Pepinfini Mincrals limited

ABN 55 101 714 989

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the ANNUAL GENERAL MEETING of PepinNini Minerals Limited will be held at Level
1, 76 Waymouth Street, ADELAIDE, South Australia, on Thursday 6"November, 2014 at 2.30pm(3pm AEDT).

AGENDA
ORDINARY BUSINESS

To receive and consider the financial statements and reports of the Company for the year ended 30 June 2014,
together with the reports by the Directors and Auditors therein.

Resolution 1 — Adoption of the Remuneration Report for the year ended 30 June, 2014
To consider and if thought fit, pass the following non-binding resolution as an ordinary resolution:

“That the Remuneration Report as contained in the Directors’ Report of the Company, for the year ended 30 June,
2014be adopted.”

Voting Exclusion Statement
In accordance with the Corporations Act, the Company will disregard any votes cast in relation to this resolution:

e by or on behalf of a member of the key management personnel (KMP), named in the Company’s
Remuneration Report or their closely related parties, regardless of the capacity in which the vote is cast; or

e as a proxy by a person who is a member of the KMP or their closely related parties.

However, the Company will not disregard a vote if the vote is cast as proxy for a person entitled to vote in respect of
this resolution:

e in accordance with the directions on the proxy form; or
e by the Chairman of the meeting pursuant to an express authorisation to exercise the proxy.

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

Resolution 2 — Re-election of Mr Philip R Clifford
To consider and if thought fit, pass the following as an ordinary resolution:

“That Mr Philip R Clifford, being a Director of the Company, who retires by rotation in accordance with the
Company's Constitution, and being eligible, is re-elected as a Director of the Company.

Details of the qualifications and experience of Mr Clifford and the recommendation of the Board in relation to his re-
election are set out in the Explanatory Memorandum.

Resolution 3 —Election of Mr Murray Bailey
To consider and if thought fit, pass the following as an ordinary resolution:

“That Mr Murray Bailey, having been appointed as a Director by the Board since the last General Meeting of the
Company, being eligible and having offered himself for election, is elected as a Director of the Company.”

Details of the qualifications and experience of Mr Bailey and the recommendation of the Board in relation to his
election are set out in the Explanatory Memorandum.

By Order of the Board

@f@wm

Justin Nelson
Company Secretary

Date Friday, 3rd October, 2014
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Pepinflini Mincrals limited

ABN 55 101 714 989

EXPLANATORY MEMORANDUM
1. INTRODUCTION

This Explanatory Memorandum has been prepared for the
information of shareholders of PepinNini Minerals Limited
(the “Company”) in connection with the business to be
conducted at the Annual General Meeting to be held on
Thursday 6"November,2014 at 2.30pm(3pm AEDT)at Level
1, 76 Waymouth Street, ADELAIDE, South Australia.

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

2. FINANCIAL REPORTS

Whilst the Corporations Act requires the financial reports, the
Directors’ Report and the Auditors’ Reports of PepinNini
Minerals Limited for the year to be laid before the Annual
General Meeting, neither that Act nor the Company’s
Constitution requires shareholders to vote on, approve or
adopt those reports.

Shareholders will, however, have ample opportunity at the
Annual General Meeting to raise questions on these reports.

3. RESOLUTION 1 - ADOPTION OF THE
REMUNERATION REPORT FOR THE YEAR ENDED
30 JUNE 2014

Under section 300A (1) of the Corporations Act, the Directors
Report must now include a separately identified
Remuneration Report. The Remuneration Report is included
with the Annual Financial Report for 30 June 2014 issued on
18th September 2014 and available on the Company’s
website www.pepinnini.com.au. Listed entities are further
required to submit the Remuneration Report for adoption at
the Company’s Annual General Meeting. Shareholders will
have an opportunity to ask questions and comment on the
Remuneration Report at the Meeting.

The vote on this resolution is advisory only and does not bind
the Directors of the Company. Nevertheless the Board will
take into account the outcome of the vote when considering
future remuneration arrangements of the Company.

Shareholders should also note that, if 25% or more of the
votes cast are against the Remuneration Report, the first
element in the Board spill provisions contained in the
Corporations Act (i.e. the two strikes rule) will be triggered.
While this will not impact on the current year’s Annual
General Meeting, it will affect next year's Annual General
Meeting.

The Board recommends that shareholders vote in favour of
the adopting the Remuneration Report.

The Corporations Act prohibits certain persons from voting
on this item of business. The voting exclusion statement
relating to this item of business is set out on page 1 of this
notice. The Chairman intends to vote all available proxies in
favour of the resolution.

4. RESOLUTION 2 — RE-ELECTION OF MR PHILIP R
CLIFFORD

Mr Clifford was appointed a director of the Company in April
2013. He has been with PepinNini since 2004 first as an
Exploration Manager in charge of the South Australian
Musgrave and Curnamona Projects and the Company’'s
West Australian iron ore joint venture project at Robinson
Range. Before joining PepinNini Minerals Limited he was a
project geologist and team leader with CRA Exploration and
Rio Tinto Exploration for 15 years in projects exploring for
magmatic nickel sulphide, PGE's, gold, diamonds, base
metals, uranium and coal. Since joining the Board Mr Clifford
has significantly contributed to the Company’s direction and
proved to be an invaluable asset to the Company.

The Board (with Mr Clifford absent) concluded that Mr
Clifford should be proposed for re-election and accordingly
recommends that shareholders vote in favour of his re-
election.

The Chairman intends to vote undirected proxies in
favour of the resolution.

5. RESOLUTION 3 - ELECTION OF MR MURRAY
BAILEY

Mr Bailey has been Chairmanof PepinNini Minerals Limited
since January 2014. He is a civil/mining engineer with more
than 30 years experience in the mining industry in both
mining operations and corporate activities.

Mr Bailey has a vast experience and has held positions with
Yancoal as Chief Executive Officer, New Hope Corporation
as Chief Operations Officer and Wesfarmers Resources
Limited as Executive General Manager.

Mr Bailey joined the Board of Company in January 2014 and
since that time has proved that his knowledge and skill will
be a valuable asset to the Board. The Board feels Mr Bailey
will provide a significant contribution to the Board and the
Company'’s operations.

The Board considers Mr Bailey to qualify as an independent
director.

The Board (with Mr Bailey absent) concluded that Mr Bailey
should be proposed for election and accordingly
recommends that shareholders vote in favour of his election.

Shareholders are reminded the 2014 Annual Report for
PepinNini Minerals Limited is available from the Company
website www.pepinnini.com.au and can be viewed or
downloaded from the site.
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Pepinflini Mincrals limited

ABN 55 101 714 989

VOTING INFORMATION AND NOTES
1. VOTING ENTITLEMENT ON A POLL

On a poll, each shareholder present (in person, by proxy,
attorney or representative) has one vote for each fully paid
share they hold.

2. PROXIES

A shareholder entitled to attend and vote at this meeting is
entitted to appoint a proxy to attend and vote on the
shareholder’'s behalf. If the shareholder is entitled to cast
two or more votes at the meeting, the shareholder may
appoint up to two proxies to attend and vote on the
shareholder’s behalf.

If a shareholder appoints two proxies, each proxy must be
appointed to represent a specified proportion or number of
the shareholder’s votes. Absent this specification, on a poll,
each proxy may exercise half the votes.

A proxy can be either an individual or a body corporate and
need not be a shareholder of the Company. If a shareholder
appoints a body corporate as proxy, the body corporate will
need to appoint an individual as its corporate representative
and provide satisfactory evidence of this appointment.

If a shareholder’s instruction is to abstain from voting for a
particular item of business, the shareholders’ votes will not
be counted in computing the required majority on a poll.

To appoint a proxy, a proxy form must be signed by the
shareholder or the shareholder’s attorney duly authorised in
writing. If the shareholder is a corporation, the proxy form
must be signed in accordance with section 127 of the
Corporations Act. To be effective, a proxy form (and, if it is
signed by an attorney, the authority under which it is signed
or a certified copy of the authority) must be received by the
Company not later than 48 hours prior to the commencement
of the meeting. Proxy form and authorities may be lodged:

e by post to PepinNini Minerals Limited, Reply
Paid 403, ADELAIDE, SA 5001, or;

e by facsimile to +61 (0)8 8212 5717.
e by email to admin@pepinnini.com.au

Shareholders who forward their proxy forms by fax must
make available the original executed form of the proxy for
production at the meeting, if called upon to do so.

Chairman acting as proxy

Shareholders may appoint the Chairman of the meeting as
their proxy.

Where the Chairman is appointed as a proxy by a
shareholder entitled to cast a vote on a particular resolution
and the proxy form specifies how the Chairman is to vote on
the resolution (that is, a directed proxy), the Chairman must
vote in accordance with that direction.

In respect of proxies where no voting direction has been
given (undirected proxies), the Chairman intends to vote all
available proxies in favour of each resolution.

In relation to resolution 1, if the shareholder has appointed
the Chairman as their proxy and no voting direction has been
given, the shareholder will be expressly authorising the
Chairman to exercise the undirected proxy in respect of
resolution 1 even though the resolution is connected with the
remuneration of members of the KMP of the Company.
Please read the directions on the proxy form carefully,

especially if you intend to appoint the Chairman of the
meeting as your proxy.

3.  ENTITLEMENT TO VOTE AT THE MEETING

For the purpose of the meeting, shares in the Company will
be taken to be held by those persons who are registered
holders at 7.00 pm (Adelaide time) on Tuesday, 4 November
2014. Accordingly, transactions registered after that time will
be disregarded in determining entittements to attend and
vote at the meeting.

4. QUORUM

The Constitution of the Company provides that two
shareholders present shall be a quorum for a general
meeting of the Company.

5. APPOINTING A CORPORATE REPRESENTATIVE

Corporate representatives are requested to bring appropriate
evidence of appointments as a representative. Proof of
identity will be required for corporate representatives.

6. APPOINTMENT OF AN ATTORNEY

Attorneys are requested to bring a power of attorney
pursuant to which they are appointed. Proof of identity will
also be required for attorneys.
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4 [ LODGE YOUR VOTE
e I n I n I admin@pepinnini.com.au
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By mail: =l .
ABN 55 101 714 989 PepinNini Minerals Limited By fax: +61 (0)8 8212 5717

Reply Paid 403
Adelaide SA 5001
Australia

| All enquiries to: Telephone: +61 1300 554 474 |

X99999999999

PROXY FORM

|1/We being a member(s) of PepinNini Minerals Limited and entitled to attend and vote hereby appoint:

STEP 1 APPOINT A PROXY

the Chairma'n OR if you are NOT appointing the Chairman of the Meeting as your
of the Meeting proxy, please write the name of the person or body corporate (excluding
(mark box) the registered shareholder) you are appointing as your proxy.

Failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy
to vote on my/our behalf (including in accordance with the directions set out below or, if no directions have been given, to vote as the
proxy sees fit, to the extent permitted by the law) at the Annual General Meeting of the Company to be held at 2:30pm on Thursday,
6 November 2014 at Level 1, 76 Waymouth Street, Adelaide, SA (the Meeting) and at any postponement or adjournment of the Meeting.

I/we expressly authorise the Chairman of the Meeting to exercise my/our proxy even if the resolution is connected directly or indirectly
with the remuneration of a member of the key management personnel.

The Chairman of the Meeting intends to vote undirected proxies in favour of all items of business.

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an

STEP 2 VOTING DIRECTIONS

For Against Abstain*

Resolution 1
Adoption of Remuneration Report

Resolution 2
Re-election of Mr Philip Clifford

Resolution 3
Election of Mr Murray Bailey

L OO
L OO
L OO

* 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.

STEP 3 SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)
Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

PNN PRX401R



HOW TO COMPLETE THIS PROXY FORM

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 the
correction on the form. Shareholders sponsored by a broker
should advise their broker of any changes. Please note: you
cannot change ownership of your shares using this form.

Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your
proxy, mark the box in Step 1. 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 in Step 1. If you
appoint someone other than the Chairman of the Meeting as
your proxy, you will also be appointing the Chairman of the
Meeting as your alternate proxy to act as your proxy in the
event the named proxy does not attend the Meeting.

Votes on Items of Business - Proxy Appointment

You may direct your proxy how to vote by placing a mark in
one of the boxes opposite each item of business. All your shares
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 shares you wish
to vote in the appropriate box or boxes. If you do not mark
any of the boxes on the items of business, 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.

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’s share registry or you may copy this
form and return them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form
state the percentage of your voting rights or number of
shares 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; and

(b) return both forms together.

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,
either shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must
lodge the Power of Attorney 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.

Corporate Representatives

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 in accordance with the Notice of Meeting. A form
of the certificate may be obtained from the Company’s share
registry or online at www.linkmarketservices.com.au.

Lodgement of a Proxy Form

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 2:30pm
on Tuesday, 4 November 2014, 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 scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

EMAIL ) admin@pepinnini.com.au

Email completed proxy to PepinNini

E by mail:

PepinNini Minerals Limited
Reply Paid 403

Adelaide SA 5001

Australia

by fax:
+61 (0)8 8212 5717

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.
This will assist in registering your attendance.






