TRL is not a related party of the Company.
For the purposes of Listing Rule 7.5, the following information is provided to shareholders:

(a) pursuant to Resolution 3, 9,661,836 Shares were allotted and issued on 10 September 2018 to be held
in escrow for 12 months from the date of issue;

(b) pursuant to Resolution 4, 9,661,835 Shares will be allotted and issued on or about 20 October 2018 to
be held in escrow for 12 months from the date of issue;

(c) the issue price was $0.1035 per Share;

(d) 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;

(e) the Shares were issued to TRL Tennant Creek Pty Ltd; and

(f) the funds raised from this issue will be used to provide working capital for the Company.

The Board recommends that Shareholders vote in favour of Resolutions 3 and 4. The Chairman of the meeting
intends to vote undirected proxies in favour of Resolutions 3 and 4.

DATED this 12 October 2018
BY ORDER OF THE BOARD
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GLOSSARY OF TERMS

The following terms have the following meanings in this Explanatory Memorandum:

“Annual General Meeting” or “AGM or “Meeting” means the meeting convened by this Notice;

“Annual Report” means the Company’s Annual Report for the year ended 30 June 2017 containing the
Financial Report, Directors’ Report, Directors' Declaration and the Auditors Report;

“Associate” has the meaning given to it by Division 2 of Part 1.2 of the Corporations Act.
“ASX” means ASX Limited or the Australian Securities Exchange, as the context requires;
“Auditor’s Report” means the Auditor’s Report on the Financial Report;

“Board” means the 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;

“Closely Related Party” of a member of the Key Management Personnel means a spouse or child of the
member; or has the meaning given in section 9 of the Corporations Act;
“Company"” or "Emmerson” means Emmerson Resources Limited (ABN 53 117 086 745);

“Constitution” means the constitution of the Company;

“Corporations Act” means Australian Corporations Act 2001 (Cth);

“Directors” mean the directors of Emmerson Resources Limited from time to time;

“Directors’ Report” means the annual Directors’ Report prepared under Chapter 2M of the Corporations
Act for the Company and its controlled entities;

“Explanatory Memorandum” means the information attached to the Notice of Meeting which provides
information to Shareholders about the resolutions contained in the Notice of Meeting;

“Key Management Personnel” means 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) of the Company;

“Notice of Meeting” or “Notice” means this notice of meeting including the Explanatory Memorandum and
the Proxy Form;

“Proxy Form” means the proxy form accompanying this Notice;

‘Remuneration Report” means the remuneration report set out in the Director's Report section of the
Company’s Annual Report for the year ended 30 June 2017;

“Resolution” means a resolution referred to in the Notice;

“Share” means a fully paid ordinary Share in the capital of the Company;
“Shareholder” means shareholder of the Company.

“WST” means Australian Western Standard Time.




PROXY FORM

Lodge your vote:

ABN 53 117 086 745 Mail to (prepaid envelope gnclosed):
Emmerson Resources Limited

PO Box 1573
Name & Address: West Perth WA 6872

or
Fax to:

Within Australia (08) 9381 5375
Outside Australia +61 8 9381 5375
or

Scan and email to:
admin@emmersonresources.com.au

Appointment of Proxy

I/We being a member/s of Emmerson Resources Limited hereby appoint

The Chairman Write here the name of the person you
of the Meeting OR are appointing if this person is
(mark with an X’) someone other than the Chairman

or failing the person named, or if no person 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 Emmerson Resources Limited to be held at Quest West Perth, 54 Kings Park Road, West Perth WA
6005 on Thursday 15 November 2018 commencing at 11:00 am (WST) and at any adjournment or postponement
of that Meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions:

Where l/we have appointed the Chairman 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 Resolution 2 (except where l/we have
indicated a different voting intention below) even though Resolution 2 is connected directly or indirectly with the
remuneration of a member of Key Management Personnel, which includes the Chairman.

The Chairman of the Meeting intends to vote undirected proxies in favour of each Resolution.

Voting directions to your proxy — please mark X to indicate your directions

For Against Abstain*
Resolution 1  Re-Election of Mr Andrew Mcllwain as a Director |:| |:| |:|
Resolution 2  Adoption of Remuneration Report |:| |:| |:|
Resolution 3  Ratification of Issue of Shares |:| |:| |:|
Resolution 4  Ratification of Issue of Shares |:| |:| |:|
* If 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 votes will not be counted in computing the required majority on a poll.

This section must be signed in accordance with the instructions overleaf.

PLEASE SIGN HERE
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Secretary Director Director/Company Secretary

Contact Name Contact Daytime Telephone Date



How to complete the Proxy Form

1. Your Name and Address

This is your name and address as it appears on the company’s share register. If this information is incorrect, please
make corrections on this form. Securityholders sponsored by a broker should advise their broker of any changes.
Please note you cannot change ownership of your securities using this form.

2.  Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your proxy, mark the box. If the person you wish to appoint
as your proxy is someone other than the Chairman of the Meeting please write the name of that person. If you leave
this section blank, or your named proxy does not attend the meeting, the Chairman of the Meeting will be your proxy.
A proxy need not be a securityholder of the company.

3. Votes on Items of Business

You may direct your proxy how to vote by placing a mark in 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 voting rights
are to be voted on any item by inserting the percentage or number of securities 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 your vote on that item will be invalid.

4. Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to attend the meeting and vote on a poll. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by telephoning the company or you may copy
this form.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or 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.

5.  Signing Instructions

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

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all of the securityholders should sign.
Power of Attorney: to sign under Power of Attorney, you must have already lodged this document with the

registry. If you have not previously lodged this document for notation, 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 indicate the office held by signing in the
appropriate place.

If a representative of the corporation is to attend the meeting the appropriate "Certificate of Appointment of Corporate
Representative" should be produced prior to admission. A form of the certificate may be obtained from the company.

Lodgement of a Proxy

This Proxy Form (and any Power of Attorney under which it is signed) must be received at the address given below
not later than 48 hours before the commencement of the meeting at 11:00 am (WST) on Thursday 15 November
2018. Any Proxy Form received after that time will not be valid for the scheduled meeting.

Proxy form may be lodged by either:

Mail to (prepaid envelope enclosed): Fax to: Scan and email to:
Emmerson Resources Limited Within Australia (08) 9381 5375 admin@emmersonresources.com.au
PO Box 1573 West Perth WA 6872 Outside Australia +61 8 9381 5375



