
If you are in any doubt as to any aspect about this circular or as to the action to be taken, you should consult
your licensed securities dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Dragon Mining Limited, you should at once hand this circular,
together with the enclosed form of proxy, to the purchaser or the transferee or to the bank, the licensed securities
dealer or other agent through whom the sale or transfer was effected for transmission to the purchaser or the
transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.

DRAGON MINING LIMITED
龍 資 源 有 限 公 司*

(Incorporated in Western Australia with limited liability ACN 009 450 051)

(Stock Code: 1712)

PROPOSALS FOR RE-ELECTION OF RETIRING DIRECTORS,
GENERAL MANDATES TO ISSUE SECURITIES

AND REPURCHASE SHARES
AND

NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting of Dragon Mining Limited (the “Company”) to be held at Plaza
3, Lower Lobby, Novotel Century Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Thursday, 21st May, 2020
at 4:30 p.m. (Hong Kong time) is set out on pages 16 to 23 of this circular. Whether or not you are able to attend
the meeting, you are requested to complete the accompanying form of proxy (“Proxy Form”) in accordance with
the instructions printed thereon and return the same to the Company’s Hong Kong share registrar,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong as soon as possible and in any event by 4:30 p.m. on 19th May, 2020 (Hong Kong time),
being not later than 48 hours before the time appointed for the holding of the meeting or any adjournment
thereof. Completion and return of the Proxy Form will not preclude the shareholders of the Company from
attending and voting in person at the meeting or any adjournment thereof if they so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Please see page 1 of this document for measures being taken to try to prevent and control the spread of the
Novel Coronavirus (COVID-19) at the Annual General Meeting (“AGM”), including:

• compulsory temperature checks

• compulsory wearing of surgical face masks for each attendee

Any person who does not comply with the precautionary measures or is subject to any Hong Kong
Government prescribed quarantine may be denied entry into the AGM venue. The Company also
encourages the Shareholders to consider appointing the chairman of the AGM as his/her proxy to vote on
the relevant resolution at the AGM as an alternative to attending the AGM in person.

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

* for identification purpose only 20th April, 2020



Page

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING . . . . 1

DEFINITIONS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2

LETTER FROM THE BOARD

Introduction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

Re-election of retiring Directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5

General Mandates to Issue Securities and Repurchase Shares . . . . . . . . . . . . 5

AGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6

Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

General Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

APPENDIX I — RETIRING DIRECTORS PROPOSED

TO BE RE-ELECTED . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

APPENDIX II — EXPLANATORY STATEMENT . . . . . . . . . . . . . . . . . . . . . 11

NOTICE OF AGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16

CONTENTS

– i –



In view of the ongoing Novel Coronavirus (COVID-19) epidemic and recent
requirements for prevention and control of its spread, the Company will implement the
following preventive measures at the Annual General Meeting (“AGM”):

(i) Compulsory body temperature checks will be conducted on every
Shareholder, proxy and other attendees at the entrance of the AGM venue.
Any person with a body temperature of over 37.4 degrees Celsius may be
denied entry into the AGM venue and be asked to leave the AGM venue.

(ii) Shareholders that (a) have travelled, and have been in close contact with any
person who has travelled, outside of Hong Kong
(as per guidelines issued by the Hong Kong government at
www.chp.gov.hk/en/features/102742.html) at any time in the preceding 14
days; (b) are, and have been, in close contact with any person who is, subject
to any Hong Kong Government prescribed compulsory quarantine (including
home quarantine); (c) are, and have been, in close contact with anyone who
has, contracted COVID-19, has been tested preliminarily positive of
COVID-19 or is suspected of contracting COVID-19; or (d) have any flu-like
symptoms, may be denied entry into the AGM venue and be asked to leave the
AGM venue.

(iii) All Shareholders, proxies and other attendees are required to wear surgical
face masks inside the AGM venue at all times. Any person who does not
comply with this requirement may be denied entry into the AGM venue and
be asked to leave the AGM venue. A safe distance between seats are also
recommended.

To the extent permitted under the applicable laws, the Company reserves the right
to deny entry into the AGM venue or require any person to leave the AGM venue in order
to ensure the safety of the attendees at the AGM.

In the interest of all stakeholders’ health and safety and consistent with recent
COVID-19 guidelines for prevention and control, the Company reminds all Shareholders
that physical attendance in person at the AGM is not necessary for the purpose of
exercising voting rights. As an alternative to attending the Meeting in person,
Shareholders are encouraged to consider appointing the Chairman of the AGM as their
proxy to vote on the relevant resolutions at the AGM by submitting proxy forms with
voting instructions inserted.

The proxy form is attached to this Circular for Shareholders who opt to receive printed
copies of the Company’s corporate communications. Alternatively, the proxy form can be
downloaded from the Company’s website at https://www.irasia.com/listco/hk/dragonmining/
and the website of The Stock Exchange of Hong Kong Limited at http://www.hkexnews.hk. If
you are not a registered Shareholder (if your Shares are held via banks, brokers,
custodians or the Hong Kong Securities Clearing Company Limited), you should consult
directly with your banks or brokers or custodians (as the case may be) to assist you in the
appointment of proxy.
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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“AGL” Allied Group Limited, a company incorporated in
Hong Kong with limited liability, a substantial
shareholder of the Company, the shares of which are
listed on the Main Board of the Stock Exchange (Stock
Code: 373)

“AGM” annual general meeting of the Company to be held at
Plaza 3, Lower Lobby, Novotel Century Hong Kong,
238 Jaffe Road, Wanchai, Hong Kong on Thursday,
21st May, 2020 at 4:30 p.m. (Hong Kong time) or any
adjournment thereof

“AUD” Australian dollars

“Board” the board of Directors

“Chairman” the Chairman of the Meeting

“Company” Dragon Mining Limited, a company incorporated in
Australia with limited liability, the shares of which
are listed on the Main Board of the Stock Exchange

“Constitution” the constitution of the Company

“Corporations Act” Corporations Act 2001 (Cth)

“Director(s)” director(s) of the Company

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong
Kong

“Hong Kong” the Hong Kong Special Administrative Region of the
People’s Republic of China

“Latest Practicable Date” 8th April, 2020, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information contained herein
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“Lee & Lee Trust” Lee and Lee Trust, a substantial shareholder of AGL,
which was interested in 131,706,380 shares of AGL,
representing approximately 74.93% of the total
number of shares in issue of AGL as at the Latest
Practicable Date and which is a discretionary trust

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“Proxy Form” the Proxy Form for AGM

“SFO” the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)

“Share Buy-backs Code” Hong Kong Code on Share Buy-backs

“Share(s)” ordinary share(s) of the Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” Hong Kong Code on Takeovers and Mergers

“2019 Annual Report” annual report of the Company for the year ended 31st
December, 2019

“%” per cent.
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20th April, 2020

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF RETIRING DIRECTORS,
GENERAL MANDATES TO ISSUE SECURITIES

AND REPURCHASE SHARES
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding
resolutions to be proposed at the AGM relating to, among other things, (i) the re-election
of retiring Directors; and (ii) the granting to the Directors of general mandates to issue
securities of the Company and repurchase Shares up to 20% and 10% respectively of the
total number of Shares in issue as at the date of the passing of such resolutions.

* for identification purpose only
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RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the Board consists of six (6) Directors, namely
Brett Robert Smith, Arthur George Dew, Lam Lai, Carlisle Caldow Procter, Pak Wai Keung
Martin and Poon Yan Wai and one (1) alternate Director, Wong Tai Chun Mark (alternate to
Arthur George Dew).

Rule 14.3(b) of the Constitution requires that at each annual general meeting,
one-third of Directors (not including directors appointed by the Board to fill a casual
vacancy since the previous annual general meeting, the managing director or selected
under the three year rotation rule under Rule 14.3(c)) must retire at the next annual
general meeting. A Director who retires under Rule 14.3(b) is eligible for re-election.

Rule 14.6 of the Constitution allows Directors to appoint a person to be a Director,
either to fill a casual vacancy or as an addition to the existing Board, but so that the total
number of Directors does not at any time exceed the maximum number specified by the
Constitution. Any Director so appointed holds office only until the next annual general
meeting of members of the Company and is eligible for re-election at that meeting.

Pursuant to Rule 14.3 of the Constitution, Mr. Brett Robert Smith and Mr. Carlisle
Caldow Procter, being the Directors longest in office since the last re-election, shall retire
from office and, being eligible, offer themselves for re-election at the AGM. Pursuant to
Rule 14.6 of the Constitution, Ms. Lam Lai being a newly appointed Director shall retire
from office and, being eligible, offer herself for re-election at the AGM.

Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details
required under Rule 13.51(2) of the Listing Rules of any directors proposed to be
re-elected or proposed new director in the notice or accompanying circular to its
shareholders of the relevant general meeting, if such re-election or appointment is subject
to shareholders’ approval at that relevant general meeting.

Brief biographical details of the retiring Directors who are proposed to be re-elected
at the AGM are set out in Appendix I to this circular.

GENERAL MANDATES TO ISSUE SECURITIES AND REPURCHASE SHARES

At the annual general meeting of the Company held on 23rd May, 2019, ordinary
resolutions were passed for the granting of general mandates to the Directors (i) to allot,
issue or otherwise deal with additional securities of the Company up to 20% of the total
number of Shares in issues as at that date (“Existing Issue Mandate”), being 27,768,122
Shares; and (ii) to repurchase Shares up to 10% of the total number of Shares in issue of the
Company as at that date (“Existing Repurchase Mandate”), being 13,884,061 Shares.

The Existing Issue Mandate and the Existing Repurchase Mandate will expire upon
the conclusion of the AGM. The Directors consider that the Existing Issue Mandate and
the Existing Repurchase Mandate increase the flexibility in dealing of the Company’s
affairs and are in the interests of both the Company and the Shareholders as a whole, and
that the same shall continue to be adopted by the Company.
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Following the expiration of the Existing Issue Mandate, new general mandates to
allot, issue or otherwise deal with additional securities of the Company up to 20% of the
total number of Shares in issue as at the date of passing the resolution (the “Issue
Mandate”) as set out in resolution No. 4(A) of the notice of AGM will be proposed at the
AGM. Subject to the passing of the resolution granting the Issue Mandate and on the basis
that no further Shares are issued or repurchased before the AGM, the Company will be
allowed under such mandate, subject to Australian law, to issue a maximum of 27,768,122
Shares, representing 20% of the total number of Shares in issue as at the Latest Practicable
Date. In addition, a new general mandate to repurchase Shares up to 10% of the total
number of Shares in issue as at the date of passing the resolution (the “Share Repurchase
Mandate”) as set out in Resolution No. 4(B) of the notice of AGM will also be proposed at
the AGM. A resolution authorising the extension of the Issue Mandate to the Directors to
issue securities of the Company to include the total number of such Shares repurchased (if
any) under the Share Repurchase Mandate is to be proposed as Resolution No. 4(C) of the
notice of AGM at the AGM.

Shareholders should note that, under Australian law, certain restrictions may still
apply even if the Issue Mandate and Share Repurchase Mandate are approved. See
Appendix II for further information.

With reference to the proposed new general mandates, the Directors, as at the date
hereof, wish to state that they have no immediate plans to issue any new securities of the
Company pursuant to the relevant mandates.

An explanatory statement containing the particulars required by the Listing Rules
to enable the Shareholders to make an informed view on whether to vote for or against
Resolutions No. 4(A) and 4(B) to be proposed at the AGM in relation to the proposed Issue
Mandate and Share Repurchase Mandate is set out in Appendix II to this circular.

AGM

The notice of AGM to be held at Plaza 3, Lower Lobby, Novotel Century Hong Kong,
238 Jaffe Road, Wanchai, Hong Kong on Thursday, 21st May, 2020 at 4:30 p.m. (Hong Kong
time) is set out on pages 16 to 23 of this circular. A copy of the 2019 Annual Report is
despatched to the Shareholders together with this circular. Ordinary resolutions in respect
of, inter alia, the re-election of Directors and the Issue Mandate and the Share Repurchase
Mandate will be proposed at the AGM.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. The resolutions to be proposed at the AGM do not relate purely to a
procedural or administrative matter. Accordingly, all resolutions set out in the notice of
AGM will be put to vote by way of poll at the AGM. An announcement on the results of the
vote by poll will be made by the Company after the AGM in the manner prescribed under
Rule 13.39(5) of the Listing Rules.

LETTER FROM THE BOARD
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A Proxy Form is enclosed with this circular. Whether or not you are able to attend
the AGM, you are requested to complete the accompanying Proxy Form in accordance
with the instructions printed thereon and return the same to the Company’s Hong Kong
share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in
any event by 4:30 p.m. on 19th May, 2020 (Hong Kong time), being not later than 48 hours
before the time appointed for the holding of the AGM or any adjournment thereof.
Completion and return of the Proxy Form will not preclude the Shareholders from
attending and voting in person at the AGM or any adjournment thereof if they so wish.

RECOMMENDATION

The Directors consider that the proposed ordinary resolutions for approval of the
re-election of the retiring Directors, the grant of Issue Mandate and the Share Repurchase
Mandate, and to add the total number of Shares that may be repurchased to the total
number of Shares that may be allotted pursuant to the Issue Mandate are each in the best
interests of the Company and the Shareholders as a whole, and accordingly, recommend
all Shareholders to vote in favour of the resolutions to be proposed at the AGM.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to
this circular. The English text of this circular shall prevail over the Chinese text.

Yours faithfully,
For and on behalf of the Board

Dragon Mining Limited
Brett Robert Smith

Executive Director and Chief Executive Officer
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The biographical details of the Directors proposed to be re-elected at the AGM are set out as

follows:

Mr. Brett Robert Smith, aged 59, was appointed Executive Director of the Company
on 7 February 2014. Mr. Smith graduated from Melbourne University, Australia with a
Bachelor ’s Degree in Chemical Engineering with Honours. He has also obtained a
Master ’s Degree in Business Administration from Henley Management College, the
United Kingdom and a Master ’s Degree in Research Methodology from Macquarie
University, Australia. Mr. Smith has participated in the development of a number of
mining and mineral processing projects including coal, iron ore, base and precious metals.
He has also managed engineering and construction companies in Australia and
internationally. Mr. Smith has served on the board of private mining and exploration
companies and has over 32 years’ international experience in the engineering,
construction and mineral processing businesses. Mr. Smith is Executive Director and
Deputy Chairman of Hong Kong listed company APAC Resources Limited (Stock Code:
1104) and a Non-Executive Director of ASX listed companies Prodigy Gold NL (formerly
known as ABM Resources NL) (ASX: PRX), Tanami Gold NL (ASX: TAM) and Metals X
Limited (ASX: MLX).

An appointment letter which forms the basis of emoluments has been entered into
between the Company and Mr. Smith pursuant to which he is entitled to receive a basic
salary in the amount of AUD320,700 per annum and such payment shall be made by the
Company in 12 equal months, plus a discretionary bonus. The remuneration of Mr. Smith
will be determined with reference to the recommendation of remuneration committee of
the Company, the prevailing market conditions and the terms of the Company’s
remuneration policy and the appointment letter. Mr. Smith does not have a service
agreement with the Company which is not determinable by the Company within one year
without paying compensation (other than statutory compensation). Mr. Smith is subject to
retirement by rotation in accordance with the Constitution.

As at the Latest Practicable Date, Mr. Smith had personal interests in 118,866 Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Smith did not (i) hold any other directorship in listed
public companies in Hong Kong or overseas during the past three years; (ii) have any
relationship with any directors, senior management, substantial shareholder of the
Company; and (iii) have any interests in the Shares within the meaning of Part XV of the
SFO as at the Latest Practicable Date.

There are no other matters or information in relation to Mr. Smith’s re-election that
need to be brought to the attention of the Shareholders or to be disclosed pursuant to the
Rule 13.51(2) of the Listing Rules.
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Ms. Lam Lai, aged 40, was appointed as Non-Executive Director of the Company on
18 July 2019. Ms. Lam graduated from the University of Western Sydney in 2001 with a
bachelors degree of business majoring in marketing. Ms. Lam is currently an executive
director and authorised representative of Hong Kong listed company Ernest Borel
Holdings Limited (“EBH”) (Stock Code: 1856). EBH is a subsidiary of Citychamp Watch &
Jewellery Group Limited (“Citychamp”), a Hong Kong listed company (Stock Code: 256).
Ms. Lam joined Citychamp in 2008 as an investment manager and has been redesignated
as CEO assistant mainly responsible for merger and acquisition as well as business
development. Ms. Lam leads overseas investments and the merger and acquisition
projects of Citychamp. She is also a director of various subsidiaries of Citychamp,
including Bendura Bank AG.

An appointment letter which forms the basis of emoluments has been entered into
between the Company and Ms. Lam pursuant to which she is entitled to receive a
director ’s fee in the amount of HKD384,000 per annum and such payment shall be made
by the Company in 12 equal monthly amounts. The remuneration of Ms. Lam was
determined with reference to the recommendation of the remuneration committee of the
Company, the prevailing market conditions, the terms of the Company’s remuneration
policy and the appointment letter. Ms. Lam has been appointed for a fixed term of two
years commencing from 18 July 2019 as a non-executive Director. Ms. Lam does not have a
service agreement with the Company which is not determinable by the Company within
one year without paying compensation (other than statutory compensation). Ms. Lam is
subject to retirement by rotation and re-election in accordance with the Constitution.

Save as disclosed above, Ms. Lam did not (i) hold any other directorship in listed
public companies in Hong Kong or overseas during the past three years; (ii) have any
relationship with any directors, senior management or substantial shareholder of the
Company; and (iii) have any interests in the shares of the Company within the meaning of
Part XV of the SFO as at the Latest Practicable Date.

There are no other matters or information in relation to Ms. Lam’s re-election that
need to be brought to the attention of the Shareholders or to be disclosed pursuant to the
Rule 13.51(2) of the Listing Rules.

Mr. Carlisle Caldow Procter, aged 79, was appointed Independent Non-Executive
Director of the Company on 19 May 2015. Mr. Procter graduated from the University of
Sydney with a Bachelor ’s Degree and a Master ’s Degree in Economics. He is a fellow of the
Financial Services Institute of Australasia (FFin.). Based in Australia, Mr. Procter worked
in the Reserve Bank of Australia for over 30 years, holding various senior management
positions. Since leaving the Reserve Bank, he has worked as a consultant to the
International Monetary Fund and the Asian Development Bank and has also undertaken
private consulting work in South East Asia and the Pacific. Mr. Procter has been a
Non-Executive Director of a number of public companies. He is currently a Non-Executive
Director of ASX listed company Tanami Gold NL (ASX: TAM).

Mr. Procter is the chairman of remuneration committee and member of audit and
risk management committee and nomination committee of the Company.
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An appointment letter which forms the basis of emoluments has been entered into
between the Company and Mr. Procter pursuant to which he is entitled to receive a
director ’s fee in the amount of AUD40,000 per annum. The remuneration of Mr. Procter
will be determined with reference to the recommendation of remuneration committee of
the Company, the prevailing market conditions and the terms of the Company’s
remuneration policy and the appointment letter. Mr. Procter has been appointed for a
fixed term of two years commencing from 5 November 2018. Mr. Procter does not have a
service agreement with the Company which is not determinable by the Company within
one year without paying compensation (other than statutory compensation). Mr. Procter is
subject to retirement by rotation in accordance with the Constitution.

As at the Latest Practicable Date, Mr. Procter had personal interests in 102,602
Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Procter did not (i) hold any other directorship in listed
public companies in Hong Kong or overseas during the past three years; (ii) have any
relationship with any directors, senior management, substantial shareholder of the
Company; and (iii) have any interests in the Shares within the meaning of Part XV of the
SFO as at the Latest Practicable Date.

In considering Mr. Procter ’s re-election, the Board, with the assistance and
recommendation from the nomination committee of the Company, has reviewed the
structure, size, composition and diversity of the Board from a number of aspects,
including but not limited to age, gender, nationality, length of service, and the
professional experience, skills and expertise that Mr. Procter can provide. The Board is of
the view that during his tenure as Independent Non-Executive Director, Mr. Procter has
made positive contributions to the Company’s strategy, policies and performance with his
independent advice, comments, judgment from the perspective of his financial
background coupled with his general understanding of business of the Group. He also
contributes to the diversity of the Board particularly because of his extensive experience
in the finance industry. Holding not more than six listed company directorship, he is able
to devote sufficient time and attention to perform the duties as an Independent
Non-Executive Director. In view of the above, Mr. Procter ’s re-election is considered to be
of benefit to the Company.

There are no other matters or information in relation to Mr. Procter ’s re-election that
need to be brought to the attention of the Shareholders or to be disclosed pursuant to the
Rule 13.51(2) of the Listing Rules.
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This Appendix contains the particulars that are required by the Listing Rules to be included
in an explanatory statement to enable the Shareholders to make an informed view on whether to
vote for or against the resolution to be proposed at the AGM in relation to the proposed Issue
Mandate and Share Repurchase Mandate.

TOTAL NUMBER OF SHARES IN ISSUE

As at the Latest Practicable Date, the total number of Shares in issue was 138,840,613
Shares.

Subject to the passing of the resolution granting the Issue Mandate and on the basis
that no further Shares are issued or repurchased before the AGM, the Company will be
allowed under such mandate, subject to Australian law, to issue a maximum of 27,768,122
Shares, representing 20% of the total number of Shares in issue as at the Latest Practicable
Date.

Subject to the passing of the resolution granting the proposed mandate to
repurchase Shares and on the basis that no further Shares are issued or repurchased before
the AGM, the Company will be allowed, subject to Australian law, to repurchase a
maximum of 13,884,061 Shares during the period ending on the earlier of the conclusion of
the next annual general meeting of the Company or the date by which the next annual
general meeting of the Company is required to be held by law or the date upon which such
authority is revoked or varied by a resolution of the Shareholders in general meeting.

REASONS FOR ISSUING SHARES

The Directors believe that it is in the best interests of the Company and the
Shareholders as a whole for the Directors to have a general authority from the
Shareholders to enable the Company to issue additional Shares.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the
Shareholders as a whole for the Directors to have a general authority from the
Shareholders to enable the Company to repurchase Shares on the Stock Exchange. Such
repurchases may, depending on market conditions and funding arrangements at the time,
lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a repurchase will benefit the
Company and the Shareholders as a whole.

The Directors would exercise the power to repurchase in circumstances where they
consider that the repurchase would be in the best interests of the Company and in
circumstances where they consider that the Shares can be repurchased on the terms
favorable to the Company and in compliance with applicable law, including Australian
law. On the basis of the consolidated financial position of the Company as at 31st
December, 2019, being the date to which the latest published audited financial statements
of the Company were made up, if the general mandate to repurchase Shares was to be
exercised in full at any time during the proposed repurchase period, it may have an
adverse impact on the working capital and gearing level of the Company.
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The Directors do not propose to exercise the mandate to repurchase Shares to such
an extent as would, in the circumstances, have a material adverse effect on the working
capital requirements of the Company as compared with the position disclosed in the latest
published audited financial statements of the Company or the gearing level which, in the
opinion of the Directors, are from time to time appropriate for the Company.

FUNDING OF REPURCHASES

Repurchases to be made pursuant to the proposed mandate to repurchase Shares
would be financed out of funds legally available for such purpose in accordance with the
Constitution and the applicable laws of Australia and the Listing Rules. Such funds
include, but are not limited to, profits available for distribution.

EFFECT OF AUSTRALIAN LAW

The Australian Corporations Act 2001 (Cth) (Corporations Act) contains rules
relevant to issuing and repurchasing Shares.

For example, subject to certain exceptions, the takeovers provisions of the
Corporations Act forbid the acquisition of a “relevant interest” (effectively power to vote
or dispose of shares) in Shares if, as a result, the “voting power” of the acquirer (or any
other person) would increase from 20% or below to more than 20%.

Also, the Corporations Act requires that, in certain circumstances, the specific
details of a share repurchase must be approved by a vote of Shareholders and must be
notified to the Australian corporate regulator, the Australian Securities and Investments
Commission, before the Shares can be repurchased.

Therefore, while the Issue Mandate and Share Repurchase Mandate are general in
nature and are being sought for the purpose of satisfying requirements under the Listing
Rules, depending on the circumstances at the time it may not be possible to, or there may
be additional requirements under Australian law before the Company can, take any action
to issue or repurchase Shares.

EFFECT OF HONG KONG LAW

Upon the exercise of the power to repurchase Shares pursuant to the Share
Repurchase Mandate, a Shareholder ’s proportionate interests in the voting rights of the
Company increases, and such increase will be treated as an acquisition of voting rights for
the purposes of Rule 32 of the Takeovers Code and Rule 6 of the Share Buy-backs Code.
Accordingly, a Shareholder or group of Shareholders acting in concert could obtain or
consolidate control of the Company and, depending on the level of increase of the
Shareholders’ interests, may become obliged to make a mandatory general offer in
accordance with Rules 26 and 32 of the Takeovers Code.
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Name of Shareholders

Number of
Shares

interested

Approximate
% of the

total number
of Shares in

issue Notes

Approximate
% of the

total number
of Shares in

issue should
the Share

Repurchase
Mandate be
exercised in

full

AGL 27,290,727 19.65% 1 21.84%

Lee and Lee Trust and parties
acting in concert with it

27,290,727 19.65% 1,2 and 3 21.84%

Sincere View International
Ltd. and parties acting in
concert with it

27,500,899 19.81% 4 22.01%

Notes:

1. These 27,290,727 Shares are held by Allied Properties Resources Limited (“APRL”). APRL is a
wholly-owned subsidiary of Allied Properties Overseas Limited which in turn is a wholly-owned
subsidiary of Allied Properties (H.K.) Limited (“APHKL”). AGL holds 74.99% interests in APHKL.

2. This represents the same interests of AGL in 27,290,727 Shares.

3. Mr. Lee Seng Hui, together with Ms. Lee Su Hwei and Mr. Lee Seng Huang are the trustees of Lee and Lee
Trust, being a discretionary trust. The Lee & Lee Trust controlled approximately 74.95% of the total
number of shares in issue of AGL (inclusive of Mr. Lee Seng Hui’s personal interests) and was therefore
deemed to have an interest in the Shares in which AGL was interested.

4. These 27,500,899 shares were held directly by Sincere View International Ltd.. As Mr. Hon Kwok Lung
(“Mr. Hon”) has 80% interests in Sincere View International Ltd. and Ms. Lam Suk Ying (“Ms. Lam”) is
the spouse of Mr. Hon, both of Mr. Hon and Ms. Lam were deemed to be interested in the 27,500,899
shares by virtue of the SFO.

As at the Latest Practicable Date, according to the register kept by the Company
pursuant to the SFO and to the best knowledge and belief of the Directors:–

(i) Lee and Lee Trust and parties acting in concert with it are beneficially
interested in 27,290,727 Shares, representing approximately 19.65% of the
total number of Shares in issue;

(ii) Sincere View International Ltd. and parties acting in concert with it are
beneficially interested in 27,500,899 Shares, representing approximately
19.81% of the total number of Shares in issue.
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Based on such interests in the Shares and in the event that the Directors exercise in
full the power to repurchase Shares under the Share Repurchase Mandate and assuming
that no further Shares are issued or repurchased prior to the AGM, the interests of Lee and
Lee Trust and Sincere View International Ltd. together with all their respective connected
parties will be increased to approximately 21.84% and 22.01% respectively of the total
number of Shares in issue. To the best of the knowledge and belief of the Directors, such
increases in the interests will not give rise to an obligation to make a mandatory general
offer under Rules 26 and 32 of the Takeovers Code, and the total number of Shares held by
the public will not be reduced to less than 25% of the total number of Shares in issue.

PRICE OF THE SHARES

The following table shows the highest and lowest prices at which the Shares have
been traded on the Stock Exchange in each of the last twelve months up to and including
the Latest Practicable Date:

Price per Share
Highest Lowest

HK$ HK$

2019
April 1.470 1.020
May 2.280 1.220
June 2.560 1.190
July 2.700 2.290
August 2.300 2.000
September 2.210 1.850
October 2.090 1.690
November 2.000 1.900
December 1.980 1.020

2020
January 1.980 1.250
February 1.980 0.770
March 1.980 1.110
April (from 1 April up to the

Latest Practicable Date) 2.190 1.940

REPURCHASE OF SHARES

The Company has not purchased any of its Shares on the Stock Exchange or
otherwise, in the six months preceding the Latest Practicable Date.
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GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of
the Directors nor any of their close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company or its subsidiaries in the event that the
Share Repurchase Mandate is approved by the Shareholders.

No core connected persons of the Company (as defined in the Listing Rules) have
notified the Company that they have a present intention to sell any Shares to the
Company, or have undertaken not to do so in the event that the Company is authorised to
make repurchases of the Shares.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Share Repurchase Mandate to repurchase any Shares in
accordance with the Listing Rules, the Constitution and the applicable laws of Australia,
including the Corporations Act.
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DRAGON MINING LIMITED
龍 資 源 有 限 公 司*

(Incorporated in Western Australia with limited liability ACN 009 450 051)

(Stock Code: 1712)

NOTICE IS HEREBY GIVEN that the Annual General Meeting (“Meeting”) of
Dragon Mining Limited (“Company”) will be held at Plaza 3, Lower Lobby, Novotel
Century Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Thursday, 21st May, 2020 at
4:30 p.m. (Hong Kong time) for the following purposes:

1. To receive and adopt the audited consolidated financial statements of the
Company, the Directors’ report and the independent auditor ’s report for the
year ended 31st December, 2019.

2. (A) To re-elect Mr. Brett Robert Smith as a Director.

(B) To re-elect Ms. Lam Lai as a Director.

(C) To re-elect Mr. Carlisle Caldow Procter as a Director.

3. To re-appoint Ernst & Young as auditor and authorise the Board of Directors to
fix its remuneration.

4. To consider and, if thought fit, pass with or without amendments, the
following resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS

(A) “THAT:

(a) subject to paragraph (c) of this Resolution, the exercise by the
directors of the Company (“Directors”) during the Relevant
Period (as hereinafter defined) of all the powers of the Company
to allot, issue or otherwise deal with additional shares of the
Company (“Shares”) or securities convertible into Shares, or
options, warrants or similar rights to subscribe for any Shares,
and to make or grant offers, agreements and options which might
require the exercise of such powers, be and is hereby generally
and unconditionally approved subject to and in accordance with
all applicable laws and regulations;

* for identification purpose only
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(b) the approval given in paragraph (a) of this Resolution shall
authorise the Directors during the Relevant Period to make or
grant offers, agreements and options which might require the
exercise of such powers after the end of the Relevant Period;

(c) the total number of the Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or
otherwise) and issued by the Directors pursuant to the approval
given in paragraph (a) of this Resolution, otherwise than pursuant
to:

(i) a Rights Issue (as hereinafter defined);

(ii) the exercise of the rights of subscription or conversion
attaching to any warrants issued by the Company or any
securities which are convertible into Shares;

(iii) the exercise of any options granted under any option
scheme or similar arrangement for the time being adopted
for the grant or issue to employees of the Company and/or
any of its subsidiaries of Shares or rights to acquire Shares;
or

(iv) any scrip dividend or similar arrangement providing for the
allotment of Shares in lieu of the whole or part of a dividend
on Shares pursuant to the constitution of the Company from
time to time;

shall not exceed 20% of the total number of Shares in issue at the
date of the passing of this Resolution (such total number to be
subject to adjustment in the case of any conversion of any or all of
the Shares into a larger or smaller number of Shares after the
passing of this Resolution), and the said approval shall be limited
accordingly;

(d) subject to the passing of each of the paragraphs (a), (b) and (c) of
this Resolution, any prior approvals of the kind referred to in
paragraphs (a), (b) and (c) of this Resolution which had been
granted to the Directors and which are still in effect be and are
hereby revoked; and
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(e) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the
Company;

(ii) the expiration of the period within which the next annual
general meeting of the Company is required by the
constitution of the Company or any applicable laws to be
held; and

(iii) the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders of
the Company in general meeting; and

“Rights Issue” means the allotment, issue or grant of Shares
pursuant to an offer of Shares open for a period fixed by the
Directors to holders of Shares whose names appear on the register
of members of the Company on a fixed record date in proportion
to their then holdings of such Shares at that date (subject to such
exclusion or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitlements or
having regard to any restrictions or obligations under the laws of,
or the requirements of any recognised regulatory body or any
stock exchange in, any territory applicable to the Company).”

(B) “THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of
all the powers of the Company to repurchase Shares on The Stock
Exchange of Hong Kong Limited (“Stock Exchange”) or on any
other stock exchange on which the Shares may be listed and
recognised for this purpose by the Securities and Futures
Commission of Hong Kong and the Stock Exchange under the
Code on Share Buy-backs, subject to and in accordance with all
applicable laws and regulations, be and is hereby generally and
unconditionally approved;

(b) the total number of the Shares which may be repurchased by the
Company pursuant to paragraph (a) of this Resolution during the
Relevant Period shall not exceed 10% of the total number of
Shares in issue at the date of the passing of this Resolution (such
total number to be subject to adjustment in the case of any
conversion of any or all of the Shares into a larger or smaller
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number of Shares after the passing of this Resolution), and the
approval granted under paragraph (a) of this Resolution shall be
limited accordingly;

(c) subject to the passing of each of the paragraphs (a) and (b) of this
Resolution, any prior approvals of the kind referred to in
paragraphs (a) and (b) of this Resolution which had been granted
to the Directors and which are still in effect be and are hereby
revoked; and

(d) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the
Company;

(ii) the expiration of the period within which the next annual
general meeting of the Company is required by the
constitution of the Company or any applicable laws to be
held; and

(iii) the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders of
the Company in general meeting.”

(C) “THAT conditional upon the passing of Resolution Nos. 4(A) and 4(B)
as set out in the notice convening the Meeting, the general mandate
granted to the Directors to exercise the powers of the Company to allot,
issue or otherwise deal with additional securities of the Company
pursuant to Resolution No.4(A) as set out in the notice convening the
Meeting be and is hereby extended by the addition thereto a number
representing the total number of the Shares repurchased by the
Company under the authority granted pursuant to Resolution No. 4(B)
as set out in the notice convening the Meeting, provided that such
number shall not exceed 10% of the total number of Shares in issue at the
date of the passing of this Resolution (such total number to be subject to
adjustment in the case of any conversion of any or all of the Shares into
a larger or smaller number of Shares after the passing of this
Resolution).”

Hong Kong, 20th April, 2020
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Registered Office:

Unit 202, Level 2,
39 Mends Street,
South Perth,
Western Australia 6151,
Australia

Principal Place of Business in Hong Kong:

Unit B, 1/F., Neich Tower,
128 Gloucester Road, Wanchai,
Hong Kong

By Order of the Board

Pauline Collinson

Joint Company Secretary

Notes:

1. PROXY AND VOTING INSTRUCTIONS

(a) Entitlement to vote

In accordance with Reg 7.11.37 of the Corporations Regulations 2001 (Cth), the Board has
determined that persons who are registered holders of Shares as at 4:30 p.m. (Hong Kong time) on 19th
May, 2020 will be entitled to attend and vote at the Meeting.

If more than one joint holder of Shares is present at the Meeting (whether personally, by proxy or
by attorney or by representative) and tenders a vote, only the vote of the joint holder whose name
appears first on the register will be counted.

(b) Proxy instructions

A Proxy Form is attached to a circular dated 20th April, 2020 (the “Circular”). This is to be used by
Shareholders if they wish to appoint a representative (a “proxy”) to vote in their place. All Shareholders
are invited and encouraged to attend the Meeting or, if they are unable to attend in person, sign and
return the Proxy Form to the Company’s Principal Share Registrar in Australia or the Company’s Hong
Kong Share Registrar (collectively the “Share Registries”).

Proxy Forms (and the power of attorney or other authority, if any, under which the Proxy Form is
signed) or a copy or facsimile which appears on its face to be an authentic copy of the Proxy Form (and
the power of attorney or other authority) must be deposited at the Company’s Hong Kong Share
Registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, by 4:30 p.m. (Hong Kong time) on 19th May, 2020, being not
later than 48 hours before the commencement of the Meeting. Any Proxy Form received after that time
will not be valid for the Meeting. To vote by proxy, please complete and sign the Proxy Form enclosed
with the Circular as soon as possible and either.
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(c) Appointment of a proxy

A Shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy. The proxy
may, but need not be, a Shareholder.

If you wish to appoint the Chairman of the Meeting as your proxy, mark the box as indicated on
the Proxy Form. 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 will be your proxy.

If the Chairman of the Meeting is appointed as your proxy, or is appointed by default, you
acknowledge that the Chairman may exercise your proxy even though he has an interest in the outcome
of the Resolutions and that votes cast by him for those Resolutions, other than as proxy holder, would be
disregarded because of that interest.

If the Shareholder is entitled to cast 2 or more votes at the Meeting, the Shareholder may appoint
not more than 2 proxies. Where the Shareholder appoints more than one proxy, the Shareholder may
specify the proportion or number of votes each proxy is appointed to exercise. If such proportion or
number of votes is not specified, each proxy may exercise half of the Shareholder ’s votes.

(d) Corporate representatives

A body corporate that is a Shareholder, or that has been appointed as a proxy, is entitled to
appoint a person to act as its representative at the Meeting. The appointment of the representative must
comply with the requirements under section 250D of the Corporations Act.

If a Shareholder appoints a body corporate as the Shareholder ’s proxy to attend and vote for the
Shareholder at the Meeting, the representative of the body corporate to attend the Meeting must produce
the Certificate of Appointment of Representative prior to admission to the Meeting. A form of the
certificate may be obtained from the Company’s Principal Share Registrar in Australia.

(e) Proxies and conduct of Meeting

Sections 250BB and 250BC apply to voting by proxy and will apply to the conduct of the Meeting.
Broadly, this means that:

(a) if proxy holders vote, they must cast all directed proxies as directed; and

(b) any directed proxies which are not voted will automatically default to the Chairman, who
must vote the proxies as directed.

Pursuant to section 250BB, an appointment of a proxy may specify the way the proxy is to vote on
a particular resolution and, if it does:

(a) 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

(b) 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

(c) if the proxy is the Chairman 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

(d) if the proxy is not the Chairman – the proxy need not vote on the poll, but if the proxy does
so, the proxy must vote that way (i.e. as directed).
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Under section 250BC, if:

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution
at a meeting of a company’s members;

(b) the appointed proxy is not the Chairman of the Meeting;

(c) at the meeting, a poll is duly demanded on the resolution; and

(d) either of the following applies:

(i) the proxy is not recorded as attending the meeting;

(ii) the proxy does not vote on the resolution,

the Chairman 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.

2. CLOSURE OF REGISTERS OF MEMBERS

For determining the entitlement to attend and vote at the Meeting, the register of members of the
Company will be closed from Monday, 18th May, 2020 to Thursday, 21st May, 2020 (both days inclusive), during
which period no transfer of Shares will be registered. In order for a shareholder of the Company to be eligible to
attend and vote at the Meeting, all transfer forms accompanied by the relevant share certificates must be lodged
with the (i) Principal Share Registrar in Australia, Computershare Investor Services Pty Limited of Yarra Falls,
452 Johnston Street, Abbotsford, VIC, 3067, Melbourne, Australia or (ii) Company’s Hong Kong Share Registrar,
Computershare Hong Kong Investor Services Limited of Shops 1712–1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Friday, 15th May, 2020 (Hong
Kong time).

3. FINANCIAL STATEMENTS – YEAR ENDED 31ST DECEMBER, 2019

The first item of this notice deals with the consolidated annual financial report of the Company for the
financial year ended 31st December, 2019 together with the Directors’ declaration, the Directors’ report and the
independent auditor ’s report. Shareholders should consider these documents and raise any matters of interest
with the Directors when this item is being considered.

Shareholders will be given a reasonable opportunity at the Meeting to ask questions and make comments
on the accounts and on the business, operations and management of the Company.

The Chairman will also provide Shareholders a reasonable opportunity to ask the auditor questions
relevant to:

(a) the conduct of the audit;

(b) the preparation and content of the independent audit report;

(c) the accounting policies adopted by the Company in relation to the preparation of accounts; and

(d) the independence of the auditor in relation to the conduct of the audit.

4. RE-ELECTION OF RETIRING DIRECTORS

With regard to ordinary resolution No. 2 in this notice, details of the retiring Directors, namely
Mr. Brett Robert Smith, Ms. Lam Lai and Mr. Carlisle Caldow Procter, who offer themselves for re-election as
Directors at the Meeting, are set out in the Appendix I to the Circular.
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5. GENERAL MANDATE FOR ISSUE SECURITIES

In respect of Resolution No. 4(A) above, the Directors wish to state that they have no immediate plans to
issue any new securities of the Company under this mandate. Approval is being sought from Shareholders as a
general mandate, in compliance with Australian Corporations Act 2001 (Cth) and the Listing Rules, in order to
ensure flexibility and discretion to the Directors in the event that it becomes desirable to issue any securities of
the Company up to 20% of the total number of Shares in issue at the date of the passing of the resolution.

6. GENERAL MANDATE FOR REPURCHASE SHARES

The general purpose of the authority to be conferred on the Directors by Resolution No. 4(B) above is to
increase flexibility and to provide discretion to the Directors in the event that it becomes desirable to repurchase
Shares representing up to a maximum of 10% of the total number of Shares in issue at the date of the passing of
the resolution on the Stock Exchange.

7. SHAREHOLDER QUESTIONS

At the Meeting, the Chairman will allow a reasonable opportunity for Shareholders to ask questions or
make comments on the management of the Company or the Remuneration Report.

A representative of Ernst & Young, as the auditor responsible for preparing the independent auditor ’s
report for the year ended 31st December, 2019, will attend the Meeting. The Chairman will also allow a
reasonable opportunity for Shareholders to ask the auditor questions about:

(a) the conduct of the audit;

(b) the preparation and content of the auditor ’s report;

(c) the 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 audit.

To assist the management of the Company and the auditor of the Company in responding to questions
please submit any questions you may have in writing to the Joint Company Secretary in Australia no later than
5:00 p.m. (Hong Kong time) on 14th May, 2020:

In person or by post:
Unit 202, Level 2,
39 Mends Street,
South Perth,
Western Australia 6151,
Australia

By facsimile: (08) 6311 8004 (within Australia)
+61 8 6311 8004 (outside Australia)

8. In order to facilitate the prevention and control of the spread of the Novel Coronavirus (COVID-19)
epidemic and to safeguard the health and safety of the shareholders of the Company (“Shareholders”),
the Company encourages Shareholders to consider appointing the chairman of the Meeting as his/her
proxy to vote on the relevant resolutions at the Meeting as an alternative to attending the Meeting in
person.
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