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NOTICE OF GENERAL MEETING
AVALON MINERALS LIMITED
ACN 123 184 412

Notice is hereby given that a General Meeting of Shareholders of Avalon Minerals Limited (Company)
will be held at 2.00pm (QId time) on Tuesday, 28 April 2015 at the registered office of Avalon Minerals Limited,
Gardner House, 9 Gardner Close, Milton, Queensland.

RESOLUTION 1: Ratification of prior issue of placement Shares under Listing Rule 7.1
To consider and if thought fit, pass the following Resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the prior issue and
allotment of 19,110,309 Shares at an issue price of $0.025 (2.5 cents) to the Allottees as set out in the
Explanatory Memorandum.”

RESOLUTION 2: Ratification of prior issue of placement Shares under Listing Rule 7.1A
To consider and if thought fit, pass the following Resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the prior issue and
allotment of 14,473,561 Shares at an issue price of $0.025 (2.5 cents) to the Allottees as set out in the
Explanatory Memorandum.”

RESOLUTION 3: Ratification of the previous issue of Options
To consider and if thought fit, pass the following Resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the prior issue of
600,000 Options to Viaticus Capital LLC as set out in the Explanatory Memorandum.”

RESOLUTION 4: Ratification of the previous issue of Options
To consider and if thought fit, pass the following Resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.4 and for all other purposes, Shareholders ratify the prior issue of
2,000,000 Options to Mr Ray Robinson as set out in the Explanatory Memorandum.”

RESOLUTION 5 — Approval for Director Participation in Placement - Mr Malcolm Norris
To consider and if thought fit, pass, with or without amendment, the following Resolution as an ordinary resolution:

‘That, for the purposes of Listing Rule 10.11, Shareholders approve the issue of up to 2,622,480 fully paid ordinary
share at an issue price of $0.025 (2.5 cents) to Mr Malcolm Norris (or his nominee), a director of the Company, as
set out in the Explanatory Memorandum.’

RESOLUTION 6 — Approval for Director Participation in Placement - Mr Graham Ascough
To consider and if thought fit, pass, with or without amendment, the following Resolution as an ordinary resolution:

‘That, for the purposes of Listing Rule 10.11, Shareholders approve the issue of up to 2,000,000 fully paid ordinary
shares at an issue price of $0.025 (2.5 cents) to Mr Graham Ascough (or his nominee), a director of the Company,
as set out in the Explanatory Memorandum.’

RESOLUTION 7 — Approval to issue up to 50,000,000 new Shares

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, Shareholders approve the allotment and issue
of up to 50,000,000 New Shares on the terms and conditions set out in the Explanatory Memorandum.”

Please refer to the Explanatory Memorandum attached to the Notice of Meeting for more information on the
Resolutions.

DATED 13 March 2015
BY ORDER OF THE BOARD AVALON
MINERALS LIMITED

i’/f}%ﬁ/d/@ i o

Roslynn Shand
Company Secretary



NOTES
1. Voting entitlement

In accordance with regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Board has determined that the
Shareholders who are on the Company’s share register at 26 April, 2015 (being not be more than 48 hours before the
Meeting (Brisbane time)) on Tuesday, 28 April 2015 will be taken, for the purposes of the General Meeting, to be
entitled to attend and vote at the Meeting. If you are not the registered holder of a relevant share at that time, you will
not be entitled to vote at the meeting.

2. Voting at the meeting

Ordinary resolutions require the support of more than 50% of the votes cast. Special resolutions require the support
of at least 75% of the votes cast. All the Resolutions at this Meeting are ordinary resolutions.

Every resolution arising at this General Meeting will be decided in the first instance by a show of hands. A poll may
be demanded in accordance with the Company’s Constitution.

On a show of hands, every Shareholder who is present in person or by proxy, representative or attorney, will have
one vote. Upon a poll, every person who is present in person or by proxy, representative or attorney will have one
vote for each Share held by that person.

3. Voting Exclusion Statements

(a) Resolutions 1 and 2
The Company will disregard any votes cast on Resolutions 1 and 2 by:

. the Allottees; and
. any associate of the Allottees (or those persons).

However, the Company will not disregard any votes cast on this Resolution if:
. It is cast by a person excluded from voting as 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.

(b)  Resolution 3
The Company will disregard any votes cast on this Resolution 3 by:

. Viaticus Capital; and

. any associate of Viaticus Capital (or those persons).

However, the Company will not disregard any votes cast on this Resolution if:

. It is cast by a person excluded from voting as 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.

(¢) Resolution 4
The Company will disregard any votes cast on this Resolution 4 by:

. Mr Ray Robinson; and

. any associate of Mr Ray Robinson.

However, the Company will not disregard any votes cast on this Resolution if:

. It is cast by a person excluded from voting as 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.

(d) Resolution 5
The Company will disregard any votes cast on Resolution 5 by a person who is to receive
securities in relation to the Company and an associate of that person (or those persons).

However, the Company will not disregard any votes cast on this Resolution if:

. It is cast by a person as proxy for a person who is entitled to vote in accordance with the directions on
the proxy form; or



» 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.

(e)  Resolution 6
The Company will disregard any votes cast on Resolution 6 by a person who is to receive securities in
relation to the Company and an associate of that person (or those persons).

However, the Company will not disregard any votes cast on this Resolution if:

» Itis cast by a person as proxy for a person who is entitled to vote in accordance with the directions on
the proxy form; or

» Itis 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.

() Resolution 7
The Company will disregard any votes cast on Resolution 7 by a person (and their associates) who
may participate in the proposed issue and a person (and their associates) who might obtain a benefit,
except a benefit solely in the capacity of a holder of ordinary securities, if Resolution 7 is passed.

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.

4. Proxies

A Shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and vote for
the Shareholder at the Meeting. A proxy need not be a Shareholder. Ifthe Shareholder is entitled to cast two
or more votes at the Meeting the Shareholder may appoint two proxies and may specify the proportion or
number of votes which each proxy is appointed to exercise. A form of proxy accompanies this Notice.

To be valid, the appointment of a proxy (made using a properly completed and executed Proxy Form) must be
received by the Company no later than 2pm (Qld time) on 26 April 2015.

Proxy Forms can be submitted by the below methods

(a) Online by visiting www.investorvote.com.au and entering the 6 digit control number found on the front of
the proxy form. Intermediary Online subscribers (Custodians) may lodge proxy instructions at
www.intermediaryonline.com;

(b) by mail to Computershare Investor Services, GPO Box 242, Melbourne Victoria 3001; and
(c) by facsimile 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia)

5. Undirected proxies
The Chair of the Meeting intends to vote all undirected proxy votes in favour of all Resolutions.

If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on each Resolution by marking
either For, Against or Abstain on the voting form for that item of business.

6. Corporate Representative

Any corporate Shareholder who has appointed a person to act as its corporate representative at the
Meeting should provide that person with a certificate or letter executed in accordance with the Corporations
Act authorising him or her to act as that company’s representative. The authority may be sent to the Company
and/or registry in advance of the Meeting or handed in at the Meeting when registering as a corporate
representative.



EXPLANATORY MEMORANDUM
GENERAL INFORMATION

The Explanatory Memorandum contains an explanation of, and information about, the Resolutions to be considered at
the General Meeting of Shareholders of Avalon Minerals Limited to be held on Tuesday, 28 April 2015. This
Explanatory Memorandum is to assist Shareholders in understanding the background to and the legal and other
implications of the Notice and the reasons for the Resolutions proposed. Shareholders should read the Explanatory
Memorandum in full. The Explanatory Memorandum forms part of the accompanying Notice of Meeting and should
be read with the Notice of Meeting.

The Explanatory Memorandum does not take into account the individual investment objectives, financial situation and
needs of individual Shareholders or any other person. If you are in doubt about what to do in relation to the Resolutions,
you should consult your financial or other professional adviser.

Capitalised words used in the Notice of Meeting and in the Explanatory Memorandum are defined in the Glossary
section at the end of the Explanatory Memorandum.

The information contained in this Explanatory Memorandum has been prepared by the Company and is the responsibility
of the Company. Other than the information set out in this Explanatory Memorandum, the Directors believe that
there is no other information that could reasonably be required by Shareholders to consider Resolutions 1 to 7
(inclusive).

This Explanatory Memorandum is dated 13 March 2015.

RESOLUTIONS 1 AND 2— Ratification of the prior issue of placement Shares under Listing Rules 7.1 and 7.1A

Background
This Resolution seeks ratification by Shareholders of the issue of 33,583,870 Shares to the Allottees set out below on 9
March 2015.

The Placement was undertaken under Listing Rule 7.1 and Listing Rule 7.1A as follows:-

(a) 19,110,341 Placement Shares were issued under the Company’s annual 15% placement capacity under Listing
Rule 7.1; and

(b) 14,473,561 Placement Shares were issued under the Company’s additional 10% placement capacity under
Listing Rule 7.1A.

Listing Rule 7.1A enables certain eligible entities to seek shareholder approval to issue equity securities up to 10% of
its issued share capital over a 12 month period after the annual general meeting at which a resolution for the purposes
of Listing Rule 7.1A is passed by special resolution. This additional 10% placement capacity is in addition to the
Company’s 15% placement capacity under Listing Rule 7.1. The Company obtained approval from Shareholders to
issue equity securities under Listing Rule 7.1A at the Company’s last annual general meeting held on 3 November 2014.

A note to Listing Rule 7.4 provides that the issue of securities made under Listing Rule 7.1A can be ratified by
shareholders under Listing Rule 7.4. If Shareholders ratify the issue of securities, the issue will not reduce the
Company’s placement capacity under Listing Rule 7.1A.

Accordingly, Resolutions 1 and 2 seek Shareholder approval for and ratification of the issue of:-

(a) 19,110,341 Shares issued under the Company’s annual 15% placement capacity under Listing Rule 7.1
(Resolution 1); and

(b) 14,473,561 Shares issued under the Company’s additional 10% placement capacity under Listing Rule 7.1A
(Resolution 2),

under Listing Rule 7.4 to provide flexibility for the Company to issue equity securities under the 15% placement capacity
under Listing Rule 7.1 and additional 10% placement capacity under Listing Rule 7.1A in the next 12 months without
the requirement to obtain Shareholder approval.



Listing Rule disclosure
Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in relation to the issue of
Shares, the subject of Resolutions 1 and 2:

Required disclosure

Number of securities allotted | Total of 33,583,870 Shares were issued, where:

(i) 19,110,341 Shares were issued under the Company’s annual 15 %
placement capacity under Listing Rule 7.1 (Resolution 1); and

(i1) 14,473,561 Shares were issued under the Company’s additional
10% placement capacity under Listing Rule 7.1A (Resolution 2).

Issue price $0.025 (.025 cents)

Terms of the securities The Shares were issued as fully paid ordinary shares ranking equally with existing
Shares, for which the Company sought quotation on the official list of the ASX on 9
March 2015.

Names of Allottees The Shares were issued to the following parties on the following noted allocations:

1,754,550 Shares to clients of Morgan Stockbroking
. 9,000,000 Shares to Marilei International Limited

. 8,000,000 Shares to Potezna Gromadka Ltd

. 14,829,320 Shares to Darren Carter

Use of funds To progress the Company’s Viscaria Copper Project in northern Sweden, including:

e 8,000m of drilling and initiation of key Environmental and Social Impact
Assessment (ESTA); and

o for working capital

Recommendation: The Board unanimously recommends that Shareholders vote in favour of Resolutions 1 and 2.

RESOLUTION 3 — Ratification of the prior issue of Options

Background

This Resolution seeks ratification by Shareholders of the issue of a total of 600,000 Options to Viaticus Capital LLC on
19 November 2014 for the purposes of Listing Rule 7.4. These Options were commission fees in accordance with the
terms of the engagement letter with Viaticus Capital LLC for completed fund raisings.

Listing Rule 7.1 prohibits the Company (subject to certain exceptions such as pro-rata issues), from issuing or agreeing
to issue equity securities representing more than 15% of its total issued ordinary shares, during a rolling 12 month period,
without Shareholder approval (15% Threshold).

The 15% Threshold applies to ‘equity securities’ which according to the ASX Listing Rule definition, includes an
‘option over an issued or unissued security’. On this basis, the 600,000 Options to Viaticus Capital LLC count towards
the 15% Threshold unless Shareholder approval is subsequently obtained in accordance with ASX Listing Rule 7.4.

Listing Rule 7.4 allows an issue of equity securities, for which Shareholder approval was not first obtained, to not be
counted towards the 15% Threshold when Shareholder approval for that issue is subsequently obtained. That is, Listing
Rule 7.4 permits an issue of securities to be approved retrospectively. It provides that an issue of securities is deemed
to have been made with Shareholder approval if Listing Rule 7.1 is not breached at the time the securities were issued
and Shareholders subsequently approve (ratify) the issue.

By Shareholders approving this Resolution the Board is given the flexibility to issue more equity securities up to the
15% Threshold. Once the issue of the total 600,000 Options to Viaticus Capital LLC is approved, these securities will
not be counted as a new issue for the purposes of the 15% Threshold.

Listing Rule disclosure
Details of the issue, as required by Listing Rule 7.5 are as follows:

Required disclosure

Number of securities Total of 600,000 options issued in accordance with the terms of the engagement
allotted letter with Viaticus Capital LLC for completed fund raisings.




Issue terms The issue price per Option is Nil.

The terms of issue are as follows:

o 600,000 Options
o Exercise price of $0.06 (6 cents) per option
o Expiry date of 3 November 2017

Name of allottee Viaticus Capital LLC

Terms of the securities The material terms of the Options are:

(a) The issue price per Option is Nil.

(b) The exercise price per Option for 600,000 Options is $0.06 (6 cents) per option
(Exercise Price).

(¢) No performance conditions need to be satisfied before the Option holder can
exercise the Options, other than payment of the Exercise Price.

(d) Options are exercisable at the discretion of the Option holder, at any time on or
before the expiry of the exercise period of 3 November 2017 (Expiry Date).

(e) If the Option holder fails to exercise any Options registered in its name before the
Expiry Date, those unexercised Options lapse and all rights in respect of those
Options cease.

(f) For each Option that is exercised, the Option holder will receive one fully paid
ordinary share in the Company.

(g) The Shares issued on the exercise of the Option will rank equally in all respects as
from the date of issue of those Shares with all existing ordinary shares in the capital
of the Company.

(h) If the Shares are listed on ASX at the time of exercise, the Company will make
application to ASX for official quotation of the Shares issued on the exercise of the
Options in accordance with the ASX Listing Rules.

(i) The Options shall immediately become exercisable on any announcement of a
takeover of Avalon or upon any announcement by Avalon of a merger, agreed
takeover, scheme of arrangement or any analogous event or announcement of the
planned sale of the business or undertaking of Avalon.

Use of funds The issue of the Options did not raise any money.

If all the Options are exercised by Viaticus, additional funds will be raised. The funds
will be put towards the Company’s general working capital requirements and
exploration activities at the relevant time.

Recommendation: The Board unanimously recommends that Shareholders vote in favour of Resolution 3.

RESOLUTION 4 — Ratification of the prior issue of Options

Background

This Resolution seeks ratification by Shareholders of the issue of a total of 2,000,000 Options to Mr Ray Robinson on
9 March 2015 for the purposes of Listing Rule 7.4. The Options were offered to Mr Robinson upon commencement of
employment with the Company and were issued in accordance with the terms of his employment contract.

Listing Rule 7.1 prohibits the Company (subject to certain exceptions such as pro-rata issues), from issuing or agreeing
to issue equity securities representing more than 15% of its total issued ordinary shares, during a rolling 12 month period,
without Shareholder approval (15% Threshold).

The 15% Threshold applies to ‘equity securities’ which according to the ASX Listing Rule definition, includes an
‘option over an issued or unissued security’. On this basis, the 2,000,000 Options to Mr Robinson count towards the
15% Threshold unless Shareholder approval is subsequently obtained in accordance with ASX Listing Rule 7.4.

Listing Rule 7.4 allows an issue of equity securities, for which Shareholder approval was not first obtained, to not be
counted towards the 15% Threshold when Shareholder approval for that issue is subsequently obtained. That is, Listing
Rule 7.4 permits an issue of securities to be approved retrospectively. It provides that an issue of securities is deemed
to have been made with Shareholder approval if Listing Rule 7.1 is not breached at the time the securities were issued
and Shareholders subsequently approve (ratify) the issue.



By Shareholders approving this Resolution the Board is given the flexibility to issue more equity securities up to the
15% Threshold. Once the issue of the total 600,000 Options to Mr Robinson is approved, these securities will not be
counted as a new issue for the purposes of the 15% Threshold.

Listing Rule disclosure
Details of the issue, as required by Listing Rule 7.5 are as follows:

Required disclosure

Number of securities Total of 2,000,000 options.
allotted
Issue terms The issue price per Option is Nil.

The exercise price and expiry period for the Options are as follows:
(i) 1,000,000 Options exercisable at $0.06 cents per option, expiry 12
January 2018; and
(i) 1,000,000 Options exercisable at $0.08 cents per option, expiry 12

January 2020
Name of allottee Ray Robinson
Terms of the securities The terms and conditions of the Options issued to Mr Robinson under
Resolution 4 are set out in Annexure A to this Explanatory Memorandum.
Use of funds The issue of the Options did not raise any money.

If all the Options are exercised by Mr Robinson, additional funds will be raised. The
funds will be put towards the Company’s general working capital requirements and
exploration activities at the relevant time.

Recommendation: The Board unanimously recommends that Shareholders vote in favour of Resolution 4.

RESOLUTIONS 5 and 6 - Approval for Director Participation in Placement

Background

Resolutions 5 and 6 seek to obtain shareholder approval pursuant to Listing Rule 10.11 for the issue of a total of
4,622,480 fully paid ordinary shares to two (2) directors of the Company as described in the table below.

Director Shares Issue Price (per share)
Mr Malcolm Norris 2,622,480 $0.025 (2.5 cents)
Mr Graham Ascough 2,000,000 $0.025 (2.5 cents)

Listing Rules

Listing Rule 10.11 provides that a company must not, subject to specified exceptions, issue or agree to issue equity
securities to a related party, which includes a Director, without shareholder approval. If approval is given under Listing
Rule 10.11, approval is not required under Listing Rule 7.1.

Corporations Act 2001 (Cth)

Pursuant to Chapter 2E of the Corporations Act, a public company cannot give “a financial benefit” to a “related party”,
which includes a director, unless one of the exceptions to the section apply or shareholders, at a general meeting, approve
the giving of that financial benefit to the related party.

Section 210 of the Corporations Act provides that one of the exceptions to the requirement to obtain shareholder
approval for giving a financial benefit to a related party is where the benefit is given at arm’s length, that is on terms that:

(a) would be reasonable in the circumstances if the public company and the related party were dealing at arms’
length; or
(b) are less favourable to the related party than the terms referred to in paragraph (a).

The Directors (other than Messrs Norris and Ascough) consider that the proposed issue of securities the subject of
Resolutions 5 and 6 is on arm’s length terms and, as such, fall within the exception set out in section 210 of the



Corporations Act. The Directors (other than Messrs Norris and Ascough) have reached this view as the terms upon
which Messrs Norris and Ascough will acquire the securities are the same as those terms upon which:

(a) Allottees acquired securities in the Company at a share issue price of $0.025 (2.5 cent) pursuant to the
placement described in full detail in Resolutions 1 and 2 above; and

(b) Investors will acquire securities in the Company at a share issue price of $0.025 (2.5 cent) by way of
placement described in full detail in Resolution 7 below.

RESOLUTION 5 — Approval for Director Participation in Placement — Mr Malcolm Norris

The following information is provided in accordance with the requirements of Listing Rule 10.13:

(a) The securities the subject of Resolution 5 are to be issued to Mr Norris (or his nominee/s), a director of the
Company;

(b) The maximum number of shares to be issued is 2,622,480 fully paid ordinary shares;

() The securities will be issued no later than one (1) month after the date of the Meeting (or such later date as
may be permitted by an ASX waiver of the Listing Rules);

(d) The issue price of the shares will be $0.025 (2.5 cents) per share;

(e) The shares will rank equally with the Company's existing listed fully paid ordinary shares. The Company will
apply to ASX for admission of the shares issued for quotation on ASX;

® The issue of securities to Mr Norris will raise $65,562. Funds raised by theissue of securities to Mr Norris
will be used to fund the Company’s Viscaria Copper Project as described above and provide working capital
for the Company.

RESOLUTION 6 — Approval for Director Participation in Placement — Mr Graham Ascough

The following information is provided in accordance with the requirements of Listing Rule 10.13:

(a) The securities the subject of this Resolution 6 are to be issued to Mr Ascough (or his nominee/s), a director of
the Company;

(b) The maximum number of shares to be issued is 2,000,000 fully paid ordinary shares;

(c) The securities will be issued no later than one (1) month after the date of the Meeting (or such later date as
may be permitted by an ASX waiver of the Listing Rules);

(d) The issue price of the shares will be $0.025 (2.5 cents) per share;

(¢)  The shares will rank equally with the Company's existing listed fully paid ordinary shares. The Company will
apply to ASX for admission of the shares issued for quotation on ASX;

) The issue of securities to Mr Ascough will raise $50,000. Funds raised by theissue of securities to Mr
Ascough will be used to fund the Company’s Viscaria Copper Project as described above and provide working
capital for the Company.

Additional information and Directors’ recommendation

Resolution 5 - Approval for Director Participation in Placement - Mr Malcolm Norris or his nominee

Mr Norris declines to make a recommendation to Shareholders in relation to Resolution 5 due to his material personal
interest in the outcome of the Resolution. The other Directors, who do not have a material interest in the outcome of
Resolution 5, recommend that Shareholders vote in favour of Resolution 5. The Board, other than Mr Norris, are not
aware of any other information which would reasonably be required by Shareholders to allow them to make a decision
whether it is in the best interests of the Company to pass Resolution 5.

Recommendation: The Board, with Mr Norris abstaining, unanimously recommend that Shareholders vote in
favour of Resolution 5.

Resolution 6 - Approval for Director Participation in Placement - Mr Graham Ascough or his nominee

Mr Ascough declines to make a recommendation to Shareholders in relation to Resolution 6 due to his material personal
interest in the outcome of the Resolution. The other Directors, who do not have a material interest in the outcome of
Resolution 6, recommend that Shareholders vote in favour of Resolution 6. The Board, other than Mr Ascough, are not
aware of any other information which would reasonably be required by Shareholders to allow them to make a decision
whether it is in the best interests of the Company to pass Resolution 6.

Recommendation: The Board, with Mr Ascough abstaining, unanimously recommend that Shareholders vote in
favour of Resolution 6.



RESOLUTION 7 — Approval to issue up to 50,000,000 new Shares

Listing Rule 7.1 sets out the basic prohibition on an entity issuing equity securities in any 12 month period which
amount to more than 15% of its ordinary securities. An issue in excess of the 15% limit can be made with the
approval of holders of ordinary securities.

This Resolution seeks Shareholder approval pursuant to Listing Rule 7.1 for the issue of up to 50,000,000 Shares (New
Shares) to investors under section 708 of the Corporations Act (Investors) by way of placement.

At this stage (and depending on the amount of funds raised) it is intended that the funds raised by issuing the New Shares
will be used to:

(a) undertake drilling at the A, B, and D Zones on the Viscaria Copper Project in order to extend and upgrade the
existing Mineral Resources at these zones;

(b) advance technical studies that comprise the optimised Scoping Study and Pre-Feasibility program;

(¢) advance studies that comprise key aspects of the Environmental and Social Impact Assessment (ESIA) for the
Viscaria Copper Project;

(d) complete drill testing of regional exploration targets with the potential to host copper-gold mineralisation;

(e) provide working capital to the Company generally.

However, the Directors reserve the right to vary the application of funds raised by the issue of the New Shares in the
best interests of the Company.

The Company is seeking Shareholder approval under Resolution 7, so that the New Shares offered to Investors does not
count towards the 15% Threshold. If Shareholder approval is not obtained for Resolution 7, the Company may still
issue the New Shares up to the maximum allowed under the 15% Threshold without Shareholder approval.

However, if Resolution 7 is approved, the effect will be that provided the New Shares are issued as set out in this
Explanatory Memorandum no later than 3 months after the date of the Meeting, they will not count towards the
Company’s 15% Threshold.

Approval to issue the New Shares

The New Shares may be issued progressively but no later than 28 July 2015 (3 months after the date of the General
Meeting).

The New Shares will be available to Investors that are identified by the Company or its brokers to fall within one or
more of the classes of exemptions specified in section 708 of the Corporations Act (for which no disclosure is required).
The New Shares will be issued in accordance with the Listing Rules at an issue price of $0.025 (2.5 cents).

Listing Rule Requirements

In compliance with the requirements of Listing Rule 7.3, Shareholders are advised of the following information in
relation to the proposed New Shares:

Required disclosure

Maximum number of securities Up to 50,000,000 New Shares.

to be issued

Date by which the New Shares The New Shares will be issued as soon as practicable after Shareholder approval
will be issued is obtained and the issue price for the New Shares (as noted below) is received by

the Company, but in any event for the purposes of relying on the Shareholder
approval obtained for this Resolution, the New Shares will be issued no later than
3 months after this General Meeting (28 July 2015).

The Company is not bound to issue the maximum number of New Shares for which
Shareholder approval is sought. The Company may, in its absolute discretion,
issue such lesser number of New Shares as it may determine.

The issue of New Shares may occur progressively, provided that any New Shares
are issued no later than 3 months after the date of the General Meeting.

Issue price The issue price for the New Shares is $0.025 (2.5 cents)




Allottees

New Shares will be allotted and issued to Investors that are identified by the
Company or its brokers as an investor who qualifies for one or more of the
exemptions specified in section 708 of the Corporations Act (for example
“sophisticated investors” or “professional investors” within the meaning given by
those terms under the Corporations Act).

The Company reserves the right to pay any broker a commission on all monies
raised from allottees introduced by the broker. As Shareholder approval is only
being sought under this Resolution 7 for the purposes of Listing Rule 7.1, in
accordance with Listing Rule 10.11 the New Shares cannot be issued to “related
parties” of the Company as that term is defined by the Listing Rules. The term
“related parties” includes (but is not limited) to the Directors and their spouses and
entities controlled by the Directors.

Terms of the securities

The New Shares that are issued will rank equally in all respects with existing
Shares from the issue date, in accordance with the terms of the Constitution.

Use of funds

As outlined above, the intended use of the funds raised from the New Shares is to:

(a) undertake drilling at the A, B, and D Zones on the Viscaria Copper Project in
order to extend and upgrade the existing Mineral Resources at these zones;

(b) advance technical studies that comprise the optimised Scoping Study and Pre-
Feasibility program;

(c) advance studies that comprise key aspects of the Environmental and Social
Impact Assessment (ESIA) for the Viscaria Copper Project;

(d) complete drill testing of regional exploration targets with the potential to host
copper-gold mineralisation;

(e) provide working capital to the Company generally.

Effect of the Resolution

Resolution 7, if passed, will allow the Company to issue up to 50,000,000 Shares.

This issue of up to 50,000,000 Shares will have a dilutive effect on the existing Shareholders. The exact dilutive effect
will depend on whether the full 50,000,000 Shares are allotted and issued. If the full 50,000,000 Shares are allotted and
issued, and assuming no Shares are issued or Options exercised in the interim, the maximum dilutive effect will equate

to 22% of the Shares on issue.

Accordingly, each existing Shareholder’s percentage ownership in the Company will be reduced upon the issue of the
New Shares, reducing the existing Shareholder’s percentage ownership and their control over the affairs of the

Company.

Recommendation: The Board unanimously recommends that Shareholders vote in favour of Resolution 7.




GLOSSARY

In this Explanatory Memorandum and Notice of General Meeting the following expressions have the following
meanings unless stated otherwise or unless the context otherwise requires:

$ means Australian dollars.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited ACN 008 624 691 or the Australian Securities Exchange, as the context requires.
Board means the current board of directors of the Company.

Chairman means the Chairman of the Board.

Company or Avalon means Avalon Minerals Limited ACN 123 184 412.

Constitution means the constitution of the Company currently in force.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company as at the date of the Explanatory Memorandum.

Explanatory Memorandum means the explanatory memorandum that accompanies and forms part of the Notice of
Meeting.

General Meeting or Meeting means the meeting convened by the Notice.
Listing Rules means the official listing rules of the ASX.

Notice or Notice of Meeting means the notice of general meeting including the Explanatory Memorandum and
the Proxy Form.

Option means an option to acquire a fully paid ordinary share in the Company.
Proxy Form means the proxy form accompanying the Notice.

Resolution means a resolution as set out in the Notice.

Share or Shares means a fully paid ordinary share in the Company.

Shareholder means a holder of a Share in the Company.

Shareholding means the aggregate of shares held by a Shareholder.

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.
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ANNEXURE A
TERMS AND CONDITIONS OF
OPTIONS

Each Option entitles the holder to one ordinary share in the Company.
Each of 1,000,000 Options exercisable at $0.06 cents per option, expiry 12 January 2018.
Each of 1,000,000 Options exercisable at $0.08 cents per option, expiry 12 January 2020.

Options are exercisable by notice in writing to the Board delivered to the registered office of the
Company and payment of the exercise price per Option in cleared funds.

The Company will not apply to ASX for official quotation of the Options.

The Company will make application for official quotation on ASX of new shares allotted on exercise
of the Options. Those shares will participate equally in all respects with existing issued ordinary
shares, and in particular new shares allotted on exercise of the Options will qualify for dividends
declared after the date of their allotment.

Options can only be transferred with Board approval, except that if at any time before expiry of the
Exercise Period the optionholder dies, the legal personal representative of the deceased optionholder
may:

@) elect to be registered as the new holder of the Options;

(i1) whether or not he becomes so registered, exercise those Options in accordance with the terms
and conditions on which they were granted; and

(1i1) if the deceased has already exercised Options, pay the exercise price in respect of those Options.

An optionholder may only participate new of securities to holders of ordinary shares in the Company if
the Option has been exercised and shares allotted in respect of the Option before the record date for
determining entitlements to the issue. The Company must give prior notice to the optionholder of any
new issue before the record date for determining entitlements to the issue in accordance with the
ASX Listing Rules.

If there is a bonus issue to the holders of ordinary shares in the capital of the Company, the number of
ordinary shares over which the Option is exercisable will be increased by the number of ordinary shares
which the holder of the Option would have received if the Option had been exercised before the record
date for the bonus issue.

If the Company makes a rights issue (other than a bonus issue), the exercise price of Options on issue
will be reduced according to the following formula:

A=0-E[P-(S+D)J(N+1)

A = the new exercise price of the Option; O = the old exercise price of the Option;
E = the number of underlying ordinary shares into which one Option is exercisable;
P

= the average closing sale price per ordinary share (weighted by reference to volume) recorded
on the stock market of ASX during the five trading days immediately preceding the ex-rights
date or ex entitlements date (excluding special crossings and overnight sales and exchange
traded Option exercises);

S = the subscription price for a security under the pro rata issue;
D = the dividend due but not yet paid on existing underlying securities (except those to be issued
under the pro rata issue); and

N = the number of securities with rights or entitlements that must be held to receive a right to one
new security.

If, during the currency of the Options the issued capital of the Company is reorganised,
those Options will be reorganised to the extent necessary to comply with ASX Listing Rules.



